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March 31, 2000 

1 

u 
Via Federal Express 

James McNulty, Secretary 
Pennsylvania Public Utility Commission 
North Office Building, Room. B-20 
Harrisburg, Pennsylvania 17120 

Victory Park 
HI-Amherst Street 
P.O. Box 719 
Manchester, NH 03105 

Tet: 603-6694000 

Fax: 603-669-8547 

North Hampton, NH 

Andover.MA 

Re: Submission of Application for a Approval of 
Authority, to. Provide Telecommunications Services 
To the Public in the Commonwealth of Pennsylvania 

Dear Mr. McNulty: 

On behalTof Vitts-Networks, Inc. ("Vitts"), we submit one original and three 
copies'of Vitts' Application (the "Application") for Approval of Authority to Provide 
Telecommunications Services in the Commonwealth of Pennsylvania. Each Application 
includes the following Exhibits: 

Exhibit A 

Exhibits 

' Exhibit C 

Exhibit D 

Exhibit E 

Exhibit F, 

Certificate of Incorporation of Vitts; 

Certificate-of Good Standing in the Commonwealth; 

Lisfand Brief Biographies of the Officers of Vitts; 

Vitts' Tariff Filing Packageŝ  as follows: Tariff for •. 
Competitive Local Exchange Telecommuriicatiohs Services' 
and Tariiff for Inter-Exchange, Point-to-Point' 
Telecommunications Services; 

In a separately enclosed.envelope, the consolidated audited 
financial statements for Vitts Networks.Group, Inc. for the 
years ended September 30, 1999, 1998-and 1997; 

In a,separately enclosed envelope, the one-year pro-forina 
financial, statements for Vitts with.respect to the first 

•Admitted only in Massachusetts. AD 
MAR 31.2000 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 
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Victory Park 

111 Amherst Street 

P.O. Box 719 

Manchester, NH 03105 

Tel: 603-669-1000 

Fax:603-669.8547 

operational year of Vitts in the Commojiwealth of 
Pennsylvania; 

zmweaitn oi 

RECEIVED 
Exhibit G 

Exhibit H 

Exhibit I 

Further Developments disclosure page; 

Proof of Service; and 
PAF 

Affidavit of Vitts' President. SECRtTARV'̂  C O * , s $ / O N 

MAR 3 i 200Q 

Also enclosed is check in the amount of $250.00, representing the filing fee for the 
enclosed Application. 

The financial statements contained in Exhibits E and F are confidential and are 
submitted herewith under seal'because the information contained therein is.proprietary 
and competitively sensitive. In providing its Financials, Vitts Networks, Inc. authorizes 
the review thereof by the Pennsylvania Public Utility Commission and by the 
Commission staff for the purpose of consideration of Vitts1 Application. If the 
confidentiality of Vitts' financials cannot be maintained by the Pennsylvania Public 
Utility Commission as outlined above, kindly contact the undersigned at (603) 669-1000 
and please do not open the enclosed envelopes containing the financial statements of 
Vitts. 

Please acknowledge your receipt of the enclosed by countersigning or stamping 
the enclosed copy of this letter and returning the copy to the undersigned in the enclosed, 
self-addressed, postage-paid envelopes 

• Thank you for your consideration. Piease do not hesitate to contact Frederick J. 
Coolbroth or me with questions or comments. 

Enclosures 
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Victory Park 
111 Amherst Street 
P.O. Box 719 
Manchester,NHO3105 

Tel: 603-669-1000 

Fax:603-669-8547 

cc: (with copy of Application) 

Each person listed on the enclosed Proof of Service 

Thomas Lyle, Regulatory Affairs Manager 
VITTS NETWORKS, INC. 

Frederick J. Coolbroth, Esquire 



PA Form 377 

BEFORE THE PENNSYLVANIA PUBLIC UTILITIES COMMISSION 

APPLICATION DOCKET NO. 

F 
20 

APPLICATION OF 

VITTS NETWORKS, INC. 

FOR APPROVAL, TO OFFER, RENDER. 

FURNISH OR SUPPLY TELECOMMUNICATIONS 

SERVICES AS A DEDICATED, ADVANCED 

TELECOMMUNICATIONS SERVICE PROVIDER 

IN THE COMMONWEALTH OF PENNSYLVANIA 

APPLICATION OF VITTS NETWORKS, INCV 

VITTS NETWORKS, INC. (hereinafter, "Vitts" or "Applicant"), respectfully 

submits this Application the Public Utility Commission of the Commonwealth of 

Pennsylvania (the "Commission") pursuant to the procedures established by the 

Commission in Docket No. M-00960799 and in the form of PUC-377. 

In support of its Application, Vitts provides the following information: 

1. IDENTITY OF APPLICANT: The name, address, telephone number 
and FAX number of the Applicant are: 

Vitts Networks, Inc. 
77 Sundial Avenue 
Manchester, New Hampshire 03108 
Telephone: (603) 656-8000 
Facsimile: (603) 656-8100. 

RECEIVED 
MAR 31 2000 

PA PUBLIC UTILITY COMMISSION 

Please identify any predecessor(s) of the Applicant and provide other^nam©5/i9e? BUREAU 
which the Applicant has operated within the preceding five (5) years, including name, 
address and telephone number: 

Vitts Corporation 
77 Sundial Avenue 
Manchester, New Hampshire 03108 
Telephone: (603) 656-8000 
Facsimile: (603) 656-8100. 

2. ATTORNEY. The name, address, telephone number and FAX number of 
the Applicant's attorney are: 

Frederick J. Coolbroth, Esquire a m i 

APR 1 9 2 0 0 0 M 



Devine, Millimet & Branch 
Professional Association 
111 Amherst Street 
P.O. Box 719 
Manchester, New Hampshire 03105-0719 
Telephone: (603) 669-1000 
Facsimile: (603) 669-8547. 

3. CONTACTS. 

a. APPLICATION. The name, title, address, telephone number and 
FAX number of the person to whom questions about this Application 
should be addressed are: 

Thomas Lyle, Regulatory Affairs Manager 
Vitts Networks, Inc. 
77 Sundial Avenue 
Manchester, New Hampshire 03108 
Telephone: (603) 656-8000 
Facsimile: (603) 656-8100 

Frederick J. Coolbroth, Esquire 
Devine, Millimet & Branch 
Professional Association 
111 Amherst Street 
P.O. Box 719 
Manchester, New Hampshire 03105-0719 
Telephone: (603) 669-1000 

b. PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY (PEMA) 
The name, title, address, telephone number and FAX number of the 
person with whom contact should be made by PEMA: 

Thomas Lyle, Regulatory Affairs Manager 
Vitts Networks, Inc. 
77 Sundial Avenue 
Manchester, New Hampshire 03108 
Telephone: (603) 656-8000 
Facsimile: (603) 656-8100 

Frederick J. Coolbroth, Esquire 
Devine, Millimet & Branch 
Professional Association 
111 Amherst Street 
P.O. Box 719 
Manchester, New Hampshire 03105-0719 
Telephone: (603)669-1000 

PA Appl 



c. RESOLVING COMPLAINTS. The name, title, address, telephone 
number and FAX number of the person responsible for addressing 
customer complaints. These persons will ordinarily be the initial 
point(s) of contact for resolving complaints and queries filed with the 
Public Utility Commission or other agencies: 

Thomas Lyle, Regulatory Affairs Manager 
Vitts Networks, Inc. 
77 Sundial Avenue 
Manchester, New Hampshire 03108 
Telephone: (603) 656-8000 
Facsimile: (603) 656-8100. 

4. FICTITIOUS NAME: (select and complete the appropriate statement) 

X The Applicant wi l l not be using a fictitious name. 

The Applicant will be using a fictitious name or doing business as 
Cd/b/a"): 

Attach to the Application a copy of the Applicant's filing with the 
Commonwealth's Department of State pursuant to 54 Pa. C.S. §311, Form PA-
953. 

5. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS. 

The Applicant is a sole proprietor. 
The Applicant is a 

General partnership (*) 
Domestic limited partnership (15 Pa. C.S. §8511) 
Foreign limited partnership (15 Pa. C.S. §8582) 
Domestic registered limited liability partnership(15 Pa. C.S. §8201) 
Foreign registered limited liability general partnership(15 Pa. C.S. 
§8211) 

X The Applicant is a 
Domestic corporation (15 Pa. C.S. §1306) 

X Foreign corporation (15 Pa. C.S. §4124) 
Domestic limited liability company (15 Pa. C.S. §8913) 
Foreign limited liability company (15 Pa. C.S. §8981) 

a. Foreign Corporation. The Applicant is a foreign corporation (15 Pa 
C.S. §4124). 

b. State of Incorporation. Vitts is incorporated in the State of 
Delaware. 

PA Appl 



c. Articles of Incorporation. A copy of the Articles of Incorporation of 
the Applicant are attached hereto as Exhibit A. 

d. Corporate Authority in Pennsylvania. Proof of compliance with 
appropriate Department of State filing requirements as indicated above 
in the form of a Good Standing Certificate issued by the Department of 
State is attached hereto as Exhibit B. 

e. Corporate Registered Office Within Pennsylvania. CT Corporation 
System, 1635 Market Street, Philadelphia, Pennsylvania 19103. 

f. Corporate Officers. The address of all of Vitts' corporate officers is 
77 Sundial Avenue, Manchester, New Hampshire 03108. A list of 
Vitts corporate officers is attached hereto as Exhibit C. 

6. AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA (select 
and complete appropriate statement): 

X_ The Applicant has no affiliates doing business in Pennsylvania or 
predecessors which have done business in Pennsylvania. 

. The Applicant has affiliates doing business in Pennsylvania or 
predecessors which have done business in Pennsylvania. 

7. AFFILIATES AND PREDECSSORS RENDERING PUBLIC UTILITY 
SERVICE OUTSIDE PENNSYLVANIA (select and complete appropriate statement): 

. The Applicant has no affiliates rendering or predecessors which rendered 
public utility service outside Pennsylvania. 

X . The Applicant has affiliates rendering or predecessors which rendered 
public utility service outside Pennsylvania: 

The Applicant has the following affiliates rendering public utility service 
outside Pennsylvania: 

Vitts Networks of Virginia, L L C 
75 Sundial Avenue 
Manchester, New Hampshire 03108. 

Vitts-VA. In conformity with the rules of the Virginia Corporation 
Commission, which oversees utilities in the Commonwealth of Virginia, 
Vitts has established a new Virginia limited liability company, Vitts 
Networks of Virginia, LLC ("Vitts-VA"), the sole purpose of which will 
be to provide telecommunications services within the Commonwealth of 

PA Appl 



Virginia. Vitts is the sole member and the sole manager of Vitts-VA. 
Vitts-VA will apply for regulatory authority to provide 
telecommunications services in the Commonwealth of Virginia. It is 
intended that the operations of and services provided by Vitts-VA in 
Virginia will be substantially similar to the operations of and services 
provided by Vitts in other jurisdictions. As needed, Vitts may provide 
operational support to Vitts-VA. At the time of the submission of this 
Application, Vitts-VA has not commenced operations in Virginia. 

The Applicant has no predecessors which rendered public utility service 
outside Pennsylvania 

8. APPLICANTS PRESENT OPERATIONS. 

X The Applicant is not presently doing business in Pennsylvania as a public 
utility. 

The Applicant is presently doing business in Pennsylvania as a 
jurisdictional public utility pursuant to authority at Docket 
No. as a: 

Inter-exchange Toll Reseller of Toll Services 
Competitive Access Provider 
Interchange Carrier 
Competitive Local Exchange Carrier 
Local Exchange Carrier 
Other 

9. APPLICANT'S PROPOSED OPERATIONS. The Applicant proposes to 
operate as a: 

Inter-exchange Toll Reseller, InterLATA and/or IntraLATA 
Inter-exchange Toll Facilities-based carrier, InterLATA and/or 
Intra/LATA 
Competitive Access Provider (dedicated point-to-point or multi­
point service; voice or data) 

X Competitive Local Exchange Carrier: 

X Facilities-based 
X Non-facilities-based 

Incumbent Local Exchange Carrier 
X Other. (Identify the nature of public utility service to be 

rendered.) 

Dedicated, non-switched, point-to-point, advanced 
telecommunications services (both facilities-based and resold 
and both exchange and inter-exchange). 

PA Appl 
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10. PROPOSED SERVICES. Describe the services which the Applicant 
proposes to offer. 

By this Application, Vitts seeks authority to provide dedicated, advanced, 
local and inter-exchange telecommunications services throughout the service 
territory of Bell Atlantic - Pennsylvania, Inc. ("Bell-Atlantic"). The services 
offered by Vitts will be packet-switched and will not rely on the circuit switching 
of the incumbent local exchange carrier ("ILEC"). Vitts intends to provide service 
through its own network facilities, including facilities collocated in the central 
offices of ILECs, through leased facilities, through unbundled network elements 
purchased from ILECs and the resale of ILEC services. 

Broadly, Vitts is a competitive telecommunications carrier that provides 
both resold and facilities-based services to its customers. Vitts provides advanced 
services, including data transport services, high-speed wide-area data networks, 
Internet services, and in-building network outsourcing services through direct 
sales, resellers and Internet Service Providers. Vitts has deployed Asynchronous 
Transfer Mode (ATM) technology, a networking innovation that integrates 
LAN/WAN data, voice and video communications into a single package. 
Customers can now access Vitts' network using digital service, frame relay, 
SONET or digital subscriber line (DSL) technologies offering connection speeds 
ranging from 56,000 to 155,000,000 bits per second. 

Vitts services do not utilize the circuit switching facilities of the public 
switched telephone network. Vitts proposes to provide dedicated, non-switched, 
point-to-point data service. Vitts' services will be provided over leased lines 
conditioned for xDSL-type speeds. Leased lines will be terminated to Vitts' 
equipment collocated within the central offices of Bell-Atlantic. From Vitts' 
collocated facilities, point-to-point traffic will be routed to the dedicated 
termination point in the same exchange or through inter-office facilities to a 
destination in another exchange. 

11. SERVICE AREA. Describe the geographic service area in which the 
Applicant proposes to offer services: 

Vitts has entered into an interconnection agreement with Bell-Atlantic, which has 
been filed with the Commission pursuant to Section 252(e) of the 
Telecommunications Act. Accordingly, Vitts respectfully requests that it be 
allowed to designate the geographic areas and local calling areas it intends to 
serve by referencing and incorporating herein the local exchange service maps of 
Bell-Atlantic already on file with the Commission. 

Additionally, the Applicant asserts that it [will or will not] be a rural telephone 
company. State which provision of the federal Telecommunications Act of 1996 is 
applicable to the Applicant's status if the Applicant is a rural telephone company. (N/A). 

PA Appl 



12. MARKET. Describe the customer base to which the Applicant proposes 
to market its services. 

Vitts initially intends to market the telecommunications services described above 
for which Vitts hereby seeks authority to business customers. 

13. PROPOSED TARIFF(S). Each Category of proposed operations must 
have a separate and distinct proposed tariff, setting forth the rates, rules and 
regulations of the Applicant. Every proposed tariff shall state on its cover page the 
nature of the proposed operations described therein. Attached hereto as Exhibit D are 
two proposed Initial Tariffs of the Applicant, each setting forth the rates, rules and 
regulations of the Applicant for one of the following service categories: Competitive 
Local Exchange and Inter-Exchange, Point-to-Point. 

14. FINANCIAL. Attach the following to the Application: 

A general description of the Applicant's capitalization and, if applicable, its corporate 
stock structure. 

Vitts is the wholly-owned subsidiary of Vitts Networks Group. Inc., a Delaware 
corporation ("Vitts Group"); and Vitts is the sole member and manager of Vitts-
VA. 

Vitts recently reorganized into a holding company structure, pursuant to which the 
equity holders of Vitts exchanged their equity interests for similar equity interests 
in Vitts Group. Vitts Group does not engage in the business of providing utility 
services to customers. It is intended that Vitts Group will obtain additional capital 
to invest in Vitts and Vitts-VA to support their operations. In connection with the 
above-noted reorganization, Exelon Capital Partners, Inc. acquired in excess of 
ten percent (10%) of the equity of Vitts Group. Exelon Capital Partners, Inc. is a 
subsidiary of PECO Energy, Inc., a public utility company. 

Current balance sheet, Income Statement and Cash Flow Statement of Applicant or 
Affiliated Company, if relying on affiliate for financial security. 

Attached hereto as Exhibit E are the audited financial statements, prepared on a 
consolidated basis for Vitts-Group, Vitts and Vitts-VA. These financial 
statements are submitted herewith separately and under seal because they contain 
confidential, proprietary and competitively sensitive material. 

A tentative operating balance sheet and a projected income statement for the first year 
of operation within the Commonwealth of Pennsylvania. 

Attached hereto as Exhibit F is a tentative operating balance sheet and a 
projected income statement for the first year of operation within the 
Commonwealth of Pennsylvania. These items are submitted herewith separately 
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and under seal because they contain confidential, proprietary and competitively 
sensitive material. 

The name, title, address, telephone number and FAX number of the Applicant's 
custodian for its accounting records and supporting documentation are: 

Thomas Lyle, Regulatory Affairs Manager 
Vitts Networks, Inc. 
77 Sundial Avenue 
Manchester, New Hampshire 03108 
Telephone: (603) 656-8000 
Facsimile: (603) 656-8100 

The Applicant's accounting records and supporting documentation are or will be 
maintained at: 

Vitts Networks, Inc. 
77 Sundial Avenue 
Manchester, New Hampshire 03108 
Telephone: (603) 656-8000 
Facsimile: (603) 656-8100. 

Upon request, Vitts will provide copies of its records or will provide 
access to its records to the Commission and the Commission's staff. 

15. START DATE. The Applicant proposes to begin offering services on or 
about October 1,2000 (approximate date). 

16. FURTHER DEVELOPMENTS. Attached to this Application as Exhibit G 
is a statement of further developments, planned or contemplated, to which the present 
Application is preliminary or with which it forms a part, together with a reference to any 
related proceeding before the Commission. The Applicant is under a continuing 
obligation to amend this Application if any matter asserted herein changes during the 
pendency of the Application or while the Applicant is providing public utiiity services 
within the Commonwealth. 

17. NOTICE. Pursuant to Section 5.14 of the Commission's Regulations, 52 
Pa.Code §5.14, simultaneously with the filing of this Application with the Commission, 
the Applicant will have caused to be served a copy of the signed and verified Application 
with attachments on the following: 

Irwin A. Popowsky Office of Trial Staff - 1 copy 
Consumer Advocate Office of Special Assistants - 1 copy 
1425 Strawberry Square Bureau of Consumer Services - Icopy 
Harrisburg, PA 17120 Bureau of Fixed Utility Services - 1 copy 

Pennsylvania Public Utility Commission 
Bernard A. Ryan, Jr. P.O. Box 3265 
Small Business Advocate Harrisburg, PA 17105-3265 
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Commerce Building, Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 

Office of the Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

Pursuant to Sections 1.57 and 1.58 of the Commission's Regulations , 52 Pa. Code 
§§1.57 and 1.58, Proof of Service of the Application and attachments upon the above 
named parties is attached hereto as Exhibit H. Upon review of the Application, further 
notice may be required pursuant to Sections 5.14 of the Commission's Regulations , 52 
Pa.Code §5.14. 

18. FEDERAL TELECOMMUNICATIONS ACT OF 1996. State 
whether the Applicant claims a particular status under the federal 
Telecommunications Act of 1996. Provide supporting facts. 

The Applicant claims that it is a facilities-based competitive local exchange 
carrier and reseller under the federal Telecommunications Act of 1996. See 
the responses to Items 10 and 11, above as to supporting facts. 

19. COMPLIANCE. State specifically whether the Applicant, an affiliate, a 
predecessor of either or a person identified in this Application has been convicted of a 
crime involving fraud or similar activity. Identify all proceedings, limited to proceedings 
dealing with business operations, in the last five (5) years, whether before an 
administrative body or in a judicial forum in which the Applicant, an affiliate, a 
predecessor of either or a person identified herein has been a defendant or a 
respondent. Provide a statement as to the resolution or the present status of any such 
proceedings. 

NONE. 

20. FALSIFICATION. The Applicant understands that the making of false 
statement(s) herein may be grounds for denying the Application or, if later discovered, 
for revoking any authority granted pursuant to the Application. This Application is 
subject to 18 Pa.C.S.§§4903 and 4904, relating to perjury and falsification in official 
matters. 

21. CESSATION. The Applicant understands that if it plans to cease doing 
business within the Commonwealth of Pennsylvania, it is under a duty to request 
authority from the Commission for permission prior to ceasing business. 

22. AFFIDAVIT. The Applicant's required Affidavit is attached hereto 
as Exhibit I. 

PA Appl 



# 

23. REQUEST FOR WAIVERS. Currently, Vitts will not be offering 
traditional, voice-grade services. Vitts will not provide dial tone or utilize the circuit-
switching facilities of the public switched telephone network. Vitts provides advanced 
services only. A Vitts customer will need to subscribe to a separate local exchange 
carrier, such as Bell-Atlantic, to obtain dial-tone and dial services. 

Accordingly, Vitts requests waivers of the following requirements which relate to 
dial services and not to dedicated, data-only services: 

a. Lifeline Service Plan and Link-up America Program. See Orders at 
Docket Nos. 1-00940035, P-00971274, P-00930715 and R-00974153. 

b. Pennsylvania Telephone Relay Service. See Commission Docket No. M -
00900239. 

C. 911 Emergency Service. See 16 Pa Code §36(a). 

d. Caller ID & Caller ID Deluxe Blocking Services (CIDB). See 66 Pa CSA 
§2906. 

e. IntraLATA Presubscription Plan. See Commission Docket No. I-
00940034. 

f . Call Blocking 900/976 and Toll Denial Services. 
g. Directory Assistance. 

WHEREFORE, Applicant respectfully requests that the Commission grant it a 

authority to provide telecommunications services throughout the Bell-Atlantic service 

territory within the Commonwealth of Pennsylvania, an order approving Vitts' proposed 

tariff, and such other orders and further relief as the Commission deems appropriate. 

Respectfully submitted, 

VITTS NETWORKS, INC. 

tunc 
77 Sytfdiaf Avenue 
Manchester, New Hampshire 03108 
Tel.: (603)656-8000 
Fax: (603) 656-8100 
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VERIFICATION 

STATE OF NEW HAMPSHIRE ) 
) ss.: 

COUNTY OF HILLSBOROUGH ) 

Gregory DeMund, Affiant, being duly sworn according to law, deposes and says that: 

1. He is the President of Vitts Networks, Inc. (the "Applicant") 

2. He is authorized to and does make this affidavit for and on behalf of the 
Applicant. 

3. The facts above set forth are true and correct to the best of his knowledge, 
information and belief and he expects the Applicant to be able to prove 
same at any hearing hereof. 

Sworn and subscribed before me this^ 7 day of /)?/9tCtf 2000. 

Signature of Official Administering 
The Oath 

My Commission Expires: 

• LINDA A. BLAAUW, Notary Public 
My Commission Expires September 4, 2002 

PA Appl.doc 1 1 



EXHIBIT A 

APPLICATION OF VITTS NETWORKS, INC. 

CERTIFICATE OF INCORPORATION 



EXHIBIT E 

AUDITED CONSOLIDATE FINANCIAL STATEMENTS OF 
VITTS NETWORKS GROUP, INC. 

THE FINANCIAL STATEMENTS OF VITTS NETWORKS, INC. ARE SUBMITTED 

SEPARATELY AND UNDER SESTL BECAUSE THEY CONTAIN CONFIDENTIAL, PROPRIETARY 

AND COMPETITIVELY SENSITIVE MATERIAL. VITTS AUTHORIZES REVIEW OF THESE 

MATERIALS BY THE COMMISSION AND THE COMMISSION STAFF FOR TLIE PURPOSE OF 

CONSIDERING THE APPLICATION OF VITTS FOR AUTHORITY TO PROVIDE 

TELECOMMUNICATIONS SERVICES IN THE COMMONWEALTH OF PENNSYLVANIA. 

VI 



EXHIBIT F 

ONE-YEAR FINAICIAL STATEMENTS FOR 
VITTS NETWORKS, INC. 

FOR THE COMMON WEALTH OF PENNSYLVANIA 

THE FINANCIAL STATEMENTS OF ViTTS NETWORKS, INC. ARE SUBMITTED 
SEP A R.<\ TEL Y AND UNDER SEA L BECA USE THEY CONTAIN CONFIDENTIA L, PROPRIETARY 
AND COMPETITIVELY SENSITIVE MA TERIAL. ViTTS A UTHORIZES REVIEW OF THESE 
MATERIALS BY THE COMMISSION AND THE COMMISSION STAFF FOR THE PURPOSE OF 
CONSIDERING THE A PPLICA TION OF ViTTS FOR A UTHORITY TO PROVIDE 
TELECOMMUNICA TIONS SERVICES IN THE COMMONWEALTH OF PENNSYL VANIA. 

Vll 
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EXHIBIT G 

APPLICATION OF VITTS NETWORKS, INC. 

FURTHER DEVELOPMENTS 

None to report at the time of submission of the Application. 

V1H 
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EXHIBIT H 

APPLICATION OF VITTS NETWORKS, INC. 

PROOF OF SERVICE > 

I . MaryLiz A. Geffert, hereby certify that on the day of March, 2000, 
a copy of the signed and verified Application of Vitts Networks. Inc., including a 
copy of each Exhibit attached thereto, was sent, via U.S. Mail, to each of the 
following: 

Office of Trial Staff - 1 copy 
Office of Special Assistants - 1 copy 
Bureau of Consumer Services - Icopy 
Bureau of Fixed Utility Services - 1 copy 
Pennsylvania Public Utility Commission 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Irwin A. Popowsky 
Consumer Advocate 
1425 Strawberry Square 
Harrisburg, PA 17120 

Bernard A. Ryan, Jr. 
Small Business Advocate 
Commerce Building, Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 

Office of the Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

Each Incumbent Local Exchange Carrier (ILEC) listed orjfthe attached Schedule A 
at the address set forth next the name of such ILEC. 

MaryLiz 
Devine, 

Pfofê ssfothal Association 
111 Amherst Street/P.O. Box 719 
Manchester, New Hampshire 03105 

Counsel to Vitts Networks, Inc. 

ix 



Incumbent Local Exchan^Rarrier Tariff Contacts Page 1 of2 

Home 
E l e c t r i c 

SCHEDULE A 

T a r i f f s Public Meetings Consumer I n f o About 
Gas Telephone Water T r a n s p o r t a t i o n 

Telco I L E C Contact Information 
COMPANY ADDRESS CITY STATE ZIP CONTACT PHONt 

ALLTEL PENNSYLVANIA INC 201 N. JEFFERSON 
ST. 

KIT'I ANNING PA 16301-0300 DAVID CAMLRON 5O1-gOE>-b2;0 

ARMSTRONG 1 LLkPHONb CO 
NORTH 

ONE ARMS IHONG 
PLACE 

BUILbU PA 15001 ROBbHI DWYbR 724-283-0i)2b 

AHMy IM0NG 1 bLLPHONk CO PA ONH ARMSTRONG 
PLACE 

SUILbH PA 1B001 HOBbMI DWYbR 724-283-0y2b 

BELL ATLAN'I IC PLNNBYLVANIA 
INC 

WI y AMCH SIRLbl PHILADLLPHIA PA 19103 bDWIN HALL ^ lb -9by -4 t>4b 

BENTLEYVILLL ILLbHHONE CO 508 MAIN ST. BEN 1 LtYVILLb PA 15314 JAMES KAIL / ^4 -^L{y -2b01 
BUFFALO VALLLY 1LLLPHONE 
CO 

20 5. SECOND 
STREET 

LEWISbURG PA 17837 DAVID LYNN b /O-b^y - l - d l 1 

CiriZENS ILL CO Ol- KbCKiitiUH(i P.O.BOX 155 MAMMOIH PA 1by64-01bb RICHARD CUIRELL 724-423-4444 
Clll^bNJi ILLLCOMM. CO. OF 
NEW YORK 

137 HARRISON 
STREET 

JOHNS 1 OWN NY 12095 JOHN SUIPHbN b l « - / / y - b 4 4 1 

COMMONWbALIH 1 LLLPMONE 
CO. 

100 C'l'b DHIVb DALLAS PA 18612 DONALD CAWLbY b / U - 6 / b - l l ^ l 

CONESIOCA ILL. & IbLLGRAPH 
CO. 

202 b. HHSI S I . BIHDSBUHU PA 19b08 DONALD 
3REITENSTEIN 

6 1 0 - b 8 2 - « / l 1 

DENVER & EHHHA1A 1 LL & TEL 130 E. MAIN ST. EPHHAIA PA 17522-045B IHOMAS MOMbLL /1 ;-;33-4ioi 
DEPOSII I'bLbMHONb CO. P.O.tiOX By NY 13754 JOHN VAN VUGHT B02-4ab-29bb 
F^HONIIb̂  COMM. 01-
BREEZEWOOD, INC. 

130 a. CLINION 
AVENUE 

ROCHbSlbH NY 14646 JULIANA JANSON /16-yy,;-b0b4 

FRONTIER COMM. OF CANTON, 
INC. 

ISO'S. CLINTON 
AVENUE 

ROCHbSILH NY 14646 JULIANA JANSON 716-777-b0b4 

FHONI'lbR COMM. Ob 
LAKEWOOD, INC. 

180 S. CLINION 
AVENUE 

ROCHbS1 tR NY 14645 JULIANA JANSON / 1 b - / / / - b U b 4 

FRONTIER COMM. Ob OriWAYO 
RIVER, INC 

180 S. CLINTON 
AVENUE 

ROCHLSIbR MY 14646 JULIANA JANSON 717-777-b0b4 

FRONTIER COMM. OF PbNNA., 
INC. 

180 S. CLINTON 
AVENUE 

ROCHLSIbH NY 14646 JULIANA JANSON 716-777-b0b4 

GTE NORTH, INC. 212 LOCUS I SIRtbT HARRiyyUMG PA 17108 JOHN DUOLbY 717-234-b42b 
HANCOCK TELEPHONE CO. P.O.BOX BOB HANCOCK NY 13783 NOBbRI 

WRIGHTER 
bo/-e3/-yai i 

HICKORY TELEPHONE CO. 75 MAIN STREET -IICKORY PA ) 5430-042b jRILN.AUAMSON y24-356-2211 
IRONTON TELEPHONE CO. 4242 MAUCH 

CHUNK RD, 
COPLAY PA 18037-980B WILLIAM GbOHGE 

ll 
610-799-3131 

LACKAWAXEN TELEPHuNE CO. P.O.BOX 8 ROWLAND PA 18457 DLUOHAH BtAI'TIE b / 0 - b b b - / n i 
LAURHL HIGHLAND IbLbMHONb 
CO. 

P.O. BOX 168 5TAHLS1 OWN PA 1668^ bRNbSI PRAI I 412-by3-2411 

MAHIANNA & SCbNbMY HILL 1 bL 
CO 

1 / MAGNOLIA 
AVENUE 

MARIANNA PA 1b34b biCOl I HORNb 724-267-^333 

NORTH PENN TELEPHONb CO. 34 MAIN SI. SRATISBURGH MY i 4 a / j rtUIH ROBBINS 507-522-3^12 
WORTH PITTSBURGH 
TELEPHONE CO. 

4008 GIBSONIA RD. GIBSONIA Pa 15044-9311 A P KIMBLb 724-443-9byb 

NORTH-EASTERN PA. 
TELEPHONE CO 

720 MAIN ST. bORbyi CIIY PA 18421-0150 bDWARD IOURJE b/o-zab-yi^i 

PALMERTON TELEPHONb CO. 463 DELAWARE AVE. PALMLHION PA 18071 JbbbHbY GbHMAN 610-826-211b 
PENNSYLVANIA IND. TfcUL 
ASSN. 

30 N. THIRD ST. HARRISBURG PA 1 ; io i bRANCIS MAGAN 717-238-8311 

PENNSYLVANIA TELEPHONE CO. 19 MIDDLL ROAD JERSEY SHOMb PA WMO MARY DAVIS b;0-Mb-/101 
PYMAIUNING IND. TELLMHONE 
CO. 

b EUUhWUUD DRIVE GREENVILLb PA bLbANOH SNYDER / 2 4 - b 4 b - b 3 ^ l 

SOUTH CANAAN IbLtPHONt CO. P.O. BOX 160 SOUTH 
CANAAN 

PA 18459 DbBHA bDWARDS b;0-937-433fc 

TDS TtLbCOM/MAHUNbY & 
MAHANTANGO 

P.O.BOX 336, R.DJI HERNDON PA 17830-0336 JOHN VAN VUGHI b / o - y b a - 6 y 4 i 

ros TELECOM;SUGAH VALLLY 
rELEPHONE 

P.O.BOX 13;-SOUIH 
STREET 

LOGANION PA 17747 JOHN VAN VUGHI b/0- /Zb-LJbbb 

pjNITED TELEPHONE CO. OF PA. 1201 WALNUT CARLISLL PA 1 /013-090b JOHN 20RN 913-433-131 o| 

http://puc.paonline.com/Tariffs/Contacts/TelcoLECContact.htm 2/15/00 
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BOTTOM RD. 
VENUS TELEPHONE CORP. BOX 75, COUNTY 

UNE RD 
VENUS PA 16354 JOHN KLISILR BU-3b4-2192 

WEST SIDE TELEPHONE CO. RIJ1, BOX 28A MORGANTOWN 26505 GEORGIA DODRILL 304-983-2211 
YUKON WALTZ TELEPHONE CO. BOX 398 YUKON PA 15698 tlHLL ROCKLR /24-/22-3131 

Last Updated on 11/29/99 
By McDonald 

http://puc.paonline.com/Tariffs/Contacts/TelcoLECContact.htm 2/15/00 
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A RECEIVED 
, MAR 3 1 2000 

SCHEDULE 

Home 
E l e c t r i c 

T a r i f f s Public Meetings 
Gas Telephone 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 

Consumer I n f o About 
Water Tran s p o r t a t i o n 

Telco I L E C Contact Information 
COMPANY ADDRESS CITY STATE ZIP CONTACT PHONE 

ALLTEL PENNSYLVANIA INC 201 N. JEFFERSON 
ST. 

KIT'I ANNING PA 16301-030C DAVID CAMERON 501-905-b2i;0 

ARMSTRONG ItLLPHONt CO 
NORTH 

DNE ARMSTRONG 
PLACE 

BUULH PA 16001 ROBERT DWYER /24-2B3-092b 

ARMSTHONO TELEPHONE CO PA DNE ARMSTRONG 
^ A C E 

BUTLLR PA i b O O l ROBERT DWYER 724-283-0925 

BtLL A'! LANTIC PENNSYLVANIA 
INC 

1717 ARCH STREET PHILADLLPHIA PA 19103 EDWIN HALL 21b-9eS-4b4b 

BENTLEYVILLE TELEPHONE CO BOB MAIN SI . BENTLbYVILLL PA 15314 JAMES KAIL ;24-239-2b01 
BUFFALO VALLEY TELbPHONb 
CO 

20 S. SECOND 
STREET 

LEWIiiBUHG PA 17837 DAVID LYNN bVO-b23-1211 

CITIZENS ILL CO Ob KbCKSBUHU P.O.BOX 156 MAMMOTH PA 15664-01 Bb RICHARD CUIRELL J24-423-4444 
CITIZENS ILLLCOMM. CO. Ob 
NEW YORK 

137 HARRISON 
STREET 

JOHNS 1 OWN NY i ^ u y b JOHN 5UTPHEN 518-773-6444 

COMMONWEAL IH IhLbRHONb 
CO. 

100 CTL DRIVE DALLAS =A 18612 DONALD CAWLEY 570-6,/5-1121 

CONE5TOGA TEL & TELEGRAPH 
CO. 

202 b. bIRSI SI. BIRDSBORO PA 19508 DONALD 
BREITENSTEIN 

610-b82-8V11 

DENVER & EPHRATA TEL & TEL 130 E. MAIN ST. EPHRA'I A PA 1/b22-04bB THOMAS MORELL 717-733-4101 
DEPOSIT TELEPHONE CO. P.O.BOX B7 DEPOSII NY 13754 JOHN VAN VUGHT 802-485-2955 
FRONTIER COMM. Ob 
BREEZEWOOD, INC. 

130 S. CLINION 
AVENUE 

UOCHESIbR NY 14646 JULIANA JANSON 716-777-5054 

PRONIIbH COMM. OF CANTON, 
INC. 

ISO 5. CLINTON 
AVENUE 

ROCHESTbH NY 14b4t ) JULIANA JANSON 716-777-5054 

FRONTIER COMM. OF 
LAKEWOOD, INC. 

180 S. CLINION 
AVENUE 

ROCHES IbR NY UB46 JULIANA JANSON ; i6 -^ ; -b0b4 

FRONTIER COMM. Ob OSWAYO 
RIVER, INC 

180 S. CLINTON 
AVENUE 

ROCHES'lbR NY 14646 JULIANA JANSON 717-777-5054 

bRONIIbH COMM. Ob PbNNA., 
INC. 

180 S. CLINTON 
AVENUE 

ROCHLSIbR NY 1 4 b 4 b JULIANA JANSON ;iB-'nv-B054 

STE NORTH, INC. 212 LOCUST STREET HARRISBURG PA 17108 JOHN DUDLLY ; 17-234- S42b 
HANCOCK TELEPHONE CO. P.O.BUX ava HANCOCK NY ROBbHI 

WRIGHTER 
607-637-9911 

HICKORY TELtPHONL CO. Jb MAIN SIRbbl HIUKOHY PA 1 b430-U42b GRILR ADAMSON / Z l - J b W Z l 1 

IHONION IbLLPHONb CO. 4242 MAUCH 
CHUNK RD, 

LOHLAY PA 18037-9608 WILLIAM GEORGE 
II 

510-799-3131 

LACKAWAXEN TELEPHONE CO. P.O.BOX 8 ROWLAND UA 18457 DEBORAH BEATTIE 570-685-711 1 
LAUREL HIGHLAND TELEPHONb 
CO. 

P.O. BOX 168 bSIAHLSIOWN ^A 15687 ERNEST PRATT 412-593-2411 

MARIANNA & SCENERY HILL 'ILL 
CO 

1 J MAGNOLIA 
AVENUE 

MARIANNA PA i b 3 4 b SCOTT HORNE / 2 4 - 2 t i / - 3 3 3 3 

NORTH PENN TELEPHONb CO. 34 MAIN ST. PRATTSBURGH NY PUIH ROBBINS S0y-b22-3'/12 
NORTH PITTSBURGH 
TELEPHONE CO. 

4008 GIBSONIA RD. UIBSONIA Pa 15044-9311 A P KIMBLb /24-443-9b/h 

NORTH-LASTtRN PA. 
TELEPHONE CO 

720 MAIN ST. bORbST CITY PA 18421-0150 EDWARD TOURJE 570-785-3131 

PALMERTON TELEPHONE CO. 463 DELAWARE AVE. PALMERTON PA 18071 JEFFREY GEHMAN 610-826-2115 
PENNSYLVANIA IND. TELE. 
ASSN. 

30 N. THIRD ST. HARRISBURG PA 17101 FRANCIS MAGAN 717-238-8311 

PENNSYLVANIA 1 ELtHHONb CO. i y MIUULb KOAU JERSbY SHOKb PA 1 / / 4 0 MAHY DAVIS b / 0 - / 4 b - / 1 0 1 
PYMATUNING IND. IbLLPHONb 
CO. 

5 EDGEWOOD DRIVE GREENVILLb PA l b l i i b - a 0 3 2 bLbANOH SNYDbH / 2 4 - b 4 b - b 3 2 1 

tiOUTH CANAAN TELEPHONE CO. P.O. BOX 160 SOUTH 
CANAAN 

PA 18459 DEBRA EDWARDS 570-937-4336 

FDS TELECOMMAHONEY & 
MAHANTANGO 

P.O.BOX 336, R.D.01 HERNDON PA 17830-0336 JOHN VAN VUGHT 570-758-6941 

IDS IbLbCOM^SUGAR VALLEY 
TELEPHONE 

P.O.BOX 137-50UTH 
STREET 

LOGANTON PA 17747 JOHN VAN VUGHI 570-725-3555 

UNIILD ILLEPHONE CO. OF PA. 1201 WALNUI CAKLISLb PA i / o i 3 - o y o b JOHN ZORN 913-433-1310) 

http://puc.paonIine.com/Tariffs/Contacts/TeIcoLECContact.htm 2/15/00 
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BOTTOM RD. 

vtwus i tumowt cow. UOX /b, COUN IV 
LINE RD 

VENUS FA J b J b 4 JOHN KEtSltH 

WEST SIDE 1 ELEPHONE CO. HI . f f i , BOX 28A MORGANTOWN WV 26b0b LibOHUIA UUUHILL 3 U 4 - y a 3 - i i ^ l l 

YUKON WALTZ TELEPHONb CO. BOX yyy YUKON PA ETHEL ROCKER 

Zoff Updated on 11/29/99 
By McDonald 

http://puc.paonline.com/Tariffs/Contacts/TelcoLECContact.htm 2/15/00 



EXHIBIT I 

APPLICATION OF VITTS NETWORKS, INC. 

AFFIDAVIT 

STATE OF NEW HAMPSHIRE ) 
) ss.: 

COUNTY OF HILLSBOROUGH ) 

Gregory DeMund, Affiant, being duly sworn according to law, deposes and says that: 

1. He is the President of Vitts Networks, Inc. (the "Applicant") 

2. He is authorized to and does make this affidavit for and on behalf of the 
Applicant. 

3. The Applicant acknowledges that it may have an obligation to serve or to 
continue to serve the public by virtue of the Applicant commencing the 
rendering of service pursuant to the within Application consistent with the 
Public Utility Code of the Commonwealth of Pennsylvania, Title 66 of the 
Pennsylvania Consolidated Statutes; with the federal Telecommunications Act 
of 1996, signed February 6, 1996; or with other applicable statutes or 
regulations. 

4. The Applicant asserts that it possesses the requisite technical, managerial and 
financial fitness to render public utility service within the Commonwealth of 
Pennsylvania and that the Applicant will abide by all applicable federal and 
state laws and regulations and by the decisions of the Pennsylvania Public 
Utility Commission. 

5. The facts above set forth are true and correct to the best of his knowledge, 
information and belief and he expects the Applicant to be able to prove same 
at any hearing hereof. 

Sworn and subscribed before me this ^ day of / f l f l t C H 2000. 

Signature of Official Administering 
The Oath 

My Commission Expires:_ 

UNDA A. BLAAUW, Notary Public 
My Commission Expires September 4,2002 



State of Delaware 

Office of the Secretary of State 
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I , EDWARD J. FREEL/ SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTSrrF-TLED~FROM ANDcINCLUDING THE RESTATED 
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STATE OF DELAWARE 

SECRETARY OF S5&£&-
DIVISION OF CORPORATIONS 
FILED 01:30 PM 06/25/1999 

991259637 - 2654103 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

OF 

VITTS NETWORKS, INC. 

Vjtis Networks, Inc., a corporation organized and existing under the Genera] Coiporation 
Law of the State of Delaware, does hereby certify: 

1. The original Certificate of Incorporation wag filed with the Secretaiy of State on 
AugUSt 19, 1996, under the name of V i t t s Corporation. 

2. The following Amended and Restated Certificate of Incorporation was duly 
proposed by the corporation's Boaid of Directors pursuant to the applicable provisions of 
Section 242 and Section 245 of the General Corporation Law of the State of Delaware. In lieu of 
a meeting of the stockholders, written consent has been given for the adoption of said Amended 
and Restated Certificate of Incorporation and the amendments to be made thereby pursuant to the 
applicable provisions of Sections 242 and 245 of the General Corporation Law of die State of 
Delaware. 

FIRST: The name of tlie corporation (hereinafter called the "Corporation^ is 
Vitts "Networks, Inc. 

SECOND: The address of the registered office of the Coiporation in the State of 
Delaware is 1013 Centre Road, Wilmington, County of New Castle, Delaware 19805, and the 
name of the registered agent of the Corporation in the State of Delaware at such address is 
Coiporation Service Company. 

THIRD: The purpose of the Corporation is ro engage in any lawful act or 
activity for which corporations may be organized under the General Corporation Law of the 
State of Delaware (the "Delaware Geaeral Corporation Law"). 

FOURTH: At the time of filing of this Amended and Restated Certificate of 
Incorporation (the "Certificate of Incorporation") with the Secretary of State of Delaware, the 
following action shall take effect: each of the 1,200,000 shares of Common Stock issued and 
outstanding prior to the date of filing of this Amended and Restated Certificate of Incorporation 
shall be subdivided into an aggregate of 4,800,000 shares of Common Stock, to effect a 4-to-l" 
stock split of the issued and outstanding Common Stock, and all outstanding options, warrants or 
other rights to purchase or acquire Common Stock shall be appropriately adjusted for such 4:1 
stock split. AU numbers herein reflect the 4:1 stock split. 

The Corporation is authorized to issue two classes of shares of capital stock to be 
designoicd respectively Prefarrod Stock fTroferrad StoclQ nnd Common Stock ("Common 
Stock"). The total number of shares of capital stock that the Corporation is authorized to issue is 
100,000,000 shares of capital stock. The total number of shares of Preferred Stock that the 

CORMIERWOO/i.! IJJJ7-1 
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Corporation is authorized to issue is 25,000,000 of Preferred stock. The total number of shares 
of Common Stock that the Corporation is authorized to issue is 75,000,000 of Common Stock. 
The Preferred Stock and the Common Stock each shall have a par value of S0.01 per share. 

Subject to Section 6 of Part C of this Article Fourth, but notwithstanding the 
provisions of Section 242(b)(2) of the General Corporation Law of the State of Delaware, the 
holders of Common Stock shall vote together with the holders of the Preferred Stock as a single 
class with respect to any proposed amendment hereto that would increase the number of 
authorized shares of Common Stock or Preferred Stock, with each such share being entitled to 
such number of votes per share as is provided in this Article Fourth, and the holders of the 
Common Stock and the Preferred Stock shall not be entitled to separate class votes with respect 
thereto. 

A. Common Stock. 

1. Relative Rights of Preferred Stock and Common Stock, All preferences, 
voting powers, relative, participating, optional or other special rights and privileges, and 
qualifications, limitations, or restrictions of the Common Stock are expressly made subject and 
subordinate to those that may be fixed with respect to any shares of any series of the Preferred 
Stock. 

2. Voting Rights. Except as otherwise required by law or the Certificate of 
Incorporation, each holder of Common Stock shall have one vote in respect of each share of 
stock held by such stockholder of record on the books of the Corporation for the election of 
directors and on all matters submitted to a vote of stockholders of the Corporation. Except as 
otherwise set forth in this Amended and Restated Certificate of Incorporation, any amendment or 
restatement thereof, or in any Certificate of Designation filed in accordance with the General 
Coiporation Law of the State of Delaware with respect to the designation of any series of 
Preferred Stock, the holders of Common Stock and Preferred Stock shall vote together (or render 
written consents in lieu of a vote) as a single class on all matters submitted to die stockholders 
for a vote. 

3. Dividends. Subject to the preferential rights of the Preferred Stock, if any, 
the holders of shares of Common Stock shall be entitled to receive, when, as and if declared by 
the Board of Directors of the Corporation, out of the assets of the Corporation which are by law 
available therefor, dividends payable either in cash, in property or in shares of capital stock. 

4. Dissolution, Liquidation or Winding Dp. In the event of any dissolution, 
liquidation or winding up of the affairs of the Corporation, after distribution in full of the 
preferential amounts, i f any, to be distributed to tbe holders of shares of the Preferred Stock, the 
holders of Common Stock shall be entitled to receive all of the remaining assets of tlie 
Corporation of whatever kind available for distribution to stockholders ratably in proportion to 
the number of shares of Common Stock held by them respectively, unless otherwise provided by 
law or the Certificate of Incorporation, any amendment or restatement thereof, or in any 
Certificate of Designation filed in accord one* with the Gonorol Corporation Law of the State of 
Delaware with respect to the designation of any series of Preferred Slock. 

FJNAI, 
CORMtERMOtVI .(SI 3557-1 
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B. Preferred Stock. 

The Preferred Stock shail be divided into series. The first series shall consist of 
4,403,540 shores and be designated "Scries A Preferred Stock." 

Subject to the limitations prescribed by law and the provisions of the Certificate 
of Incorporation, as amended from time to time, the remaining shares of Preferred Stock may be 
issued Irom time to time in one or more series and the Board of Directors of the Corporation (the 
"Board of Directors") is expressly authorized to provide for the issuance of all or any of the 
remaining shares of the Preferred Stock in one or more series, and to fix the number of shares 
and to determine or alter, for each such series, such voting powers, full or limited, or no voting 
powers, and such designations, preferences, and relative, participating, optional, or other rights 
and such qualifications, limitations, or restrictions thereof, as shall be stated and expressed in the 
resolution or resolutions adopted by the Board of Directors providing for the issue of such shares 
(a "Preferred Stock Designation") and as may be pennitted by the Delaware General Corporation 
Law. Subject to the limitations prescribed by law and the provisions of the Certificate of 
Incorporation, as amended from time to time, the Board of Directors is also expressly authorized 
to increase or decrease (but not below the number of shares of such scries then outstanding) the 
number of shares of any series other than tlie Series A Preferred Stock subsequent to the issue of 
shares of that series. In case the number of shares of any such series shall be so decreased, the 
shares constituting such decrease shall resume the status that they had prior to the adoption of the 
resolution originally fixing the number of shares of such series. The Board of Directors of the 
Corporation is expressly authorized by a vote of all of the members of the Board of Directors 
then in office, subject to the limitations prescribed by law and the provisions of the Certificate of 
Incorporation, as amended from time to time, to provide by adopting a vote or votes, a certificate 
of which shall be filed in accordance with the General Corporation Law of the State of Delaware, 
for the issue of tlie Preferred Stock or one or more classes or series, each with the designations, 
rights and privileges that shall be stated in ihe vote or votes creating such classes or series. The 
authority of the Board of Directors of the Corporation with respect to each such class or series of 
Preferred Stock shall include, without limitation of the foregoing, the right to determine and fix: 

1. The distinctive designation of such class or series and tlie number of 
shares to constitute such class or secies; 

2. The rate at which dividends on tlie shares of such class or series shall be 
declared and paid, or set aside for payment, whether dividends at the rate so determined shall be 
cumulative, and whether the shares of such class or series shall be entitled to any participating or 
other dividends in addition to dividends at the rate so determined, and i f so on what terms; 

3. Tlie right, i f any, of the Corporation to redeem shares of the particular 
class or series and, i f redeemable, the price, terms and manner of such redemption; 

4. Hie special and relative rights and preferences, i f any, and the amount or 
amounts per share, which the shares of such class or series shall be entitled to receive upon any 
voluntary or involuntary liquidation, dissolution or winding up of ths Corporation; 

FINAL 
CO W I CfUM 00/1. S13 55 7-1 
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5. The terms and conditions, i f any, upon which shares of such class or series 
shail be convertible into, or exchangeable for, shares of stock, or any other class or classes, 
including the price or prices or the rate or rates of conversion or exchange and the tenns of 
adjustment, i f any; 

6. The obligation, i f any, of the Corporation to retire or purchase shares of 
such class or series pursuant to a sinking fund or fund of a similar nature or otherwise, and the 
terms and conditions of such obligation; 

7. Voting rights, i f any, including special voting rights with respect to the 
election of directors and matters adversely affecting any such class or series; 

8. Limitations, i f any, on the issuance of additional shares of such class or 
series or any shares of any other class or scries of Preferred Stock; and 

9. Any other preferences, powers, qualifications, special or relative rights 
and privileges thereof that the Board of Directors of the Corporation may deem advisable and 
that are not inconsistent with law and the provisions of the Certificate of Incorporation. 

C. The powers, preferences, rights, restrictions, and other matters relating to the 
Series A Preferred Stock are as follows: 

1. Dividends. 

a. The holders of the Series A Preferred Stock shall be entitled to 
receive cumulative dividends at the rate .of $0.40878 per share per annum (as adjusted for any 
stock dividends, combinations, splits or similar events) whether or not earned or declared. Any 
accumulated dividends shall bear interest at the rate of 9.0% compounded annually. Such 
dividends and interest thereon shall be payable in cash (i) when, as, and i f declared by the Board 
of Directors, or (ii) upon conversion of all of the Scries A Preferred Stock to Common Stock 
pursuant to Section C.5. below (the "Preferred Stock Conversion'"). Notwithstanding the 
foregoing, no dividends (and no interest thereon) shall be payable upon the Preferred Stock 
Conversion i f such Preferred Stock Conversion occurs on or prior to June 30,2002. 

b. No dividends or distributions of any sort (other than a dividend 
payable solely in the Common Stock of the Corporation) shall be paid on any Common Stock of 
the Corporation so long as any shares of Series A Preferred Stock remain outstanding. Al l 
numbers relating to calculation of cumulative dividends shall be subject to equitable adjustment 
in the event of any stock dividend, stock split, combination, reorganization, recapitalization, 
reclassification or other similar event involving a change in the capital structure of the Series A 
Preferred Stock. 

2. Liquidation Preference. 

a. In the event of any liquidation, dissolution or winding up of the 
Corporation, whether voluntary or involuntary, the holders of the Scries A Preferred Stock shall 
be entitled to receive, prior and in preference to any distribution of any of the assets or surplus 
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funds of the Corporation to the holders of the Common Stock or other scries of Preferred Stock 
by reason of their ownership thereof, the amount equal to $4,542 (as adjusted for any stock 
dividends, combinations, splits or similar events) plus all accrued but unpaid dividends and 
interest thereon (the "Liquidation Amount") for each share of Series A Preferred Stock then held 
by them. If upon the occurrence of such event, the assets and funds thus distributed among the 
holders of tlie Series A Preferred Stock shall be insufficient to permit the payment to such 
holders of the full Liquidation Amount, then the entire assets and funds of tlie Corporation 
legally available for distribution shall be distributed ratably among the holders of the Series A 
Preferred Stock in proportion to the aggregate Liquidation Amount each such holder is otherwise 
entitled to receive. The holders of Series A Preferred Stock shall have the right to convert such 
shares into Common Stock, in accordance with Section 5 hereof, at any time prior to or in 
connection with any liquidation, dissolution or winding up of the Corporation. 

b. After payment to the holders of the Series A Preferred Stock of the 
amounts set forth in Section C.2.a. above, the entire remaining assets and funds of the 
Corporation legally available for distribution, i f any, shall be distributed among the holders of 
the Common Stock in proportion to the shares of Common Stock then held by them. 

c. For purposes of this Section C.2, upon the written consent or 
written agreement of holders of at least a majority of the shares of Series A Preferred Stock then 
outstanding, (i) any acquisition of the Corporation by means of merger or other form of corporate 
reorganization in which outstanding shares of the Corporation are exchanged for securities or 
other consideration issued or paid, or caused to be issued or paid, by the acquiring entity or its 
subsidiary (other than a mere reincorporation transaction) or (ii) a sale, lease or conveyance of all 
or substantially all of the assets of tlie Corporation (upon such written consent or written 
agreement, each event described in (i) and (ii), a ''Corporate Transaction"), shall be treated as a 
liquidation, dissolution or winding up of the Corporation and shall entitle the holders of Series A 
Preferred Stock to receive at tbe closing of such Corporate Transaction in cash, securities or 
other property (valued as provided in Section C.2.d. below) amounts as specified in Section 
C.2.a. above. The provisions of this Section 2 shall not apply to any reorganization, merger or 
consolidation involving (1) only a change in the state of incorporation of the Corporation, (2) a 
merger of the Corporation with or into a wholly-owned subsidiary of die Corporation that is 
incorporated in the "United States of America, or (3) an acquisition by merger, reorganisation or 
consolidation, of which the Corporation is substantively the surviving corporation and operates 
as a going concern and is not the target in any such acquisition, of another corporation that is 
approved by tlie Board of Directors of the Corporation with a majority of the Series A Directors 
concurring and which does not involve a recapitalization of the Series A Preferred Stock, 

d. Whenever the distribution provided for in this Section C.2 shall be 
payable in securities or property other than cash, the value of such distribution shall be the fair 
market value of such securities or other property as determined in good faith by the Board of 
Directors. The Liquidation Amount shall in all events be paid in cash; provided, however, that i f 
the Liquidation Amount is otherwise payable in connection with a consolidation or merger of the 
Corporation, or sale of substantially ail of the .capital stock of the Corporation, then each holder 
of the Series A Preferred Stock »hall receive payments with respect to the Series A Preferred 
Stock in the same form of consideration as is payable with respect to the Common Stock. In the 
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event of any business combination or acquisition involving the Corporation which is intended to 
be treated as a "pooling of interests" for accounting purposes under Accounting Principles Board 
Opinion No. 16, the acquisition consideration (including any shares of capital stock or other 
securities to be delivered or exchanged by the acquiring corporation) shall be reallocated among 
the holders of Series A Preferred Stock in an appropriate manner to give economic effect to the 
essential intent and purposes of Section 2(a) and (c). 

3. Redemption. 

a. Al any time after June 30, 2004, the holders of a majority of tlie 
outstanding shares of Series A Preferred Stock shall have the option to require the Corporation to 
redeem (a "Mandatory Redemption") all, but not less than all, of the Series A Preferred Stock 
held by such holders at a price per share of Scries A Preferred Stock equal to the greater of (i) the 
Liquidation Amount or (ii) an amount equal to the fair market value per share of Series A 
Preferred Stock, such value to be determined by an independent appraisal (the "Appraisal"), 
exclusive of liquidity or minority ownership discounts, perfonned by an independent third party 
mutually agreeable to such holder and the Corporation. The expense of the Appraisal shall be 
borne equally by the Corporation and the redeeming holder. A holder of shares of Series A 
Preferred Stock may require the Coiporation to make a Mandatory Redemption by giving written 
notice (the "Redemption Notice'*) to the Corporation of such election. Upon the later of (i) 45 
days after receipt of such Redemption Notice, or (ii) 10 days after the Appraisal is complete (the 
'̂ Mandatory Redemption Date"), the Corporation (and such holder) will be obligated to redeem, 
to the extent it may lawfully do so, all of such holder's Series A Preferred Stock. 

b. To the extent legaily permissible, amounts to be paid pursuant to 
any Mandatory Redemption shall be paid in cash to the extent of 50% of aggregate cash provided 
by operating activities of the Corporation (as detennined in accordance with generally accepted 
accounting principles) for the four fiscal quarters immediately preceding the fiscal quarter in 
which the applicable Redemption Notice is received by the Corporation and the balance shall be 
paid in the form of a two year promissory note payable in equal quarterly installments and 
bearing simple interest of 8% per annum. Any amounts due and unpaid under such promissory 
note shall thereafter bear simple interest at 14% per annum. Notwithstanding anything herein to 
the contrary, in no event shall such interest exceed the maximum rate allowable under applicable 
law. 

c. I f the funds of the Corporation legally available for redemption of 
Series A Preferred Stock on any Mandatory Redemption Date and specified in Section C.3.b. 
above are insufficient to redeem the total number of shares of Series A Preferred Stock to be 
redeemed on such Mandatory Redemption Date, those funds that are legally available shall be 
used to redeem the maximum possible number of shares of Series A Preferred Stock ratably 
among the holders of such shares to be redeemed on the basis of the redemption amounts due 
with respect to the shares held by each such holder. At any time and from time to time thereafter 
when additional funds of the Corporation are legally available for redemption of shares of Series 
A Preferred Stock such funds shall be used to immediately redeem, in accordance with Section 
C.3.b. above, tlie balance of the shares which the Corporation has become obligated to redeem 
on any Mandatory Redemption Date but which it has not redeemed. Such shares shall be 
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redeemed ratably among the holders of such shares to be redeemed on the basis of the 
redemption amounts due with respect to tbe balance of the shares held by each such holder which 
the Corporation became obligated to redeem on such Mandatory Redemption Date but which 
have not been redeemed. Such funds shall not be used for any other purpose, including to 
redeem any shores of Series A Preferred Stock which the Corporation is obligated to redeem on 
any subsequent date. 

d. Notwithstanding anything io the contrary herein or in the 
Corporation's Bylaws, i f the Corporation does not redeem al) Scries A Preferred Stock to be 
redeemed on a Mandatory Redemption Date (whether due to lack of legally available funds or 
otherwise) then during the period from the Mandatory Redemption Date until such Series A 
Preferred Stock is redeemed (the "Board Control Period"), the Corporation's Board of Directors 
shall be constituted as follows: The Board of Directors shall consist of seven members. Four 
directors (the "Series A Directors") shall be elected by a plurality vote of the holders of shares of 
Series A Preferred Stock, voting as a separate class. Three directors (the "Common Directors") 
shall be elected by a plurality vote of the shares of Common Stock, voting as a separate class. 
The holders of a majority of the shares of Series A Preferred Stock may remove Series A 
Directors) and appoint new Series A Director(s) to f i l l any vacancies by written notice delivered 
to the Corporation. The holders of a majority of the shares of Common Stock may remove 
Common Director(s) and appoint new Common Directors) to fill any vacancies by written 
notice delivered to the Corporation. Vacancies may not be filled in any other manner. Upon 
termination of the Board Control Period, the most recently elected Series A Director shall resign 
and the Common Directors may appoint a director to fill the such vacancy. 

4. Voting Rights. 

a. Each holder of shares of Series A Preferred Stock shall be entitled 
to the number of votes equal to the number of whole shares of Common Stock into which such 
shares of Series A Preferred Stock could be converted and shall have voting rights and powers 
equal to the voting rights and powers of such Common Stock (except as otherwise expressly 
provided herein, voting together with the Common Stock as a single class) and shall be entitled 
to notice of any stockholders* meeting in accordance with the Bylaws of the Corporation and the 
Delaware General Corporation Law. Fractional votes shall not, however, be permitted and any 
fractional voting rights resulting from the above formula (after aggregating all shares into which 
shares of Series A Preferred Stock held by each holder could be converted) shall be rounded to 
tlie nearest whole number (with one-half being rounded upward). Such determination of "whole 
shares" shall be based upon the aggregate number of shares of Series A Preferred Stock held by 
each holder, and not upon each shore of Series A Preferred Stock so held by tlie holder. Each 
holder of Common Stock shall be entitled to one vote for each shore of Common Stock held. 
Except as otherwise expressly provided in this Amended and Restated Certificate of 
Incorporation, tlie holders of shares of Series A Preferred Stock and Common Stock shall vote 
together (or render written consents in lieu of a vote) as a single class on all matters submitted to 
the stockholders of the Corporation. 

b. Until consummation of a Qualified Public Offering (as defined 
below) and unless otherwise agr0*4 by the hoi dors of a majority of the Series A Preferred Stock, 

CORMiamOO* U i 3 S 57-1 



06/25/99. 10:27 FAX 617 248 7100 TESTA.HDRWITZftTHIBEAULT ©009 

the Corporation's Board of Directors shail be constituted os follows: The Board of Directors 
shall consist of seven members. Three directors (the "Series A Directors") shall be elected by a 
plurality vote of the holders of shares of Series A Preferred Stock, voting as a separate class. 
Four directors (the "Common Directors'*) shall be elected by a plurolity vote of the shares of 
Common Stock, voting as a separate class. The holders of a majority of the shares of Series A 
Preferred Stock may remove Series A Directors) and appoint new Series A Directors) to f i l l 
any vacancies by written notice delivered to the Corporation. The holders of a majority of the 
shares of Common Stock may remove Common Director(s) and appoint new Common 
Directors) to fill any vacancies by written notice delivered to the Corporation. Vacancies may 
not be filled in any other manner. This Section 4.b. shall not be operative during a Board 
Control Period. 

5. Conversion. The holders of tlie Series A Preferred Stock shall have 
conversion rights as follows (the "Conversion Rights"): 

a. Right to Convert. Each share of Series A Preferred Stock shall be 
convertible, at the option of the holder thereof, at any lime at the office of the Corporation or any 
transfer agent for such stock, into such number of fully paid and nonassessable shares of 
Common Stock as is determined by dividing $4,542 by the Conversion Price applicable to such 
share, determined as hereinafter provided, in effect on the dale tlie certificate is surrendered for 
conversion. The Conversion Price at which shares of Common Stock shall be deliverable upon 
conversion of shares of the Series A Preferred Stock (the "Series A Conversion Price") shall 
initially be $4,542 per share of Common Stock. Such initial Series A Conversion Price shall be 
adjusted as hereinafter provided. 

b. Automatic Conversion. Each share of Series A Preferred Stock 
shall automatically be converted into shares of Common Stock at the then effective Series A 
Conversion Price upon the earliest of (i) the effectiveness of an underwritten public offering on 
a firm commitment basis pursuant to an effective registration statement filed pursuant to the 
Securities Act of 1933, as amended, covering the offer and sale of Common Stock for the 
account of the Corporation and/or selling stockholders in which the Corporation and/or such 
stockholders actually receive gross proceeds equal to or greater than $30,000,000 and at a price 
per share equal to or greater than $9-09 (adjusted for any stock split, stock dividend, combination 
or similar event involving a change in the Common Stock), or (ii) the date specified by written 
consent or written agreement of holders of at least two-thirds of the shares of Series A Preferred 
Stock then outstanding. The automatic conversion of the Series A Preferred Stock into shares of 
Common Stock as provided in clause (i) above upon the effectiveness of the registration 
statement shall be subject in all circumstances to the closing and consummation of the offer and 
sale of shares of Common Stock pursuant to any public offering satisfying the requirements of 
clause (i) above. 

c. Mechanics of Conversion. 

(i) Before any holder of Series A Preferred Slock shall be 
entitled to convert the same into shares of Common Stock, he shall surrender the certificate or 
certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for 
such stock, and shall give written notice to the Corporation at such office that he elects to convert 
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the same and shall state therein the name or names in which he wishes the certificate or 
certificates for shares of Common Stock to be issued. The Corporation shall, as soon as 
practicable thereafter, issue and deliver at such office to such holder of Series A Preferred Stock, 
a certificate or certificates for the number of shares of Common Stock to which he shall be 
entitled as aforesaid. Such conversion shall be deemed to have been made immediately prior to 
the close of business on the date of surrender of the shares of Scries A Preferred Stock to be 
converted, and the person or persons entitled to receive the shares of Common Stock issuable 
upon such conversion shall be treated for all purposes as the record holder or holders of such 
shares of Common Stock on such date. Upon the occurrence of the conversion events specified 
in the preceding paragraph (i), the holders of the Series A Preferred Stock shall, upon notice 
from the Corporation, surrender the certificates representing such shares at the office of the 
Corporation or of its transfer agent for the Common Stock. Thereupon, there shall be issued and 
delivered to such holder a certificate or certificates for the number of shares of Common Stock 
into which the shares of Series A Preferred Stock so surrendered were convertible on the date on 
which such conversion occurred. The Corporation shall not be obligated to issue such 
certificates unless certiftcates evidencing the shares of Scries A Preferred Stock being converted 
are either delivered to the Corporation or any such transfer agent, or the holder notifies the 
Corporation that such certificates have been lost, stolen or destroyed and executes an agreement 
reasonably satisfactory to the Corporation to indemnify the Corporation from any loss incurred 
by it in connection therewith. 

(ti) I f the conversion is in connection with an underwritten 
offering of securities pursuant to the Securities Act or other event regarding wliich notice is 
provided pursuant to Section C.5.i. (collectively, a "Contingent Event"), the conversion may, at 
the option of any holder tendering shares of Series A Preferred Stock for conversion, be 
conditioned upon the closing with the underwriters of the sale of securities pursuant to such 
offering or the occurrence of such Contingent Event, in which event the person(s) entitled to 
receive the Common Stock upon conversion of the Series A Preferred Stock shall not be deemed 
to have converted such Series A Preferred Stock until immediately prior to the closing of such 
sale of securities or Contingent Event. 

d. Adjustments to Series A Conversion Price for. Certain Diluting 
Issues. 

(i) Special Defiaitions. For purposes of this Section C.5.d., 
the following definitions apply: 

(1) "Options" shall mean rights, options, or warrants to 
subscribe for, purchase or otherwise acquire either Common Stock or Convertible Securities 
(defined below). 

(2) "Original Issue Pate" shall mean the date on which 
a share of Series A preferred Stock was first issued. 

(3) "Convertible Securititt" shall mean any evidencos 
of indebtedness, shares (other than Common Stock and Scries A Preferred Stock) or other 
securities convertible into or exchangeable for Common Stock. 
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(4) "Additional Shares of Common Stock" shall mean 
aU shares of Common Stock issued (or( pursuant to Section C,5.d.(iii), deemed to be issued) by 
the Corporation after tlie Original Issue Date, other than shares of Common Stock issued (or 
deemed issued): 

Preferred Stock; 
(A) upon conversion of shares of Scries A 

(B) to directors, officers, employees and 
consultants pursuant to any incentive or non-qualified stock option plan or agreement, stock 
purchase plan or agreement, stock issuance or restriction agreement, stock ownership or purchase 
plan, consulting agreement (the "Employee Stock") provided that the.number of shares of 
Employee Stock does not exceed an aggregate of 2,400,000 shares (as adjusted for any stock 
dividends, combinations, splits or similar events) regardless of whether issued by the 
Corporation prior to the date hereof or issuable after the date hereof unless additional Employee 
Stock is approved by a majority of the members of the Board of Directors with a majority of the 
Series A Directors concurring; 

Preferred Stock; 
(C) as a dividend or distribution on Series A 

(D) for which adjustment of the Series A 
Conversion Price is made pursuant to Section C.5.e.; 

(E) in connection with corporate partnering 
transactions, lease lines, bank financings or acquisitions of businesses or intellectual property 
rights, provided in each such case that such transaction was approved by tbe Board of Directors, 
with amajority of the Purchaser Directors concurring; or 

(F) a warrant(s) issued to Jeffries & Company, 
Inc. (or any affiliated entity) for an aggregate amount of up to 320,650 shares of Common Stock. 

(ii) No Adjustment of Series A Conversion Price. Any 
provision heEeinto the contrary notwithstanding, no adjustment in tlie Series A Conversion Price 
shall be made in respect of the issuance of Additional Shares of Common Stock unless the 
consideration per share (detennined pursuant to Section C.5.d.(v) hereof) for an Additional Share 
of Common Stock issued or deemed to be issued by the Corporation is less than the Series A 
Conversion Price in effect on the date of, and immediately prior to such issue. In computing 
each adjusted Series A Conversion Price, the result shall be rounded to five decimal places, and 
such adjustment shall be made separately in each instance, and in die event the adjustment 
therefrom results in a change of the Series A Conversion Price of less than $0.01, no adjustment 
to the then Series A Conversion Price shall be made, but the amount of said adjustment 
calculated thereby shall be carried forward to successive occasions until such adjustments in the 
aggregate equal or exceed $0.01. 

(iii) Deemed Issue of Additional Shares of Conunon Stock. In 
the event the Corporation at any time or from time to time after the Origina] Issue Date shall 
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issue any Options or Convertible Securities or shall fix a record dote for the determmation of 
holders of any class of securities then entitled to receive any such Options or Convertible 
Securities, then the maximum number of shares (as set forth in the instrument relating thereto 
without regard to any provisions contained therein designed to protect against dilution) of 
Common Stock issuable upon the exercise of such Options or, in the case of Convertible 
Securities and Options therefor, the conversion or exchange of such Convertible Securities, shall 
be deemed to be Additional Shares of Common Stock issued as of the time of such issue or, in 
case such a record date shall have been fixed, as of the close of business on such record date, 
provided further thut in any such case in which Additional Shares of Common Stock ore deemed 
to be issued: 

(1) no further adjustments in the Series A Conversion 
Price shall be made upon the subsequent issue of Convertible Securities or shares of Common 
Stock upon the exercise of such Options or conversion or exchange of such Convertible 
Securities; 

(2) if such Options or Convertible Securities by their 
terms provide, with the passage of time or otherwise, for any increase in the consideration 
payable to the Corporation, or decrease in the number of shares of Common Stock issuable, upon 
the exercise, conversion or exchange thereof, the Series A Conversion Price computed upon the 
original issue thereof (or upon the occurrence of a record date with respect thereto), and any 
subsequent adjustments based thereon, shall, upon any such increase or decrease becoming 
effective, be recomputed to reflect such increase or decrease insofar as it affects such Options or 
the rights of conversion or exchange under such Convertible Securities (provided, however, that 
no such adjustment of the Series A Conversion Price shall affect Common Stock previously 
issued upon conversion of tlie Series A Preferred Stock); 

(3) no readjustment pursuant to clause (1) or (2) above 
shall have the effect of increasing the Series A Conversion Price to em amount which exceeds the 
lower of (a) the Series A Conversion Price on the original adjustment date, or (b) the Series A 
Conversion Price that would have resulted from any issuance of Additional Shares of Common 
Stock between the original adjustment date and such readjustment date. 

(iv) Adjustment of Series A Conversion Price Upon Issuance of 
Additional Shares of Common Stock, In the event the Corporation, at any time after the Original 
Issue Date, shall issue Additional Shares of Common Stock (including Additional Shares of 
Common Stock deemed to be issued pursuant to Section C.5.d.(iii)) without consideration or for 
a consideration per share less than the Series A Conversion Price in effect on the date of and 
immediately prior to such issue, then and in such event, tlie Series A Conversion Price shall be 
reduced, concurrently with such issue, to a price (calculated to the nearest cent) determined by 
multiplying the Series A Conversion Price by a fraction, the numerator of which shall be the 
number of shares of Common Stock outstanding immediately prior to such issue plus the number 
of shares of Common Stock which the aggregate consideration received by the Corporation for 
the total number of Additional Shares of Common Stock so issued would purchase at the Series 
A Conversion Price in effect immediately prior to such issuance, and the denominator of which 
shall be the number of shares of Common Stock outstanding immediately prior to such issue plus 
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the ntunbei of such Additional Shares of Common Stock so issued. For the purpose of the above 
calculation, the number of shares of Common Stock outstanding immediately prior to such issue 
shall be calculated on a fully diluted basis, as i f all shares of Series A Prcfcired Stock and all 
Convertible Securities had been fully converted into shares of Common Stock and any 
outstanding Options or other Convertible Securities had been fully exercised (and the resulting 
securities fully converted into shares of Common Stock, i f so convertible) as of such date. The 
provisions of this Section 5d may be waived in any instance (without the necessity of convening 
any meeting of stockholders of the Corporation) upon the written approval of the holders of a 
majority of the outstanding shares of Series A Preferred Stock. 

(v) Detennination of Consideration. For purposes of this 
Section C.5.d., the consideration received by the Corporation for the issue of any Additional 
Shares of Common Stock shall be computed as follows: 

(1) Cash and Property. Such consideration shall; 

(A) insofar as it consists of cash, be computed ot 
the aggregate amount of cash received by tbe Corporation; 

(B) insofar as it consists of property other than 
cash, be computed at the fair value thereof at die time of such issue, as determined in good faith 
by the Board of Directors; and 

(C) in the event Additionai Shares of Common 
Stock aie issued together with other shares or securities or other assets of the Coiporation for 
consideration which covers both, be the proportion of such consideration so received in exchange 
for the Additional Shares of Common Stock, computed as provided in clauses (A) and (B) above, 
as determined in good faith by the Board of Directors. 

Options and Convertible Securities. The consideration per 
share received by the Corporation for Additional Shares of Common Stock deemed to have been 
issued pursuant to Section C.5.d.(iii), relating to Options and Convertible Securities shall be 
determined by dividing 

(D) the total amount, i f any, received or 
receivable by the Corporation as consideration for the issue of such Options or Convertible 
Securities, plus tlie minimum aggregate amount of additional consideration (as set forth in the 
instruments relating thereto, without regard to any provision contained therein designed to 
protect against dilution) payable to the Corporation upon the exercise of such Options or the 
conversion or exchange of such Convertible Securities, or in the case of Options for Convertible 
Securities, the exercise of such Options for Convertible Securities and the conversion or 
exchange of such Convertible Securities by 

(E) the maximum number of shares of Common 
Stock (as set forth in the instruments relating thereto, without regard to any provision contained 
thoroin designed to Tjrotoct ogoinst the dilution) Issuable upon the exercise of such Options or 
conversion or exchange of such Convertible Securities. 
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e. Adjuswiems to Series A Conversion Price for Stock Dividends and 
for Combinations or Subdivisions of Cgmmon Stock. In the event that the Corporation at any 
time or from time to time after the Original Issue Date shall effect a (i) subdivision of the 
outstanding shares of Cooimon Stock into a greater number of shares of Common Stock (by 
stock dividend, stock split, reclassification or otherwise), or (ii) combination or consolidation of 
the outstanding shares of Common Stock into a lesser number of shares of Common Stock (by 
reclassificaiion or otherwise), then the Series A Conversion Price in effect immediately prior to 
such event shall, concurrently with the effectiveness of such event, be proportionately decreased 
or increased, as appropriate. In the event that t)vs Corporation shall declare or pay, without 
consideration, any dividend on the Common Stock payable in Common Stock or in any right to 
acquire Common Stock for no consideration, then tlie Corporation shall be deemed to have 
subdivided the outstanding shares of Common Stock by an amount of shares equal to the 
maximum number of shores issuable through such dividend and/or upon exercise of such rights 
to acquire Common Stock. 

f Adjustments to Series A Conversion Price for Reclassification and 
Reorganization. I f the Common Stock issuable upon conversion of the Series A Preferred Stock 
shall be changed into the same or a different number of shares of any other class or classes of 
stock, whether by capital reorganization, reclassification or otherwise (other than as provided for 
m Section C.S.e. above or in connection with a Corporate Transaction), the Series A Conversion 
Price then in effect shall, concurrently with the effectiveness of such reorganization or 
reclassification, be proportionately adjusted so that the Scries A Preferred Stock shall be 
convertible into, in lieu of the number of shares of Common Stock which the holders would 
otherwise have been entitled to receive, a number of shares of such other class or classes of stock 
equivalent to the number of shares of Common Stock that would have been subject to receipt by 
the holders upon conversion of the Series A Preferred Stock immediately before that change, 

g. No Irapainnent. The Corporation will not, by amendment of its 
Certificate of Incorporation or througii any reorganization, transfer of assets, consolidation, 
merger, dissolution, issue or sale of securities or any other vohiotary action, avoid or seek to 
avoid the observance or performance of any of the terms to be observed or performed hereunder 
by the Corporation, but will at all times in good faith assist in the carrying out of all tlie 
provisions of this- Section C.5 and in the taking of all such action as may be necessary or 
appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred 
Stock against impairment. 

h. Certificates as to Adjustments. Upon the occurrence of each 
adjustment or readjustment of the Series A Conversion Price pursuant to this Section C,5, the 
Corporation at its expense shall promptly compute such adjustment or readjustment in 
accordance with the terms hereof and prepare and furnish to each holder of Series A Preferred 
Stock a certificate executed by the Corporation's President or Chief Financial Officer setting 
forth such adjustment or readjustment and showing in detail the facts upon which such 
adjustmenl or readjustment is based. The Corporation shall, upon the written request at any time 
of any holder of Series A Preferred Stock, furnish or cause to be furnished to such holder a like 
certificQts sotting forth (i) such odjustmnnts and rBndj us tments, (ii) the Series A Conversion Price 
at the time in effect, and (iii) the number of shares of Common Stock and the amount, i f any, of 
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other property which at the time would be received upon the conversion of the Series A Preferred 
Stock. 

i . Notices of Record Date. In the event that tlie Corporation shall 
propose at any time to effect any reclassification or recapitalization, to merge or consolidate with 
or into any other entity, or sell, lease or convey ah or substantially all of its assets, or to liquidate, 
dissolve or wind up, then, in connection with each such event, the Corporation shall send to the 
holders of Series A Preferred Stock: (1) at least 20 days prior written notice of the date on which 
a record shall be taken for such event and specifying the date on which such event shall occur; 
and (2) at least 20 days prior written notice of the record date for determining rights to vote, if 
any, in respect of such event 

j . Issue Taxes. The Coiporation shall pay any and all issue and other 
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on 
conversion of shares of Series A Preferred Slock pursuant hereto; provided, however, that the 
Corporation shall not be obligated to pay any transfer taxes resulting from any transfer requested 
by any holder in connection with any such conversion. 

k. Reservation of Stock Issuable Upon Conversion. The Corporation 
shall at all times reserve and keep available out of its authorized but unissued shares of Common 
Stock, solely for the purpose of effecting the conversion of die shares of the Series A Preferred 
Stock, such number of its shores of Common Stock as shall from time to time be sufficient to 
effect the conversion of all outstanding shares of the Series A Preferred Stock; and if at any time 
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect 
the conversion of all then outstanding shares of the Series A Preferred Stock, the Corporation 
shall take such corporate action as may, in the opinion of its counsel, be necessary to increase its 
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient 
for such purpose, including, without limitation, engaging in best efforts to obtain the requisite 
stockholder approval of any necessary amendment to this Certificate of Incorporation. 

I. Fractional Shares. No fractional share shall be issued upon the 
conversion of any share or shares of Series A Preferred Stock. AU shares of Common Stock 
(including fractions thereof) issuable upon conversion of more than one share of Series A 
Preferred Stock by a holder thereof shall be aggregated for purposes of determining whether the 
conversion would result in the issuance of any fractional share. If, after the aforementioned 
aggregation, the conversion would result in the issuance of a fraction of a share of Common 
Stock, the Corporation shall, in lieu of issuing any fractional shore, pay the holder otherwise 
entitled to such fraction a sum in cash equal to the fair market value of such fraction on the date 
of conversion (as determined in good faith by the Board of Directors). 

m. Notices. Any notice required by the provisions of this Section C.5 
to be given to the holders of shares of Series A Preferred Stock shall be deemed given if 
deposited in the United States mail, postage prepaid, and addressed to each holder of record at 
his address appearing on the books of the Corporation. 

6. Restrictions and Limitations. 
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a. So long as any shares of Series A Preferred Stock remain 
outstanding, in addition to any other vote required by the Delaware General Corporation Law, 
the vote or written consent or written agreement of the holders of at least a majority of the then 
outstanding shares of the Scries A Preferred Stock, voting as a separate class, shall be required in 
order to: 

Preferred Stock; 

Preferred Stock; 

(vi) alter the rights, preferences or privileges of the Series A 

(vii) increase the authorized number of shares of the Series A 

(viii) authorize or issue, or obligate itself to • issue, any other 
equity security (including any security convertible into or exercisable for any equity security) 
senior to or on a parity with the Series A Preferred Stock as to dividend rights, liquidation 
preferences or redemption rights; or 

(ix) redeem, purchase or otherwise acquire any shares of 
Common Stock or Preferred Stock (or pay into a sinking fund for such purpose); provided 
however that this restriction shall not apply to any redemption pursuant to Section C.3 or to the 
repurchase of shares of Common Stock at the original purchase price from employees, officers, 
directors or other persons performing services for this Corporation. 

b. So Jong as any shares of Series A Preferred Stock remain 
outstanding, in addition to any other vote required by the Delaware General Corporation Law, 
the vote or written consent or written agreement of the holders of at least a majority of the then 
outstanding shares of the Series A Preferred Stock (on an as converted basis) and Common 
Stock, voting together as a single class, shall be required in order to merge or consolidate with or 
into any other entity or sell or convey any substantial portion of the Corporation's assets. 
Notwithstanding the foregoing and prior to December 31, 2000, i f any such merger, 
consolidation, sale or conveyance would result in holders of Series A Preferred Stock receiving 
less than $13,626 per share (as adjusted for any stock dividend, stock split, reclassification or 
similar events), the vote or written consent or written agreement of the holders of at least a 
majority of the then outstanding shares of Series A Preferred Stock shall be required in order to 
effect such uansaction. 

7. No Reissuance of Series A Preferred Stock. No share or shares of Series 
A Preferred Stock acquired by the Corporation by reason of redemption, purchase, conversion or 
otherwise shall be reissued, and all such shares shall be cancelled, retired and restored to the 
status of undesignated Preferred Stock. 

FIFTH: The Corporation reserves the right to adopt, repeal, rescind or amend in 
any respect any provisions contained in this Certificate of Incorporation in the manner now or 
hereafter prescribed by applicable law and in accordance with the terms of the Certificate of 
Incorporation, and all lights conf»rred on stockholder* hcr*in ore grontod subject to this 
reservation. 
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SIXTH: The management of the business and the conduct of the affairs of the 
Corporation shall be vested in the Corporation's Board of Directors. The number of directors 
constituting the whole Board of Directors shall be fixed by, or in the manner provided in, the 
Bylaws of the Corporation. 

SEVENTH: Elections of directors need not be by written ballot unless the 
Bylaws of the Corporation shall so provide. 

EIGHTH: The Corporation eliminates the personal liability of each member of 
its Board of Directors to the Corporation or its stockholders for monetary damages for breach of 
fiduciary duty as a director, provided that the foregoing shall not eliminate the liability of a 
director (i) for any breach of such director's duty of loyalty to the Corporation or its stockholders, 
(ii) for acts or omissions not in good feith or which involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of Tide 8 of tlie Delaware Code, or (iv) for any 

.transaction from which such director derived an improper personal benefit. I f the Delaware 
General Coiporation Law is amended in the future to authorize corporate action further 
eliminating pr limiting the personal liability of directors, then tlie liability of a director of the 
Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware 
General Corpora-tion Law, as so amended from time to time. Neither any amendment nor repeal 
of this Article EIGHTH, nor the adoption of any provision of this Certificate of Incorporation 
inconsistent with this Article EIGHTH, shall eliminate or reduce tlie effect of this Article 
EIGHTH in respect of any matter occurring, Or any cause of action, suit or claim that, but for this 
Article EIGHTH, would accrue or arise, prior to such amendment, repeal or adoption of an 
inconsistent provision-

NINTH: A director of the Corporation shall, to the full extent permitted by the 
Delaware General Corporation Law as it now exists or as it may hereafter be amended, be 
indenmifjed and held harmless by the Corporation, as hereinafter provided in Article Fourteen. 
Neither any amendment nor repeal of this Article NINTH, nor the adoption of any provision of 
this Certificate of Incorporation inconsistent with this Article NINTH, shall adversely affect any 
right or protection of a director in respect of any matter occurring, or any cause of action, suit or 
claim arising out of any matter occurring, prior to such amendment, repeal or modification. 

TENTH: In furtherance and not in limitation of the powers conferred by statute, 
the Board of Directors shall have the power, both before and after receipt of any payment for any 
of the Corporation's capital stock, to adopt, amend, repeal or otherwise alter the Bylaws of the 
Corporation without any action on die part of tlie stockholders; provided, however, that the grant 
of such power to the Board of Directors shall not divest the stockholders of nor limit their power 
to adopt, amend, repeal or otherwise alter the Bylaws, 

ELEVENTH: The Corporation expressly elects not to be governed by Section 
203 of the Delaware General Corporation Law. 

TWELFTH*. In furtherance and not in limitation of the powers conferred by the 
laws of the State of Delaware: Election* of dirtctom need not be by written ballot unle** the By-
Laws of the Corporation shall so provide. The books of the Corporation may be kept at such 
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place within or without the State of Delaware as the By-Laws of the Corporation may provide or 
as may be designated from time to time by the Board of Directors of the Coiporation. 

Subject to the rights of the holders of any scries of Preferred Stock, any vote or 
votes authorizing liquidation of the Corporation or proceedings for its dissolution may provide, 
subject to tlie rights of creditors and the rights expressly provided for particular classes or series 
of capital stock, for the distribution among the stockholders of the Corpora-tion of the assets of 
the Corporation as provided herein, wholly or in part or in kind, whether such assets be in cash or 
other property, and may authorize the Board of Directors of the Corporation to determine the 
valuation of the different assets of the Corporation for the purpose of such liquidation and may 
divide or authorize the Board of Directors to divide such assets or any part thereof among the 
stockholders of the Corporation, in such manner that every stockholder will receive a 
proportionate amount in value (determined as provided herein) of cash or property of the 
Corporation upon such liquidation or dissolution even though each stockholder may not receive a 
strictly proportionate part of each such asset 

THIRTEENTH: Whenever a comprornise or arrangement is proposed between 
this Corporation and its creditors or any class of them and/or between this Corporation and its 
stockholders or any class of them, any court of equitable jurisdiction within the State of 
Delaware may, on the application in a summary way of this Corporation or of any creditor or 
stockholder thereof or on the application of any receiver or receivers appointed for this 
Corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the 
application of trustees in dissolution or of any receiver or receivers appointed for this 
Corporation under the provisions of Section 279 of Title 8 of the Delaware Code, order a 
meeting of the creditors or class of creditors, and/or of the stockhoJdeis or class of stockholders 
of this Corporation, as the case may be, to be summoned in such manner as the said court directs. 
I f a majority in number representing three-fourths in value of the creditors or class of creditors, 
and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agree 
to any compromise or arrangement and to any reorganization of this Corporation as a 
consequence of such compromise or arrangement, tlie said compromise or arrangement and the 
said reorganization shall, i f sanctioned by the court to which the said application has been made, 
be binding on all the creditors or class of creditors, and/or on all the stockholders or class of 
stockholders, of this Corporation, as the case may be, and also on this Corporation. 

FOURTEENTH: 

1- Actions, Suits and Proceeding^ Other than by or in the Right of the 
Corporation. The Corporation shall indemnify each person who was or is a party or is threatened 
to be made or party to any threatened, pending or completed action, suit or proceeding, whether 
civil, criminal, administrative or investigative (other than an action by or in the right of the 
Corporation), by reason of the fact that he is or was, or has agreed to become, a director or 
officer of the Corporation, or is, or was serving, or has agreed to serve, at the request of the 
Corporation, as a director, officer or trustee of, or in a similar capacity with, another corporation, 
partnership, joint venture, trust or other enterprise (including any employee benefit plan) (all 
such persons being referred to hereafter ns on "Indemniico"). or by reason of (my action alleged 
to have been taken or omitted in such capacity, against all expenses (including attorneys, fees). 
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judgments, fmes and amounts paid in settlement actually and leasonably incurred by him or on 
his behalf in connection with such action, suit or proceeding and any appeal therefrom, i f he 
acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the best 
interests of the Corporation, and, with respect to any criminal action or proceeding, had no 
reasonable cause to believe his conduct was unlawful. The termination of any action, suit or 
proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its 
equivalent, shall nol, of itself, create a presumption that the person did not act in good faith and 
in a manner which he reasonably believed to be in, or not opposed to, the best interests of the 
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to 
believe that his conduct was unlawful. Notwithstanding anything to the contrary in this Article, 
except as set forth in Section 7 below, the Corporation shall not indemnify an Indemnitee 
seeking indemnification in connection with a proceeding (or part thereof) initiated by the 
Indemnitee unless the initiation thereof was approved by the Board of Directors of the 
Corporation. 

2. Actions or Suits by or in the Right of the Corporation. The Corporation 
shall indemnify any Indemnitee who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action or suit by or in the right of the Corporation to procure a 
judgment in its favor by reason of by reason of the fact that he is or was, or has agreed to 
become, a director of officer of the Corporation, or is or was serving, or has agreed to serve, at 
the request of the Corporation, as a director, officer or trustee of, or in a similar capacity with, 
another corporation, partnership, joint venture, trust or other enterprise (including any employee 
benefit plan), or by reason of any action alleged to have been taken or omitted in such capacity, 
against all expenses (including attorneys, fees) and amounts paid in settlement actually and 
reasonably incurred by him or on his behalf in connection with such action, suit or proceeding 
and any appeal therefrom, i f he acted in good faith and in a manner he reasonably believed to be 
in, or not opposed to, the best interests of the Corporation, except that no indemnification shall 
be made in respect of any claim, issue or matter as to which such person shall have been 
adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery 
of Delaware or the court in which such action or suit was brought shall determine upon 
application that, despite tlie adjudication of such liability but in view of all the circumstances of 
the case, such person is fairly and reasonably entitled to indemnify for such expenses (including 
attorneys' fees) which the Court of Chancery of Delaware or such other court shall deem proper. 

3- Indemnification for Expenses of Successful Party. Notwithstanding the 
other provisions of this Article, to the extent that an Indemnitee has been successful, on the 
merits or otherwise, in defense of any action, suit or proceeding referred to in Section 1 and 2 of 
this Article, or in defense of any claim, issue or matter therein, or on appeal from any such action 
suit or proceeding, he shall be indemnified against all expenses (including attorneys fees) 
actually and reasonably incurred by him or on his behalf in connection therewith. Without 
limiting the foregoing, i f any action, suit or proceeding is disposed of, on the merits or otherwise 
(including a disposition without prejudice), without (i) the disposition being adverse to the 
Indemnitee, (ii) an adjudication that the Indemnitee was liable to the Corporation, (iii) a pica of 
guilty or nolo contendere by tlie Indemnitee, (iv) an adjudication that the Indemnitee did not act 
in ftood folth And in a manner he roMonnbly believed to be In or not oppowd to tho beet intercite 
of the Corporation, and (v) with respect to any criminal proceeding, an adjudication that the 
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Indemnitee had reasonable cause to believe his conduct was unlawful, the Indemnitee shall be 
considered for the purposes hereof to have been wholly successful with respect thereto. 

4. Notification and Defense of Claim. As a condition precedent to his right 
to be indemnified, the Indemnitee must notify tlie Corporation in writing as soon as practicable 
of any action, suit, proceeding or investigation involving him for which indemnity will or could 
be sought. V/ith respect to any action, suit, proceeding or investigation of which the Corporation 
is so notified, the Corporation will be entitled to participate therein at its own expense and/or to 
assume the defense thereof at its own expense, with legal counsel reasonably acceptable to the 
Indemnitee. After notice from the Corporation to the Indemnitee of its election so to assume 
such defense, the Corporation shall not be liable to the Indemnitee for any legal or other expense 
subsequently incurred by the Indemnitee in connection with such claim, other than as provided 
below in this Section 4. The Indemnitee shall have the right to employ his own counsel in 
connection with such claim, but the fees the expenses of such counsel incurred after notice from 
the Corporation of its assumption of the defense thereof shall be at the expense oflhe Indemnitee 
unless (i) the employment of counsel by tlie Indemnitee has been authorized by the Corporation, 
(ii) counsel to the Indemnitee shall have reasonably concluded that there may be a conflict of 
interest or position on any significant issue between the Corporation and the Indemnitee in the 
conduct of tlie defease of such action, or (iii) the Corporation shall not in fact have employed 
counsel to assume the defense of such action, in each of which cases the fees and expenses of 
counsel for the Indemnitee ,shall be at the expense of the Corporation, except as otherwise 
expressly provided by this Article. The Corporation shall not be entitled, without the consent of 
the Indemnitee, to assume the defense of any claim brought by or in the right oflhe Corporation 
or as to which counsel for tlie Indemnitee shall have reasonably made the conclusion provided 
for in clause (ii) above. 

5. Advance of Expenses. Subject to the provisions of Section 6 below, in the 
event that the Corporation does not assume the defense pursuant to Section 4 of this Article of 
any action, suit proceeding or investigation of which the Corporation receives notice under this 
Article, any expenses (including attorneys' fees) incurred by an Indemnitee in defending a civil 
or criminal action,-suit, proceeding or investigation or any appeal therefrom shall be paid by the 
Corporation in advance of the final disposition of such matter, provided, however, that the 
payment of such expenses incurred by an Indemnitee in advance of the final disposition of such 
matter shall be made only upon receipt of an undertaking by or on behalf of the Indemnitee to 
repay all amounts so advanced in the event that it shall ultimately be determined that the 
Indemnitee is not entitled to be indemnified by the Corporation as authorized in this Article, 
Such undertaking may be accepted without reference to the financial ability of such person to 
make such repayment. 

6. Procedure for Indemnification. In order to obtain indemnification or 
advancement of expenses pursuant to Section 1, 2, 3 or 5 of this Article, the Indemnitee shall 
submit to the Corporation a written request, including in such request such documentation and 
information as is reasonably available to the Indemnitee and is reasonably necessary to 
determine whether and to what extent the Indemnitee is entitled to indemnification or 
advancement of axpenses. Any vuch indemniflcntion or advancemont of axp&nsei ghall bo made 
promptly, and in any event within 60 days after receipt by the Corporation of the written request 
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of th« Indemnitee, unless with respect to requests under Section 1, 2 or 5 the Corporation 
determines within such 60-day period that the Indemnitee did noi meet the applicable standard of 
conduct set forth in Section 1 or 2, as the case may be. Such detennination shall be made in each 
instance by (a) a majority vote of a quorum of the directors of the Corporation consisting of 
parsons who are not at that time parties to the action, suit or proceeding in question 
C'disinterested directors"), (b) i f no such quorum is obtainable, a majority vote of a committee of 
two or more disinterested directors, (c) a majority vote of a quorum of the outstanding shares of 
slock of all classes entitled to vote for directors, voting as a single class, which quorum shall 
consist of stockholders who are not at that lime parties to the action, suit or proceeding in 
question, (d) independent legal counsel (who may be regular legal counsel to the Corporation), or 
(e) a court of competent jurisdiction. 

7. Remedies. The right to indemnification or advances as granted by this 
Article shall be enforceable by tbe Indemnitee in any court of competent jurisdiction i f the 
Corporation denies such request, in whole or in part, or i f no disposition thereof is made within 
the 60-day period referred to above in Section 6. Unless otherwise required by law, the burden of 
proving that the Indemnitee is not entitled to indemnification or advancement of expenses under 
this Article shall be on the Corporation. Neither the failure of the Corporation to have made a 
determination prior to the commencement of such action that indemnification is proper in the 
circumstances because the Indemnitee has met the applicable standard of conduct, nor an actual 
detennination by the Corporation pursuant to Section 6 that the Indemnitee has not met such 
applicable standard of conduct, shall be a defense to the action or create a presumption that the 
Indemnitee has not met the applicable standard of conduct. The Indemnitee's expenses 
(including attorneys, fees) incurred in connection with successfully establishing his right to 
indemnification, in whole or any part, in any such proceeding shall also be indemnified by tlie 
corporation. 

8. Subsequent Amendment. No amendment, termination or repeal of this 
Article or of the relevant provisions of the General Corporation Law of Delaware or any other 
applicable laws shall affect or diminish in any way the rights of any Indemnitee lo 
indemnification under the provisions hereof with respect to any action, suit, proceeding or 
investigation arising put of or relating to any actions, iransactions or facts occurring prior to the 
final adoption of such amendment, tennination or repeal. 

9. Other Rights. The indemnification and advancement of expenses provided 
by this Article shall not be deemed exclusive of any other rights to which an Indemnitee seeking 
indemnification or advancement of expenses may be entitled under any law (common or 
statutory), agreement vote of stockholders or disinterested directors or otherwise, both as to 
action in his official capacity and as to action in any oilier capacity while holding office for the 
Corporation, and shall continue as to an Indemnitee who has ceased to be a director or officer, 
and shall inure to the benefit of the estate, heirs, executors and administrators of the Indemnitee. 
Nothing contained in this Article shall be deemed to prohibit, and the Corporation is specifically 
authorized to enter into, agreements with officers and directors providing indemnification rights 
and procedures different from those set forth in this Article. In addition, the Corporalion may, to 
the extent authori red from time to time by iw Board of Directors, grant indemnification rights to 
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other employees or agents of the Coiporation or other persons serving the Corporation and such 
rights may be equivalent to, or greater or less than, those set forth in this Article. 

10. Partial Indemnification. I f an Indemnitee is entided under any provision 
of this Article to indemnification by the corporation for some or a portion of the expenses 
(including attorneys* fees), judgments, fines or amounts paid in settlement actually and 
reasonably incurred by him or on his behalf in connection with any action, suit, proceeding or 
investigation and any appeal therefrom but not, however, for the total amount thereof, the 
Corporation shall nevertheless indemnify the Indemnitee for the portion of such expenses 
(including attorneys, fees), judgments, fmes or amounts paid in settlement to which the 
Indemnitee is entitled. 

11. Insurance. The Corporation may purchase and maintain insurance, at its 
expense, to protect itself and any director, officer, employee or agent of the Corporation or 
another coiporation, partnership, joint venture, trust or other enterprise (including any employee 
benefit plan) against any expense, liability or loss incurred by him in any such capacity, or 
arising out of his status as such, whether or not the Corporation would have the power to 
indemnify such person against such expense, liability or loss under the General Corporation Law 
of Delaware. 

12. Merger or Consolidation. I f the Corporation is merged into or 
consolidated with another corporation and the Corporation is not the surviving corporation, the 
surviving corporation shall assume the obligations of the Corporation under this Article with 
respect to any action, suit, proceeding or investigation arising out of or relating to any actions, 
transactions or facts occurring prior to the date of such merger or consolidation, or the merger or 
consolidation itself. 

13. Savings Clause. I f this Article or any portion hereof shall be invalidated 
on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless 
indemnify each Indemnitee as to any expenses (including attorneys' fees), judgments, fines and 
amounts paid in settlement in connection with any action, suit, proceeding or investigation, 
whether civil, criminal or administrative, including an action by or in the right of the 
Corporation, to the fullest extent pennitted by any applicable portion of this Article that shall not 
have been invalidated and to the fullest extent permitted by applicable law. 

14. Definitions. Terms used herein and defined in Section 145(h) and Section 
]45(i) of the General Corporation Law of Delaware shall have the respective meanings assigned 
To such terms in such Section 145(h) and Section 145(i). 

15. Subsequent Legislation. If the General Corporation Law of Delaware is 
amended after adoption of this Article to expand further the indemnification permitted to 
Indemnitees, then the Corporation shall indemnify such persons to the fullest extent permitted by 
the General Corporation Law of Delaware, as so amended. 
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Jun.?*. 1999 10:56AM Vilis NeUorks No.0527 P. o/U 

IN WITNESS WHEREOF, this Aarnidod and Restated Certificate of Incorpomion bas 
been signed by the President & COO of the Corporeboa this ĉ ? day of June, 1999. 

COBMlEru*WJ^.J13M7.I 



EXHIBIT B 

APPLICATION OF VITTS NETWORKS, INC. 

CERTIFICATE OF GOOD STANDING 



COMMONWEALTH OF P E N N S Y L V A N I A 

D E P A R T M E N T OF S T A T E 

JANUARY 19. 2000 

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING: 

I DO HEREBY CERTIFY THAT, 

VITTS NETWORKS. INC. 

is duly qualified to do business under the laws of the Commonwealth of 

Pennsylvania and remains a subsisting corporation so far as the records 

of this office show, as of the date herein. 

IN TESTIMONY WHEREOF. I have 
hereunto set my hand and caused 
the Seal of the Secretary's 
Office to be affixed, the day 
and year above written. 

Secretary of the 
JSOW 



t 

COMMONWEALTH OF P E N N S Y L V A N I A 

D E P A R T M E N T OF S T A T E 

JANUARY 19. 2000 

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING 

VITTS NETWORKS, INC. 

I . Kim P i z z i n g r i l l i . Secretary of the Commonwealth of 

Pennsylvania do hereby certify that the foregoing and annexed is a true 

and correct photocopy of Certificate of Authority 

which appear of record in this department 

IN TESTIMONY WHEREOF. 1 have 
hereunto set my hand and caused 
the Seal of the Secretary's 
Office to be affixed, the day 
and year above written. 

Secretary of the Goromonwea1th 
JSOW 
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EXHIBIT C 

APPLICATION OF VITTS NETWORKS, INC. 

CORPORATE OFFICERS 

OF VITTS NETWORKS, INC. 

Chris Oliver, Chairman and Chief Executive Officer 
As founder, Chairman and Chief Executive Officer of Vitts Networks, Chris Oliver is 
responsible for the company's vision, overall corporate strategy and providing technical 
direction. Prior to founding Vitts Networks in 1996, Oliver was Chief Technology Officer 
and Managing Director of Engineering and Manufacturing at Cabletron Systems, Inc. 
from 1985. Cabletron is a leading provider of networking technology including Ethernet, 
ATM and IP switching and routing systems. During that time, Oliver was responsible for 
Cabletron's technology vision and strategy. While at Cabletron, he led a team of 1,200 
hardware and software engineers in the development of numerous industry leading 
products. An inventor, Oliver holds several patents in the field of advanced Internet 
protocol packet-based networking technologies. 

Gregory DeMund, President and Chief Operations Officer 
Greg DeMund has served as President of Vitts Networks since January 1998 and COO 
since October 1996. He is responsible for day-to-day operations and management of the 
company. Prior to joining Vitts, DeMund was with Cabletron Systems for seven years 
and served as Director of Business Development, Managing Director of European 
Operations and Director of Acquisitions. In addition to his positions at Cabletron, 
DeMund has been involved in the computer networking industry for over 18 years with 
Interlan, Autographix and Prime Computer. 

William Marshall, Chief Financial Officer and Treasurer 
William Marshall joined Vitts Networks in September 1999 as Chief Financial Officer and 
Treasurer. Prior to joining Vitts, Bill served as Chief Financial Officer and Treasurer of 
Viisage Technology, Inc., a leader in the emerging field of biometrics and in providing 
digital identification systems and solutions, from November 1996 and as Chief Financial 
Officer of the Viisage Technology Division of Lau Technologies from December 1995 
through the spin-off and initial public offering of the Company in November 1996. Prior to 
joining Viisage, Bill was a partner with KPMG Peat Marwick LLP from Julyl 987 through 
August 1995 and an independent business consultant through November 1995. Bill is a 
certified public accountant. 

Philip A. Gardella, Jr., Vice President of Finance 
Phil Gardella joined Vitts in February 1997 as its Controller and has since been named 
Vice President of Finance. He is responsible for financial accounting, reporting, planning 
and control, as well as human resources. Prior to joining Vitts, Gardella was the 
Corporate Controller for Proteon, Inc., a publicly held network access company. He has 
worked in various finance and accounting roles with Coopers & Lybrand, Pepsi Co., 
Digital Equipment Corporation and Focus Enhancements, Inc. Gardella is a certified 
public accountant and holds an MBA. 

Robert MacPherson, Vice President of Direct Sales 
Robert MacPherson joined Vitts in September 1999. Rob is responsible for all direct 
account sales for the six state, New England region. Rob brings with him extensive 
background in enterprise network technology selling and sales origination management. 

ni 



Prior to joining Vitts, Rob was the New England Regional Sales Director for Cabletron 
Systems, Inc. 

Richard O'Connell, Vice President of Channel Sales 
Richard O'Connell joined Vitts in July 1999. Rick is responsible for developing and 
managing Vitts indirect sales organization, which includes affiliated independent retailers 
and value added resellers, that are authorized to offer Vitts branded services. Prior to 
joining Vitts Rick was Vice President of World Wide Channel Development for Focus 
Enhancements. His responsibilities included development of distributor, mail order, retail 
and system integrator channels. He has also held senior management rolls in Daewoo 
Electronics and Mc'Caw Cellular. 

Jim Atkins, Vice President of Network Operations 
Jim Atkins joined Vitts in July 1998 as Director of Operations and is responsible for Vitts 
Protected Service Network facility engineering, including design, implementation and 
administration. Prior to joining Vitts, Atkins spent 31 years with New England Telephone, 
NYNEX and Bell Atlantic where his experience included a variety of engineering, 
construction and operations assignments in New Hampshire and Vermont. He also spent 
10 years as director of operations in Maine and Eastern Massachusetts, where he was 
responsible for all Nynex provisioning and maintenance activity. 

IV 
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PA P.U.C. No. 1 Original Page 1 
Competitive Local Exchange Telecommunications Services 
Vitts Networks, Inc. 

PENNSYLVANIA TELECOMMUNICATIONS TARIFF 

OF 

VITTS NETWORKS, INC. 

77 Sundial Avenue 
Manchester. NH 03108 

This tariff contains the descriptions, regulations, and rates applicable to the provision of resold 
and facilities-based local telecommunications services offered by Vitts Networks, Inc. (Vitts) 
within the Commonwealth of Pennsylvania. This tariff is on file with the Pennsylvania Public 
Utility Commission (Commission). Copies may be inspected during normal business hours at 
the Company's principal place of business. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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PA P.U.C. No. 1 
Competitive Local Exchange Telecommunications Services 
Vitts Networks, Inc. 

Original Page 2 

CHECK SHEET 

Sheets 1 through 27 inclusive of this tariff are effective as of the date shown at the bottom 
of the respective sheet(s). Original and revised sheets are named below and comprise all changes 
from the original tariff and are currently in effect as of the date on the bottom of this page. 

SHEET REVISION SHEET REVISION 

1 
2 
-> 

4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 

original 
original 
original 
original 
original 
original 
original 
original 
original 
original 
original 
original 
original 
original 
original 
original 
original 

18 
19 
20 
21 
22 
23 
24 

original 
original 
original 
original 
original 
original 
original 

ISSUED: 
EFFECTIVE: 

ISSUED BY: Gregory DeMund 
TITLE: President 
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Competitive Local Exchange Telecommunications Services 
Vitts Networks. Inc. 

Original Page 3 

TABLE OF CONTENTS 

CHECK SHEET 2 

TABLE OF CONTENTS 3 

EXPLANATION OF SYMBOLS 5 

TARIFF FORMAT 6 

SECTION 1 - APPLICATION OF TARIFF 7 

SECTION 2 - TECHNICAL TERMS AND ABBREVIATIONS 8 

SECTION 3 - TERMS AND CONDITIONS 11 

3.1. UNDERTAKING OF VITTS NETWORKS, INC 11 
3.2. LIMITATIONS 12 
3.3. USE 12 
3.4. LIABILITIES OF THE COMPANY 13 
3.5. OBLIGATIONS OF THE CUSTOMER 16 
3.6. INTERRUPTION OF SERVICE 18 
3.7. RESTORATION OF SERVICE 18 
3.8. PAYMENTS AND BILLING 18 
3.9. CANCELLATION BY CUSTOMER 19 
3.10. INTERCONNECTION 19 
3.11. CANCELLATION BY COMPANY 20 
3.12. DEPOSITS 21 
3.13. TAXES 21 

SECTION 4 - DESCRIPTION OF SERVICE 22 
4.1. TIMING OF CALLS 22 
4.2. VITTS SERVICES 22 
4.3. MINIMUM CALL COMPLETION RATE 22 

ISSUED: 
EFFECTIVE: 

ISSUED BY: Gregory DeMund 
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Competitive Local Exchange Telecommunications Services 
Vitts Networks, Inc. 

TABLE OF CONTENTS, Continued 

SECTION 5 - RATES 23 

5.1. RATE CALCULATIONS 23 

5.2. RESIDENTIAL SERVICE RATES 23 
5.3. COMMERCIAL SERVICE RATES 23 
5.4 SERVICE CALLS 24 
5.5 INDIVIDUAL CASE BASIS ARRANGEMENTS 24 
5.6 PROMOTIONAL AND COMPETITIVE DISCOUNTS 24 

ISSUED: ISSUED BY: Gregory DeMund 
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Competitive Local Exchange Telecommunications Services 
Vitts Networks, Inc. 

EXPLANATION OF SYMBOLS 

(C) To signify changed conditions or regulation 
(D) To signify discontinued rate, conditions or regulation 
(I) To signify increase 
(K) To signify that material has been transferred to another sheet or place in the 

tariff 
(M) To signify that material has been transferred from another sheet or place in the 

tariff. 
(N) To signify a new rate, regulation, condition or sheet 
(R) To signify a reduction 
(T) To signify a change in text for clarification, but no change in rate or charge 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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Competitive Local Exchange Telecommunications Services 
Vitts Networks. Inc. 

TARIFF FORMAT 

A. Sheet Numbering - Sheet numbers appear in the upper right corner of the page. Sheets 
are numbered sequentially. However, new sheets are occasionally added to the tariff. 
When a new sheet is added between sheets already in effect, a decimal is added. For 
example, a new sheet added between sheets 14 and 15 would be 14.1. 

B. Sheet Revision Numbers - Revision numbers also appear in the upper right corner of each 
page. These numbers are used to determine the most current sheet version on file with 
the Commission. For example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14. 
Because of various suspension periods, deferrals, etc. the Commission follows in its 

tariff approval process, the most current sheet number on file with the Commission is not 
always the tariff page in effect. Consult the Check Sheet for the sheet currently in effect. 

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level 
of coding is subservient to its next higher level: 

2. 
2.1. 
2.1.1. 
2.1.l.A. 
2.I . I .A.I . 
2.Ll.A.l.(a). 
2.1.1.A.l.(a).I. 
2.1.1.A.l.(a).I.(i). 
2.1.1.A.L(a).I.(i).(l). 

D. Check Sheets - When a tariff filing is made with the Commission, an updated check sheet 
accompanies the tariff filing. The check sheet lists the sheet contained in the tariff, with a 
cross reference to the current revision number. When new pages are added, the check 
sheet is changed to reflect the revision. All revisions made in a given filing are 
designated by an asterisk (*). There will be no other symbols used on this page if these 
are the only changes made to it (i.e., the format, etc. remains the same, just revised 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 



PA P.U.C. No. 1 Original Page 7 
Competitive Local Exchange Telecommunications Services 
Vitts Networks, Inc. 

revision levels on some pages). The tariff user should refer to the latest check sheet to 
find out if a particular sheet is the must current on file with the Commission. 

SECTION 1 - APPLICATION OF TARIFF 

1.1. This tariff contains the rates applicable to the provision of intrastate telecommunications 
services by Vitts Networks. Inc. (Vitts) between various locations within the 
Commonwealth of Pennsylvania. Service is furnished subject to transmission, 
atmospheric and like conditions. 

1.2. The telecommunications services of the Company are not part of a joint undertaking with 
any other entity providing telecommunications channels, facilities or services. However, 
services offered under this tariff are conditioned upon the continued availability of 
various services provided to the Company by its underlying carriers. 

1.3. The rates and regulations contained in this tariff do not apply, unless otherwise specified, 
to the lines, facilities, or services provided by a local exchange telephone company or 
other common carrier for use in accessing the services of the Company. 

ISSUED; ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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Competitive Local Exchange Telecommunications Services 
Vitts Networks, Inc. 

SECTION 2 - T E C H N I C A L TERMS AND ABBREVIATIONS 

Authorization Code: 

A numeric code, one or more of which may be assigned to a Customer to enable 
identification of individual users or groups of users on an account and to allocate 
costs of service accordingly. Authorization Codes are the sole property of the 
Company, and no Customer shall have any property or other right or interest in the 
use of any particular Authorization Code. 

Automatic Number Identification (ANI): 

A type of signaling provided by a local exchange telephone company which 
automatically identifies the local exchange line from which a call originates. 

Billed Party: 

The person or entity responsible for payment of the Company's service. The Billed 
Party is the Customer associated with the Authorization Code used to place the call, 
with the following exceptions: 

(a) In the case of a calling card or credit card call, the Billed Party is the party 
assigned the Authorization Code for the calling card or credit card used by 
the Users; and 

(b) In the case of a collect or third party call, the Billed Party is the person 
responsible for the local telephone service at the telephone number that 
agrees to accept charges for the call. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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Competitive Local Exchange Teiecommunications Services 
Vitts Networks, Inc. 

SECTION 2 - TECHNICAL TERMS AND ABBREVIATIONS, Continued 

Called Station: 

The terminating point of a call. 

Calling Card: 

A card issued by Company containing such account numbers assigned to its 
Customer which enables the charges for calls made to be properly billed on a pre­
arranged basis. 

Calling Station: 

The originating point of a call. 

Company: 

Vitts Networks, Inc. (Vitts). 

Commission: 

The Pennsylvania Public Utility Commission. 

Customer: 

The person, firm, corporation or other entity which orders or uses service and is 
responsible for payment of charges and compliance with tariff regulations. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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Competitive Local Exchange Telecommunications Services 
Vitts Networks. Inc. 

SECTION 2 - TECHNICAL TERMS AND ABBREVIATIONS, Continued 

Customer Dialed Calling Card Call: 

A Calling Card Call which does not require intervention by an attended operator 
position to complete. 

Commission: 

The Pennsylvania Public Utility Commission. 

Subscriber: 

See "Customer" definition. 

Telecommunications: 

The transmission of voice communications or, subject to the transmission 
capabilities of the service, the transmission of data, facsimile, signaling, metering, 
or any other form of intelligence. 

User: 

A Customer, or any person or entity which makes use of services provided to a 
Customer under this tariff. 

Verified Account Code: 

A numerical code, one or more of which are available to a Customer to enable 
identification of individual users or groups of users on an account and to allocate 
costs of service accordingly. Account codes are verified against a predefined list 
of codes maintained by the Company. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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Competitive Local Exchange Telecommunications Services 
Vitts Networks. Inc. 

SECTION 3 - TERMS AND CONDITIONS 

3.1. UNDERTAKING OF VITTS NETWORKS, INC. 

3.1.1. The Company undertakes to provide telecommunications services to Customers 
for their lawful direct transmission and reception of data and other types of 
communications in accordance with the terms and conditions set forth in this 
tariff. Voice service will not be offered until a specific service offering is filed as 
a supplement to this Tariff. 

3.1.2. Al l service is subject to the availability of necessary and suitable facilities and to 
the provisions of this tariff. The Company or its designee may act as the 
Customer's agent for ordering access connection facilities provided by other 
carriers or entities, when authorized by the Customer, to allow connection of a 
Customer's location to a service provided by the Company. The Customer shall 
be responsible for all charges due for such service arrangement. 

3.1.3. The Company's services are provided on a monthly basis unless otherwise 
provided, and are available twenty-four (24) hours per day, seven (7) days per 
week. 

3.1.4. For additional cost, and subject to availability, the Customer may use 
Authorization Codes to identify the user groups on an account. The numerical 
composition of the codes shall be set by Company to assure compatibility with the 
Company's accounting and billing systems and to avoid the duplication of codes. 

3.1.5. The Company shall not be responsible for any installation, operation or 
maintenance of any Customer-provided communications equipment. Where such 
equipment is connected to service furnished pursuant to this tariff, the 
responsibility of the Company shall be limited to the furnishing of services under 
this tariff and to the maintenance and operation of such services in the proper 
manner. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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Competitive Local Exchange Telecommunications Services 
Vitts NetworkSj Inc. 

SECTION 3 - TERMS AND CONDITIONS, Continued 

3.1 UNDERTAKING OF VITTS NETWORKS, INC., Continued 

3.1.6. Customer-provided station equipment at the Customer's premises for use in 
connection with this service shall be so constructed, maintained and operated as to 
work satisfactorily with the facilities of the Company. The Company assumes no 
liability with respect to the operation or maintenance of such equipment. 

3.2 LIMITATIONS 

3.2.1. Company reserves the right to disconnect service immediately without incurring 
liability when necessitated by conditions beyond the Company's control or when 
the Customer is using the service in violation of either the provisions of this tariff 
or the laws, rules, regulations, or policies of the jurisdiction of the Calling Station 
or the Called Station, or the laws of the United States including rules, regulations 
and policies of the Federal Communications Commission. 

3.2.2. The Company does not undertake to transmit messages, but offers the use of its 
facilities when available, and will not be liable for errors in transmission or for 
failure to establish connections. 

3.2.3. Prior written permission from the Company is required before any assignment or 
transfer. All regulations and conditions contained in this tariff shall apply to all 
such permitted assignees or transferees, as well as all conditions of service. 

3.3 USE 

3.3.1. Services may be used for the lawful transmission of communications by the 
Customer consistent with the provisions of this tariff. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 



PA P.U.C. No. 1 Original Page 13 
Competitive Local Exchange Telecommunications Services 
Vitts Networks, Inc. 

SECTION 3 - TERMS AND CONDITIONS, Continued 

3.3 USE, Continued 

3.3.2. Service may not be used for any unlawful purpose. The use of the Company's 
services to make calls which might reasonably be expected to frighten, abuse, 
torment or harass another or in such a way as to unreasonably interfere with use 
by others is prohibited. 

3.3.3. The use of the Company's services without payment for service, as well as any 
attempt to avoid payment for service by fraudulent means or devices, schemes, 
false or invalid numbers, or false calling or credit cards is prohibited. 

3.3.4. The Company's services are available for use twenty-four (24) hours per day, 
seven (7) days per week. 

3.3.5. Customers of service provided under this tariff may authorize or permit others to 
use these services, and may resell or share such services subject to the regulations 
contained in this tariff. The Customer remains responsible to the Company for 
payment of all charges for services used by others pursuant to this paragraph, with 
or without the Customer's knowledge, and is responsible for notifying the 
Company immediately of any unauthorized use of services. 

3.4 LIABILITIES OF THE COMPANY 

3.4.1. Except as stated in this Section 3.4, the Company shall have no liability for 
damages of any kind arising out of or related to events, acts, rights or privileges 
contemplated in this tariff. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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SECTION 3 - TERMS AND CONDITIONS, Continued 

3.4 LIABILITIES OF THE COMPANY, Continued 

3.4.2. The Company shall not be liable for any failure of performance hereunder due to 
causes beyond its control, including but not limited to, acts of God, fires, flood or 
other catastrophes; any law, order, regulation, directive, action or request of the 
United States Government, or any other government, including state and local 
governments having jurisdiction over the Company, or of any department, agency, 
commission, bureau, corporation or other instrumentality of any one or more of 
said governments, or of any civil or military authority; national emergencies; 
insurrections; riots; wars; or other labor difficulties. 

3.4.3. The Company shall not be liable for any act or omission of any other entity 
furnishing to the Customer facilities, equipment, or services used with the 
Company's services. Nor shall the Company be liable for any damages or losses 
due to the failure or negligence of the Customer or due to the failure of Customer-
provided equipment, facilities or services. Company is not liable for any act or 
omission of any other company or companies furnishing a portion of the service. 
No agents or employees of connecting, concurring or other participating carriers 
or companies shall be deemed to be agents or employees of the Company without 
written authorization. 

3.4.4. Company shall not be liable for and Customer shall indemnify and hold Company 
harmless from any and all loss, claims, demands, suits, or other action or liability 
whatsoever, whether suffered, made, instituted or asserted by the Customer or by 
any other party or persons, for any personal injury to, or death of, any person or 
persons, and for any loss, damage, defacement or destruction of the premises of 
the Customer or any other property, whether owned by the Customer or by others, 
caused or claimed to have been caused directly or indirectly by the installation, 
operation, failure to operate, maintenance, removal, presence, condition, location 
or use of equipment or wiring provided by Company where such installation, 
operation, failure to operate, maintenance, condition, location or use is not the 
direct result of Company's negligence. 

ISSUED: ISSUED BY: Gregory DeMund 
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SECTION 3 - TERMS AND CONDITIONS, Continued 

3.4 L I A B I L I T I E S OF T H E COMPANY, Continued 

3.4.5. The liability of the Company, for mistakes, omissions, interruptions, delays, 
errors or defects in transmission shall not exceed an amount equivalent to the 
proportionate recurring charge to the Customer for the period of service during 
which such events occur. No credit shall be allowed for an interruption of a 
continuous duration of less than twenty-four (24) hours. For purposes of 
determining service credits, a month shall be deemed to have seven hundred 
twenty (720) hours. Any credits will be set off against charges billed during the 
next month. 

3.4.6. Company shall be indemnified and held harmless by the Customer against: 

A. Claims for libel, slander, infringement of copyright or unauthorized use of 
any trademark, trade name or service mark arising out of the material, 
data, information or other content transmitted over Company's facilities; 
and 

B. Claims for patent infringement arising from combining or connecting 
Company's facilities with apparatus and systems of the Customer; and 

C. Al l other claims arising out of any act or omission of the Customer in 
connection with any service provided by Company. 

ISSUED: ISSUED BY: Gregory DeMund 
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SECTION 3 - TERMS AND CONDITIONS, Continued 

3.4 L I A B I L I T I E S OF T H E COMPANY, Continued 

3.4.7 The Company shall not be liable for damages or adjustment, refund, or 
cancellation of charges unless the Customer has notified the Company in writing, 
of any dispute concerning charges, or the basis of any claim for damages, within 
thirty (30) calendar days after the invoice is rendered or a debit is effected by the 
Company for the call giving rise to such dispute or claim. Any such notice must 
set forth sufficient facts to provide the Company with a reasonable basis upon 
which to evaluate the Customer's claim or demands. I f notice of a dispute 
concerning the charges is not received, in writing, within thirty (30) calendar days 
after an invoice is rendered or a debit is effected, such invoice shall be deemed to 
be correct, accepted, and binding upon the Customer. 

3.5 OBLIGATIONS O F T H E CUSTOMER 

3.5.1. The Customer shall provide the personnel, power and space required to operate all 
facilities and associated equipment installed on the premises of the Customer. 

3.5.2. The Customer shall be responsible for providing Company personnel access to 
premises of the Customer at any reasonable hour for the purpose of testing the 
facilities or equipment of the Company. 

3.5.3. The Customer will be liable for damages to the facilities of the Company caused 
by negligence or willful acts of any officers, employees, agents or contractors of 
the Customer. 

ISSUED: ISSUED BY: Gregory DeMund 
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SECTION 3 - TERMS AND CONDITIONS, Continued 

3.5 OBLIGATIONS OF THE CUSTOMER, Continued 

3.5.4. The Company may, upon notification of the Customer, at a reasonable time, make 
such tests and inspections as may be necessary to determine that the requirements of 
this tariff are being compiled with in the installation, operation and maintenance of 
Customer-provided equipment and in the wiring of the connection of Customer 
channels to Company-owned facilities. The Company may temporarily suspend 
service without liability, while making such tests and inspections, and thereafter until 
any violations of such requirements are corrected. 

3.5.5. Consistent with Commission rules, the Company will take action to protect its 
personnel and operations from conditions dangerous to health or safety and to ensure 
its ability to serve other Customers. The Company will promptly notiiy the 
Customer by registered mail in writing of the need for protective action. In the event 
that the Customer fails to advise the Company within twelve (12) days after such 
notice is received that corrective action has been taken, the Company may take 
whatever additional action is deemed necessary, including the suspension of service, 
to protect its operations and personnel from harm and ensure its ability to serve other 
Customers. The Company will upon request twenty-four (24) hours in advance 
provide Customer with a statement of technical parameters that the Customer's 
equipment must meet. 

3.5.6. The Customer is responsible for prompt payment of all charges for services rendered 
by the Company. 

3.5.7. The name(s) of the Customer(s) desiring to use the service must be set forth in the 
application for service. 

ISSUED: ISSUED BY: Gregory DeMund 
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SECTION 3 - TERMS AND CONDITIONS, Continued 

3.6. INTERRUPTION OF S E R V I C E 

Credit allowance for interruptions of service which are not due to Company's testing or 
adjusting, to the negligence or willful acts of the Customer, or to the failure of channels, 
equipment and/or communications equipment provided by the Customer, are subject to 
the general liability provisions set forth in Section 3.4, herein. It shall be the obligation 
of the Customer to notify Company of any interruptions of service. Before giving such 
notice, the Customer shall ascertain that the trouble is not being caused by any action or 
omission of the Customer, not within the Customer's control, and/or is not in the wiring 
or equipment connected to the terminal of the Company. 

3.7. RESTORATION OF S E R V I C E 

The use and restoration of service in emergencies shall be in accordance with Part 65, 
Subpart D of the Federal Communications Commission's Rules and Regulations, which 
specifies the priority system for such activities. 

3.8 PAYMENTS AND B I L L I N G 

3.8.1. Service is provided and billed on a monthly basis. Unless otherwise agreed, the 
minimum service period is one (1) month. Service continues to be provided until 
canceled by the Customer in accordance with the provisions of this tariff. 

3.8.2. The Customer is responsible for the payment of all charges for services furnished 
by the Company. Charges are based on actual usage during a month and will be 
billed monthly in arrears. 

3.8.3. Bills are due and payable upon receipt and past due thirty (30) days after issuance. 
Past due amounts are subject to late charges as set forth in the applicable service 

contract. 

3.8.4. An additional charge will be assessed for each Customer check returned as non-
payable. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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SECTION 3 - TERMS AND CONDITIONS, Continued 

3.8. PAYMENTS AND B I L L I N G , Continued 

3.8.5. Customer questions, complaints and disputes regarding billing or service provided 
by the Company may be referred to Vitts' customer service department in writing 
at 77 Sundial Avenue, Manchester, NH 03108 or by telephoning at (888) 656-
1800. 

3.9. C A N C E L L A T I O N BY CUSTOMER 

3.9.1. Business Customers may cancel service upon not less than thirty (30) days' 
written notice to Vitts unless a longer notice period is specified in an applicable 
service contract executed by the Customer. 

3.9.2. I f the Customer has ordered service requiring special facilities dedicated to the 
Customer's use and then cancels the order before completion of the minimum 
service period or some other period mutually agreed with the Customer, the 
Customer shall be liable for the nonrecoverable portions of expenditures or 
liabilities incurred expressly on behalf of the Customer by Company. 

3.10. INTERCONNECTION 

3.10.1. Service furnished by Company may be interconnected with services or facilities 
of other authorized communications common carriers and with private systems, 
subject to the technical limitations established by Company. Any special 
interface of equipment or facilities necessary to achieve compatibility between 
the facilities of Company and other participating carriers shall be provided at the 
Customer's expense. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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SECTION 3 - TERMS AND CONDITIONS, Continued 

3.10. INTERCONNECTION, Continued 

3.10.2. Interconnection between the facilities or services of other carriers shall be under 
the applicable terms and conditions of the other carriers' tariffs. The Customer is 
responsible for taking all necessary legal steps for interconnecting Customer 
provided terminal equipment or communications equipment with Company's 
facilities. The Customer shall secure all licenses, permits, rights-of-way, and 
other such arrangements necessary for interconnection. 

3.11 CANCELLATION BY COMPANY 

3.11.1. Service may be discontinued or temporarily suspended by the Company, without 
notice to the Customer, and Company may block traffic to certain cities or 
exchanges, or block calls using certain Authorization Codes, when the Company 
deems it necessary to take such action to prevent the unlawful, unauthorized or 
hazardous use of its service. The Company will restore service as soon as it can 
be provided without undue risk. 

3.11.2. Without incurring liability, upon thirteen (13) days' written notice for business 
Customers, the Company may discontinue the provision of service to a Customer 
or to a particular Customer location, or may withhold the provision of ordered or 
contracted services: 

A. For. nonpayment of any sum of $50.00 or more due the Company for more 
than thirty (30) days after issuance of the bill for amount due, 

B. For violation of any of the provisions of this tariff or any applicable 
service contract. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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SECTION 3 - TERMS AND CONDITIONS, Continued 

3.11 CANCELLATION BY COMPANY, Continued 

C. For violation of any law, rule, regulation or policy of any governing 
authority having jurisdiction over the Company's services, 

D. By reason of any order or decision of a court, public service commission 
or federal regulatory body or other governing authority prohibiting the 
Company from furnishing its services, or 

E. In the event that the Company's underlying carrier(s) cease providing 
services to the Company which are necessary in order for the Company to 
provide the services described herein. 

The discontinuation of service by the Company shall be consistent in all respects 
with applicable Commission Rules. 

3.12. DEPOSITS 

[Reserved] 

3.13. TAXES 

All state and local taxes (i.e. gross receipts tax, sales tax, municipal utilities tax) are listed 
as separate line items and are not included in the quoted rates. Customers shall be 
responsible for any applicable taxes. 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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SECTION 4 - DESCRIPTION OF SERVICE 

4.1. TIMING OF CALLS 

[Reserved] 

4.2. VITTS NETWORKS, INC. SERVICES 

Vitts provides dedicated inbound and outbound services to business Customers. 

4.3. MINIMUM CALL COMPLETION RATE 

[Reserved] 

ISSUED: ISSUED BY: Gregory DeMund 
EFFECTIVE: TITLE: President 
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SECTION 5 - R A T E S 

5.1 R A T E CALCULATIONS 

The aggregate per minute rates for each service offered by Vitts are listed below, along 
with the increments in which those charges are billed. Call times are rounded up to the next 
highest billing increment. Applicable monthly charges, installation fees, and other requirements 
are set forth below. 

5.2 RESIDENTIAL RATES 

[Reserved] 

5.3. C O M M E R C I A L S E R V I C E RATES 

5.3.1 Data Service Transport Service Rates: 

5.3.l.A DS 1 Rates 

5.3.l.A.1 Non-recurring: $650.00 per Data Transport Service 
Channel 

5.3.1 .A.2 Recurring: 

Fixed 

First Half Mile 

Each Additional Half Mile 

Month 
to Month 

$ 223.81 per termination point 

$ 50.00 

$ 20.00 

ISSUED: 
EFFECTIVE: 

ISSUED BY: Gregory DeMund 
TITLE: President 
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5.3 COMMERCIAL SERVICE RATES, Continued 

5.3.1 Data Service Transport Rates fContinued) 

5.3.I.B DS 3 Rates 

Original Page 24 

5.3. LB. 1. Non-recurring: $995.00 per Data Transport Service 
Channel 

5.3.1.B.2 Recurring: Month 
to Month 

Fixed 

Per Mile 

$ 2,785.00 per termination point 

$ 150.00 

5.4 Service Calls. 

When a customer reports a trouble to the Company for clearance and no trouble is found 
in the Company's facilities or in the facilities of any other carriers with which the Company has 
arrangements, the Customer may be responsible for payment of a charge calculated from the time 
the Company's personnel are dispatched to the Customer premise until the work is completed. 
The per hour rate per technician is $75.00. 

5.5 Individual Case Basis Arrangements. 

When the Company furnishes a facility or service for which a rate or charge is not 
specified in the Company's tariff, charges will be determined on an Individual Case Basis. 

5.6 Promotional and Competitive Discounts. 

The Company, from time to time and in its discretion, may offer discounts from the 
above-specified tariff rates in connection with promotional offerings or to respond to service 
offerings of competing carriers. In no event will the price for a tariffed service exceed the tariff 
rate. 

ISSUED: 
EFFECTIVE: 

ISSUED BY: Gregory DeMund 
TITLE: President 
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April 19, 2000 

CHARLES E. THOMAS 

[1913 - 1998) 

James J. McNulty, Secretary 
Pennsylvania Public Utility Commission 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Re: 

CP' 

o 

OS 
o 

Appfication of Vitts Networks, Inc. for Approval of Authoritg to Provide 
Telecommunications Services to the Public in the Commonwealth of 
Pennsylvania 
Docket No. A-.^lOM^ 

Dear Secretary McNulty: 

On behalf of Pennsylvania Rural Incumbent Local Exchange Companies, please be 
advised that we will not be filing a Motion to Strike and/or Dismiss, or a Protest to, the above 
referenced application. Although captioned as an application for authority to provide service 
throughout the Commonwealth of Pennsylvania, the application, at paragraphs 10 and 11, clearly 
reference Vitts' request to provide service in the service territory of Bell Atlantic - Pennsylvania, 
Inc. 

Should the Commission interpret this application more broadly than referenced in the body 
of the application, as reflected in this letter, we reserve the right to proceed differently in this 
matter. 

Please feel free to call me if you have any questions or concerns. 

Very truly yours, 

APR 2 4 2000 
y 

EEF 
THOMAS, THOMAS, ARMSTRONG & NIESEN 

By 

Regina L. Matz 

cc: Certificate of Service 
F:\CLIENTS\UTILlTY\PHONBVITTS\000419.vitlsclec.rlm.ltr.wpd 
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Before The 

PENNSYLVANIA PUBLIC UTILITY COM 

Application of Vitts Networks, Inc. 
for Approval of Authority to Provide 
Telecommunications Services to the 
Public in the Commonwealth of 
Pennsylvania 

Docket No. A-

CERTIFICATE OF SERVICE 

I hereby certify that I have this 19 t h day of April, 2000, served the foregoing 

letter upon the parties listed below, by first class mail, postage prepaid: 

Irwin A. Popowsky, Consumer Advocate 
Office of Consumer Advocate 
Forum Place, 5 t h Floor 
555 Walnut Street 
Harrisburg, PA 17101-1923 

Bernard A. Ryan, Jr. 
Small Business Advocate 
Office of Small Business Advocate 
Suite 1102, Commerce Building 
300 North Second Street 
Harrisburg, PA 17101 

Office of Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14 t h Floor 
Harrisburg, PA 17120 

Bureau of Consumer Services 
Pennsylvania Public Utility Commission 
North Office Building 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Office of Trial Staff 
Pennsylvania Public Utility Commission 
North Office Building 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Office of Special Assistants 
Pennsylvania Public Utility Commission 
North Office Building 
P.O. Box 3265 
Hamsburg, PA 17105-3265 

Bureau of Fixed Utility Services 
Pennsylvania Public Utility Congmissjop 
North Office Building 
P.O. Box 3265 
Harrisburg, PA 17105-3265 
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Dated: April 19, 2000 
F.^CLIErfTSUJTlUTYl PHON BVlTTSWOW 1 BCert • PTC.wpd 

Regina 



COMMONWEALTH OF PENNSYLVANIA 

DATE: April 19, 2000 

SUBJECT: A-310829®©32> 

TO: Bureau of Fixed Utility Services 

FROM: Q ^ y a m e s J . McNulty, Secretary 

Application of Vitts Networks, Inc. 

We attach hereto a copy of the Application of Vitts 
Networks, Inc., for approval to provide teleconnmunication services 
as a Competitive Local Exchange Carrier to the public in the 
Commonwealth of Pennsylvania, which has been captioned and 
docketed to the above number. 

2000. 
The Protest period for this application expired on April 15, 

This matter is being referred to your Bureau to schedule it 
for consideration by the Commission at Public Meeting. 

jiy 

Attachment 

APR '9 ] Q ZOQO 



«pOMMONWEALTH OF P E N N S Y L V / ^ 
NS YLVANIA PUBLIC UTILITY COMwRlON 

P. O. BOX 3265, HARRISBURG PA 17105-3265 
April 19, 2000 

IN REPLY PLEASE 
REFER TO OUR FILE 

A-310829mSa68> 

FREDERICK J COOLBROTH ESQUIRE 
111 AMHERST STREET 
PO BOX 719 
MANCHESTER NH 03105-0719 

Dear Mr. Coolbroth: 

Please be advised that the Application of Vitts Network, Inc. to provide 
telecommunications services as a Competitive Local Exchange Carrier to the public in 
the Commonwealth of Pennsylvania, has been reviewed and found to be in compliance 
with the filing requirements of the Commission's Opinion and Order entered June 3, 
1996, at Docket Number M-00960799. 

The protest period for this application expired on April 15, 2000. 

This matter is being referred to the Bureau of Fixed Utility Sen/ices to schedule 
it for consideration by the Commission at Public Meeting. 

Please be advised that you now have provisional authority to do business in 
Pennsylvania. 

Should you have any further questions concerning this matter, please do not 
hesitate to contact me. 

Sincerely, 

James J. McNulty 
Secretary 

JJM:jiy 

m 19 2 0 0 0 



PENNSYLANIA PUBLIC UTILITY COMMISSION 

RECEIPT 

The addressee named here has paid the PA P.U.C. for the following bill: 

DATE 4/21/00 
VITTS NETWORKS INC RECEIPT # 196990 
PO BOX 5828 
MANCHESTER NH 03108-5828 

IN RE: Application fees for VITTS NETWORKS INC ^ ^ K E T E D 

Docket Number A - 3 1 0 8 2 9 ^ S ^ $250.00 APR 24 ^Qgg 

REVENUE ACCOUNT: 001780-017601-102 

CHECK NUMBER: 11541 
CHECK AMOUNT: $250.00 C. Joseph Meisinger 

(for Department of Revenue) 

EEF 
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I N T E R 

O F F I C E 

_ # 

MEMO 
July 17, 2000 

Subject: A-310829; Joint Petition of Bell Atlantic-Pennsylvania, Inc. and VITTS 
Netowrks, Inc. for Approval of an Interconnection Agreement 

To: 

From: 

James J. McNulty 
Secretary 

Cheryl Walker Davis, Director N 

Office of Special Ass is tants '^ ) 

On May 28, 1999, the above-captioned Petition was filed with the 

Commission and on July 16, 1999, an Opinion and Order was entered approving the 

Interconnection Agreement. Please be advised that on March 15, 2000, Bell filed a 

letter indicating that the true and correct copy of the Agreement was filed with the 

original Petition and it is not necessary to file another copy. Accordingly, please mark 

this proceeding as closed with respect to this Interconnection Agreement. 

If you have any questions concerning this information, please feel free to 

contact me. 

AUG3li200()-M:7( 


