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ALLEGATION OR SUBJECT

- APPLICATION OF COMMONWEALTH TELEPHONE COMPANY (CIC), COMMONWEALTH LONG DIS-
TANCE (CLD), AND NEW LLC FOR ALL APPROVALS REQUIRED UNDER PUBLIC UTILITY CODE
 FOR THE TRANSACTION RELATED TO THE RESTRUCTURING OF COMMONWEALTH LONG DISTANCE
INCLUDING INTER ALTIA THE ASSOCIATED ACQUISITION BY CREATION OF A WHOLLY-OWNED -
"SUBSIDIARY. DOCKET NUMBERS: A-310800F0008 FOR THE ACQUISITION OF COMMONWEALTH
 TELEPHONE COMPANY OF NEW LLC; A-310071F2000 FOR THE ABANDONMENT OF TELECOMMUN-
- ICATION SERVICES BY COMMONWEALTH LONG DISTANCE COMPANY; AND A-311225 FOR NEW
- LLC SERKING A CERTIFICATE OF PUBLIC CONVENIENCE TO PROVIDE INTERBXCHANGE
~ RESHLLER SERVICES TO THE PUBLIC IN THE COMMONWEALTH OF PR..vvccvvvnracanaens
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Joseph J. Malatesta, Jr. -~ Scott T. Wyland

- William T. Hawke Todd S. Stewart
Keviit J. McKeon Craig R. Burgraff
Louise A, Knight = .~ Janet L. Miller
Thomas J. Sniscak William E, Lehman
Noriman James Kennard ~ Steven K. Haas
Lillian Smith Harris

ATTORNEYS AT LAW

100 North Tenth Street, Hamsburg, PA 17101 Phnne 717 23643&9 Fax. ni. 236‘48‘41 WWW, mhm-law com

September 3‘0; 20_02

James J. McNulty, Secretary
Pennsylvania Public Utility Commlssxon
- Post Office Box 3265

- Harrisburg, PA 17120

Re:  Application of Commonwealth Telephone Company, Commonwealth Long
: - Distance Company, and New LLC for all approvals required under the
Public Utility Code for the tramsactions related to the restructuring of
Commonwealth Long Distance Company, including, inter alia, the associated
acquisition by creation of a wholly-owned subsidiary, nierger by acquisition
of stock and provision and abandonment of servme, Docket Nos. A-

;) A‘,. . ) BA'

Dear Secretary McNulty

Enclosed for filing, please find an original and three (3) copies of the Apphcatlon.
revarmng the above-captioned matter.

Ify_ou have any‘ questions, please do not hesitate to contact me.

4 o j
Very truly yours, ’{“’.,_; =k
S :
¢ L R
oy - ~
NIK/tap = S
Enclosures i—’; o

MAILING ADDRESS: P.0. BOX 1778 HARRISBURG, PA17105
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BEFORE THE PR )
PENNSYLVANIA PUBLIC UTILITY COMMISSION “ ;),\
: ' : , ‘ "75,
-Application of : : i
Commonwealth Telephone Company, ~: Docket Nos. “3.‘&5:’5{} YRALY 37
- Commonwealth Long Distance Company, and 3 A—
New LLC , : A~
for all approvals reqmred under the Public Utility Code : '
for the transactions related to the restructuringof @

Commonwealth Long Distance Company, including, @
inter alia, the associated acquisition by creation ofa  :
wholly-owned subsidiary, merger by acquisition :
of stock, and provision and abandonment of service ¢

TO THE HONORABLE PENNSYLVANIA PUBLIC UTILITY COMMISSION: |

1 ‘ o

' - | - AND NOW COMES, CommonWealth Telephone Company (“CTC()”,’, .CommOﬁweaIth

i | Long Distance Company (“CLD”), and New LLC, hefeinaﬁer collectively referred to as the
"Toint Applicants," and file, pursuant to the Pennsylvama Pubhc Utlhty Code (66 Pa. C.S. §101
et seq.) and the regulations of the Pennsylvania Public Utility Commission (“Commission”)(SZ ;
Pa. Code § 1.1 et g}g, this Joint Appli’cation,’ as a single submittal‘ux’xder 52 Pa. Code §1,‘34
("Conéolidatyedk Applicatioﬁ;'),, for all appfo‘val‘s required for the transactions deScribed kherein as

evidenced by the issuance of Certificates of Public Convenience and, in support thereof, state as

@f’»@’?ﬁ 5’.,,35?}3*
5 mm; s 457

Nov g7 2002

follows:

1. INTRODUCTION
1. The names and addresses of the Joint Applicants are:
Commonwealth Telephone Company

100 CTE Drive
Dallas, PA 18612




Commonwealth Long Distance Company
100 CTE Drive o ‘
Dallas, PA 18612 ‘ ‘

2. Thename and address of the Joint Applicants’ attorney in this matter is:

Norman James Kennard E
- Malatesta Hawke & McKeon LLP
Harrisburg Energy Center
. 100 North Tenth Street
- P.0O.Box 1778
Harrisburg, PA 17105
(717) 236-1300

" 1. OVERVIEW

3. This Consolidated Application‘ is beingi filed before the CommisSibn‘for the

purpose of faccomplishing’ a corporate reorganization. In this reorganization, the parent,

Commonwealth Telephone Enterprises, Inc., (“»CTE”) proposes to tranSfer’ovWﬁership of CLD to

- a newly-formed company to be created as a wholly 6wned subsidiary company of CTCo (“New

LLC”). epix® Internet Services, Inc. (“epix”) a non-jurisdictional rural Internet service provider,

" that offers .Ta‘ck Flash®, a trademarked broadband data service that offcré high-speed Internet

access and digital connectivity solutions, will _aIsé be merged into New LLC.

4 |  Transferring owﬁerslﬁp of CLD to New LLC will create a 'ﬁnanciény and
m‘at;agerially stronger company that is able to mOré effectively cémpete in the Pennsylvania local
tei‘ecommuﬁicaﬁons:’market. o | |

| 5. The 'tr’ansa,c‘:ﬁons represent a change in direct ownership tyayrﬂy., Uiﬁmate ownership

of both C’ICo and New LLC/CLD will continue to reside in the parent company, CTE. |
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6. The proposed transactions will not affect, in any manner, the ownership or

“operations of CTCo, Likewise, no changes in CLD’s management are anticipated.

7.  The propoéed transactions will be transparent to CLD’s current customers, who

will be provided with the same level of service at the same rates by New LLC.

m DESCRIPTION OF APPLICANTS

8. CTCo, a rural local exchange carrier, is incorporated as a Pennsylvania

~corporation and provides a full range of high-quality, low-cost telephone and related services

over a network throughout, or in portions of, Berks, Bradford, Bucks, Carbon, Chester,

* Columbia, Dauphi’n,, Lackawanna, Lancaster, Lehigh, Luzerne, Lycoming, Monroe,
* Northampton, Schuylkill, Sullivan, Susquehanna, Tioga, Wyoming, and York Counties, an
‘ approXimately 5,000-square-mile service térritory.r CTCo provides local exchange service to

: 335,000 main access lines in k'seventymine telephone exchanges. CICo holds letters patent and

Cerﬁﬁcates of Public Convenience to offer telephone service in Pennsylvania at Comrmission

Docket Nos. A-9610, A-76155, A-80433, A-81356, A-82106, A-83156, A-85690, A-96978, A-

96933, A-99981, A-00101891, A-00102711, and A-310800.

9. - CLD is incorporated in the Commonwealth of Pennsylvania and provides long

 distance telephione servicé as a teseller in pottions of Pennsylvania pursuant to a Certificate of

Public Convenience issued by this COmmission on August 13, 1992 at Docket No. A-00310071.




: E B P L
‘ ' ’ O

IV. DESCRIPTION OF PROPOSED TRANSACTIONS
10. Orgamzauonal charts depxctmg the transactlons descnbed herem are attached and

made part of this Cc‘msohdated Application as Appendix “A.”

11, Approval of this Commission is requested for the entirety of the transactions set
forth herein. The following steps are involved:

‘ Step 1 - Acquisition By CTCo, Through Creation Of New LLC, As a Whﬂlly Owned
Subsidiary Company; 66 Pa. C.S. § 1102(a)(4)

12. For the reasons and the purposes set forth hereinafter, CTC‘O hereby s¢eks
approval to create, as z’a wholly owned subéidiary, New LLC, and thereby “acqaire” it within the
potential meaning of subsection 1102(2)(4) of the Code, 66 Pa. C.S. § 1102(2)(4).

13 ~ CICo has ﬂie financial ability and the business e};péﬁénce hec,essary to create
new LLC. | |
| Steg 2~ Merger by Acquxsm«m of Stock of CLD by New LLC; 66 Pa. C.S. § 1102(4)(3)

14. CTE mtends to transfer to New LLC by merger all of its common stock holdmgs
in CLD. As aresult of this transfer, CLD will become a directly and who‘lly—owaed subs1dxary of
| CTC@ The Joint' Applicants hereby seek approval of this transaction under subsection
1102(a)(3) of the Code, 66 Pa. C.S. § 1102(a)(3)

! Step 3 - Application of New LLC to Render Interexchange Reseﬂer Telecommmuahon
Service in Pennsylvama, §1102(a)(1)
15. ’ Simultaneously with the transfer coniempiated in ’Paragraph‘ 14 above (Step 2},

‘New LLC secks a Certificate of ‘Public ‘Convenience to provide interexchange reseller




- telecommunications services in Pennsylvania. The Joint Applicants hereby seek appiovalJ ofthis‘r
‘tranéaction under subsection 1102(2)(1) of the Code, 66 Pa. C.8. § 1102¢a)(1).

16, New LLC hereby completely adopts aH currently effectivé affiliated interest
agreements and other regulatory documents pfe'viously approved by ‘thi's Comxhission that affect
CLD. - | |

Step 4 - Abandonment by CLD of Interexchange Reseller Telecommunication Services in
- Pennsylvania; 66 Pa. C.S. § 1102(2)(2) ~

17.  Pursuant to subsections 1102(2)(2) of the Code, 66 Pa. C.S. § 1102(2)(2), CLD
seeks anthorization to abandon its services in Penngylvania provided pursuant to the Certiﬁc‘ate‘
- of Public Convenience issued at Docket No. A-00310071, because all of its stock will be merged |

into New LLC.

18.  New LLC will provide the services previously provided by CLD. New LLC

requests approval to adopt and provide service under the currently effective tariffs of CLD.

V. FINANCIAL INFORMATION AND CORPORATE AUTHORIZATIONS
19. CTICo’s and CLD’S latest ﬁnancxal ﬁhnOS thh the Comlmssmn are mcorporated
.herem by reference.
20 The financial and managerial resources that will be available to New LLC will be
the same or better than the fesources available to CLD. |
| ‘ 21 - The income statements and balance sheets éf CTCo are not ’aff'e‘c;ted by the

transactions in any way and, accordingly, are not included with this Application..




22;.‘ The corporate registration certificates for CTE, CTCo, and CLD’ are attachéd as
Appendlces “B” and “C” and “D” respectively. Because New LLC has not yet been created, no
Pennsylvania Department of State certificate is avaﬂabie regafdmg the reg1strat10n of New LLC
As soon as approval by the Comnnssxon is obtamed, the creanon of new LLC will occur and all
necessary fegistratiéns will be made.

| 23. Atta¢hed, to and made a part of this Consolidated ’Appli’caﬁon‘as Appendix “E”
are Certificates from the Corporate Secretary of CTCo mid CLD, which evidences thg necessary
corporate and shareholder approvais and authority to perform the various transfers and kother
actions required to irnplement the transactions proposed in this Consolidated Appliéétion._ ‘

24 The transactions pr‘opcsed in this ConSOIidated Application will have no effect

VL.  APPROVAL OF THIS APPLICATION S IN THE PUBLIC INTEREST
25, Approval of each and every transaction prop‘osed in this Consolidated Application
is in the public interest for the following reasons: |
a. The telecommunications operations of CLD and epix will be 6ons§1idi1ted
under CTCo, which will have the Qpport‘u’nity to n‘lore«‘ efficiently grow their Oberations;
| b. The teiecormnunications operations of New LLC will be bétter positioned
| ina (:ompetitive marketplace as a result of the iransacﬁons; | |
c.  The improved abilities of CTCo and New LLC will enhance the

competitiveness of the telecommunications industry in Pennsylvania; and,




d.  The transactions serve a valid business purpose by promoting managerial

- efficiency.

ViI. OTHER PROVISIONS |
26,  The proposed transactions are to be effective, subjeét to approval of this
‘Commission, and are condiﬁcned upon meeting the réquirements and/or receiving the épprov&lS’
~ of all regulatory agencies having jurisdictién 'over’ th'e Joint Applicants and the‘ c:ont:emglated
transactions. | | | ' |
| 27.  The Joint Applicants have paid all special and general assessments levied upon
= 'them by the Cbmnﬁssic‘m pursuant to the Public ﬂtiﬁty Code and the ConimrissiOn‘sk VRegulations.
| 28 The transactions contemplafed byi this ’\Conksolidated Appliéation will be recorded
in écéordance with the Uniform System of Accounts p‘réscribgd, by thié Commission. ‘, :
29. - Asindicated by the attached cerﬁﬁ”cate of service, seivice of this Joint Appiicaﬁon
has been made upon the Commission’s Office of Trial Stéff (“OTS” X ﬂlé,Pennsylvania Oﬁiée of
: théConsumer Advocate (“OCAY), and the P‘ennsyivania Oﬁlce of the Small Business Advocate

 (“OSBA”).

VIL PRAYER FOR RELIEF AND REQUEST FOR FINDINGS
WHEREFORE, the Joint Applicants respectfully request that the Pennsylvania Public

. Utility Commission:




~ ‘V(a) Grant all approvals, as evidenced by the iSSﬁance of reiated Cerﬁﬁcates of Public
Cbnvenien'ce, reiluired for the Joint Applicants to undertake,thé various‘ transactions detailed in
thlS Consolidated Application; and |
| (b)f Find that the Joint Apphcants have established that the restructunng described by
 this Consolidate&, Application provides affirmative public beneﬁts, and the approval of the
‘ tran‘sactioné is in the public interest. | L

Respectfully submited, -

Art ) ames Kennard '
AMAT 'I‘ESTA HAWKE & MGKEON LLP
~ Harrisburg Energy Center

100 North Tenth Street

P.O. Box 1778 ,

Harrisburg, PA 17105-1778

Telephone: (717) 236-1300

Facsimile: (717)236-4841

E Mail: ‘njkennard@mbm-law.com

Counsel for Joint Applicants

DATED: September 30, 2002
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Date: «SZ’M(M&/".Z 7 2002

VERIFICATION

I chhael Sharry, Semor Manager Reculatory and Public Aﬁmrs and Statutory Agent for

Ccmmonwea]th Telephone Company, hereby state that the facts above set forth are true and

- correct to the best of my knowIedge information, and behef and fhat I expect to be able to prove

the same ata heanng held in this matter I understand that the statements herem are made sub]ect

“to the penalties of 18 Pa. C.S. § 4904 (relating to unsworn faimﬁcanon to authonttes)
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Sauseiony of Bia Commenweolm
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: ; _ ‘ . a8 o
tn cpmyplisnce swith the tequirsents of saction 204 of the Besiness Carperation Law, act of May 5, 1933 (L. 264)
(i$ 7. 5. §12048) the uadessigned, dexiring 10 be incorporaied @ 3 businexs cotpofation; heicby cartified (centily) that:

"

f.  The name of the cofporation ls: .

Ccmmdnwea;lth pelephone Enterprises, Inc.

7. - The loeation ind poit office address, of the inltial :cg‘uax"id office of the cotporation In this Commonwealih fa

‘140 TLake Street , IR
I RUMBTR) : ~GEREETY '

_pallas s . - Pennsylvania 18612

e CYE - 12iF cou'ss

4. ‘The corparation js ibcorponted inder the Busines Corporation Law of the Commonwealth of Feriniylvania fof the

{ollgwing purpose or putposy: : '
the corperation shall have walimited power to engage ia and to do
any lawful act concerning any or all lawful business, including
manufacturing, processing; reséarch ‘and development, for which
corporations may e incorporated under the Pennsylvania Business
Corporation Law. : ,

4  The term for which the corporation s to exiit iperoetual
3, The sggregate number of shared whizh the cetpon‘tiéﬁ shall beve autherity to inve 1o

Five miliion (5,000,000) shares of common stock, par value one
dollar {$1.00) per share. , i

form 4

Lt nAU LETE Dsiad s tets by dnn . Erork Gl 1 I8& Welan 34, SR, P
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7914~ 128

GECEACLI04 Ney, 83212
ch Incocporator() snd the number and class of hases iubm{bed by

& Tie samdeXend pott office addiesfaeKol e
such incorporatorfeis By ; .
ADORESS: o N
PAME {inciuding Kroel Grd RuTIRar, H eny) O MAMERA AN CLASE OF SrARES
william 7. Umphred 100 Lake Strest

3 ghaves of common stock
Pallas, Pennsylivania 18612

N TESTIMONY WHEREOE, the incorparatar(s) haz (huve) signed and sagled these Articléa of Incorporation 1his
27¢h day of . February . 1918,

e . i

(SEAL) e S (sEAL)
(SEAL}

A. - For genétal instructions relating 16 the incorporation of Busniss cocpocations ke 19 Pa, Coda Ch. 35 (relsting
10 buslasst corporations generally). These Instmctoas felate (o such maiten a5 carpofate Rama, stated
purpties, tom of exlicnce, wuthorzed hare structure ahd felsied authority of the hoard of director,
Tnclusian of narses of first ditsctors ia e Asticles of Incocporaitosn. sptions} provislond on cammulative votlng
for dection of didectors, ale, e

One or mufé corporations or natired pesons ol full aga tnay Incorponate & busines cozpuraiion.

INSTRUCTIONS FOR COMPLETION OF FORM: ' b 1
J

Giptionsl pavidons reduired of authorized 5y lowr may be sdded ux Parigrapha 7, 8,9 .. Vel i : ‘

The following shafl sccompany this form: , : sl’di&
(1) Thece coples of Form DSCB:BCL-206 (Reghitry Statement Domestic/ppioroes e

-

(3) Any necessary copies of Form DSCBNT.2 {Consant 10 Az: pristion of Name) o Form DSCR:73
{Comszot 16 Use of Similar Name). A , -

(3} Any necenary pvemmmui spprovabs. '

BCL 8205 (IS ¥a. & 81205) requires e the Iacorporatos Gl M@ﬂﬁﬁm to e or the
cocporation xhall adrerlse the fliag of ariicks of tcorporation. Proofi of publicitios of weh sdvértizing
hotld nat ba Jaliversd to 1he Depurtitent; bus shiold be flicd with tha minites of the coeporation.
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To All to Thom These Hresents Shall Come, Greeting:

th‘I'PEE‘, Under the provisions of the Business Corporation Law, approved the Sth
day of Msy, Anno Domini one thousand aine hundred and thirty-three, P. L. 364, as
amended, the Department of State is duthorized and required to istue a ,

CERTIFICAYE OF INCORPORATION

evidencing the incorporation of a business corporation orgsnized under he terms of

that law, and
: ?ﬁh?f?ﬁﬁ, The stipulatioas and sond.tions of that law have been fully compliad
with by the persons desiring to incorporale as ,
COMMONWEALTH TELEPHONE ENTERPRISES, INC.

, @h?f?fﬂl?, Ko ﬁf, That subject té the Constitution of this Commonwealth
and under the autharity of the Business Corporatich Law, I do by these presents, which 1
have caused to be sealed with the Great Seal of the Commonwealth, create, erect, and in-
corparate the incorparatars of and the subscribers to the shares of che proposed corporation
nainad above, their associates and successars, and also those who may thersafter become
subscribers or holders of the shares of such corporatian, into a body pelitic and cotporate in
deed and in law by the name chosen hereinbefore specified, whickh shall exist perpetually

arid shall be invested with and have and enjoy all the powers, privilegés, and
franchises Incident to a business corporation and ba subject te 2ll the duties, requirements,
and restrictions specified and enjoined in and by the Business Corporation Law and all other
applicable laws of this Commonwealth. ~

Biuph under my Hand and the Geaar Seal of the Common-
wealth, ac the City of Harrisburg, this  2nd
day of  Mapen in the year of ow Lord ane
thousand aine hundred and - seventy=nine

the Commonwealth the swo hundred and third
100, Q S
, L 1

Secretary of the Commenwealth
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MONWEALTH oF PENNSYLVANI

AL R Bl S

Executive Department.

, To an. to whoni these Presents shall come, Greeting:

Whereas, Iaasd by an Ketof the Gunetal Assembiy of the Communiwealth of Pennagleania, eatitled  An Act xapple-

2 e o sy

teatady 10 dn ek, entitfed *Af Act to previde for the incorporativn asd rralation of certaia eorporitions’ approved the tweaty- e
~ winth day of Apeil. Asno Domini one thovsand-cight bundred and seventy-four. proeiding for the merger aad coasolidation of cer~ il
~ai corporationi " upproved the tiwentysninth day of iy, Apno Domini uné thourand dioe bundred and oae; the Goteraor of this tai

Commioavwealth i suthoized and reqired o sne LETTERS PATENT to alf vorpuritions orgasized in accordance with' theabove -,
pecited sct ’ : ;
And WHhHereas, The diritors of the Consoroalth Telephone Company, the directors of she

Mastioppen and Auburn Telephone Coxpony and the difeccors of the wyoming and Sulliyan Cotmby ...

o¥aYaphone Soxpany: ) o . i ki #

co;pgm:gnaeméféte ceganized under the a¢t eatitled ~ An: Act to provide for the indorpotiticn and regulation of certais corps-

© fations; ™ Approved Apiil twentyeninth, one thoniand cighl bundrel ami ceveaty-fosr, and the aopploments thirels; tave thinday.

e Ju the ofict of the Seevetiry of the Comuoutwealth 3 joiat gretmest, wader the corporate zeat of each corporativs, forthe
merger and consolidation ot 631 corporatious, duly spproved b tbe. stockholders of each of xaid companien:

Therefore, Know Ye, Tist usder sithority of the Conatitatics and iws of a2id Commanwealth ix such canal
wizde a0 provided. T D3 T TERE PRISEHTS, which T have cotsed 1o b tmade PATENT and sealed with the Great Sealof 242 St 5
dechtt 5 3530 vousolidated corpoiation to be sad erect it inte & hady corporate a0d politicia dend aad im law; by the rare; :i:":!&

L [ COMHONWEALAY TELEPHONE COMPANY

PECIEp e

feanchises a8 puirerd cnalerral iy the aet entitiad “An Act supplementacy 16 an

andentitiat to altof the peieiloges invnunitics,
sty estitlar *Aw Act 15 provide fue the incorporativn sml rey :
April one thousaed g‘?ghi humtpad aud seveaty fours providing for tbe merger aod consolidation of etrtain corporations.™

. Ui twentgealath day of e,

ulithia of ceriais curpratives * dppreved the tweaty-ninlk day of 3
spproved; S

Prenty-s it dayef april 54 the year -

of our Lort ane Yivisand site busdred amd  SoWOB o

of the © 1% the oae buedred snd, Shirtyefirst
By the Governar: ' )

s BN B BIUOEE. Le

Bebert Nehfes
Scervlery af the Comroeniiskd,
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; 0 . . : ‘ ’ APPENDIX “pyn
< ' PENNSYLVANIA DEPARTMENT OF STATE 431
’ : ' : CORPORATION BUREAU B
t 4 ‘ ROOM 308 NORTH OFFICE BUILDING
e : P.0O. BOX 8722
HARRISBURG, PA  17105-8722

J
q\f; w*"«.‘aé‘“ 4

fEﬁEASE’NOTE THE FILE DATE AND. THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH

THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

-~

IF YOU HAVE ANY

.
e e Ridet S e

H
HARYY S
*
I3

L
o F

¥

4

ENTITY NUMBER: 2739748

MICROFILM NUMBER: 09744

0874-0876

CT CORPORATION SYSTEM
COUNTER
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J2192)




i&mmﬁ@m 9?‘%‘%@75 : N JUN 09 1097

. Filed with the Dey tofStats:nn N
. Eniy waw el e _
3 ) e : , { Secretary of the\Cmnmcm&Iﬂx
L P ARTICLES OF AMENDMENT- -DOMESTIC BUSINESS CORPORATION
_ | DSCB:IS—I?IS Rev 50)

g

Incmnpliance with the requirements of 15 Fa.C.5. § 1915 (relating to articles ofamendmmt), the undersigned
husmess corparation, desicing to amend g Articles, herehy states thae: ‘

b5 223

ERM: The name of iﬁe«-mrporabon iss CITLD, Inc.

- 2, The (s} address of this corporation’s current registered office in th:s Commonweaith o (b) name of its
: *comnterdial registered offica provider and the county of venue is (the Department is hereby nuthnnzed to
ﬁoms:i the following information to conforra to the records of the Dapanment) -

(a) 100 Lake Street, Dallas, pA 18612, Lu_ze:ne County , R
Number and Strest ' City - State  Zip County
) cloy,

Nnme of Commercial Regxstered Oﬁ'c,eProwdu' By : Cﬁlmtﬁf‘ -
"‘ Forz corparation represeated by a commerdial registered ofﬁce provider, the county in (b) shall be_ deemed..__..a
.z, = thet county in which the corpomnon is located fo¥ vénue Hid 6ffical publication purposes.

o 3 ”Ihestntute By of under which it was mcorporated is:, Pennsylvania Busin tess Ccmoration Law

4 T!ladate nt’ its incorporation is: Febzuary 19, 1997

: 5 (Chedc, angd if appmpnate complete, one of the followmg)

xxThz amendment shall be em:cuve upon filing these Articles of Am&ndment m the Department of Smc ‘

The amenﬂment shall be effective on s at -
Date - : - Hour
e, (Check one of the fnlfomng) ‘ R St . ;
‘The amendment was adopted by ﬁze sharehalders (or members) pursuant to 15 Pa.C.S. § 1914(&) and @®.

XX The amendment was ndapted by the board of directors pu:suant o 15 Pa C. S. 8 1914(c)
- T {Check, and if appmpmt: complete; ane of the toilowng)‘

XX 22 The amendment adopted by the Corporatxoé'k, Sed: -fafth in ruli, is as follows:

_ RESOLVED, That the Artu:lés 58 Incorgoz;atlon be amended by changmg the FIRST
Article therecf so that, “8s arended, §aia 2

2 ‘Article shall be and read as follows:
’ L The name of the corporation is;
bt ‘ Commonwealth Iong Distance Conpany o

- (PA.- 1427 10/9/97)
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& PENNSYLVANIA DEPARTMENT OF STATE | 18
& CORPORATION BUREAU |
b « ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

~ THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
- PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (71’7) 787-10 5’7

: e
CTLD, INC. -
- o
| A
- ;
:

R % '~ ENTITY NUMBER: 2739748

 MICROFILM NUMBER: 09715

0021-0022

er CORPORATlON SYSTEM
COUNTER




¥ . gFc. 73
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' ‘ T : .

Lo - . D I

o+ Microfilm Number___ il Filed wi flenepmsa{ofsmmon; , RN
 Entry Nawber 22239 248 .

' ‘ : ‘ Sé-‘cr’etary of the'CummmweaK!:/X},)v

ARTICLES OFINCORPORATION-FORPROFIT

o DSCB:ISJ3061210212303!2702/2903]7102&@@\'90)» :
Indicaic'ty;x: of domestic corporation (check one): ,
- % —X__Business-stock (15 Pa. C.S, § 1306) T _Mansgement (15 Pa. C.S. §2702),

£ - Business-nonstock (15 Pa. C.S, § 2102) ‘ ___Professional (15 Pa. CS. § 2003)
Wt : : - : o

%,
)
pe

e Business-statutory close (15 Pa, CS8.§2303) : Cooperaﬁy!e (5P CS.§ 7102A)

. Incomplisnce with the requiremeats of the applicable provizions of 15 Pa.C.S. (velating to corporations
and onincorporated associstions) the undersigned, desiring to incorporate & corporation for profit hereby state(s)
that: . : ; ' .

F3* 1 The name of the corporationis___ CTLD, Inc.

e

2. The(s)sddress of the corporations's initial registered office in this Commonwealth or (b) name of its

- cominercigl registered office provider and the county of venueis:

(;), 100 rake Street pallas = 18612 Luzerne
Number and Street Gy O SeeT T 7 T Cowmly

() oy . '

| r County
For a corporation represcn'ted by = coi'nmercial registered office provider, the county In (b) shall he
deemed the county in which the corporation is located for venue and official publieation purposes,

3. Tbecorporation is incorporated under the provision of the Business Coy‘r'poraﬁan’ Law of 1988.

4 The aggregate number of shares suthorized is: 1,000 @ S1. 0 _par valr{other provisions, if any, attacl
- 81/2x 11 theet) - D ' '
v .S 'The name aad address, including street and number, if any, of each incorporator is:
BRI Name ; . Address

5% | Geobuth Swith 1635 Market Street, Philadelphia, 2A 19103

Daneen Maursr o 1635 Matket Street, Philadelphia, PA 19103

“G'ai The specific effective date, if any, is i e i i~ IR
~ ‘ : : o month day year hour, if any

7. Any additional provisions of the articles, if any, attach an 8 1/2 x 11 sheet.
8 Sﬁﬁ‘zt’omy- close corporations only: Neither the corpout‘ion nor ahy shareholder shall niake an offering of

ény of its shares of any class that would constitute » “public offering within the meaning of the Securites
Actof 1933 (ISUS.C. § TTaetseq,). ; , o ,

(PA432- 10/2192) FEB 19 97
'pﬁ‘f'!}"‘ ws ad E.; .
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’x : :"‘_‘.""kk ’ I /rk....;. :‘} | e ‘
: ,osc*a:mmsmazizso:szzfmmsosmozgmw90}2 |

" 9 Cooperative tnrpor.ahons only: (Complete and strike out inapplicable !erm) The common bond nf
‘ membership among its members/shareholders is RS v ‘

IN TESTIMONY WHEREGF, the incorporator(s) has (haye) signed these Artidles of Incorporstion this  14th

V . gser . (/
o ./ﬂjé M(_,ez:c

— ‘?;Murej 3 (S:gnamre) k oo
Geobeth Seith, Incorpnrator ' Dangen Maurcr, Incorporator

*;": - { e = ke A e iR » LR i i G S ey alhinin | Ae . ety b Fer e ki
o i s e 5 8 ot e e e ’

(PA. - 432)
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- COMMONWEALTH TELEPHONE COMPANY LI R
SECRETARY’S CERTIFICATE =2
, GE @
£ g g
I Raymond B. Ostroskl, do hereby certxfy that T'am the duly appomted aﬁ 4 -

quahﬁed Assistant Corporate Secretary of Commonwealth Telephone Company, (the |
“Company™), a corporation orgamzed and existing under the laws of the Commonwealth of
Pennsylvaxﬁa, and {hat fhe following is a true and COrrecf copy of a certam tesoluﬁon duly
adopted by Unanimous Wntten Consent dated September 23 2002 and that such

‘ resolunon is now in full force and effect'

RESOLVED that, the ofﬁcers of the Cornpany and its various sub51dlax1es are

hereby authonzed to take the following actions relatmg to the reorgamzatlon of the
- Company:

1) Forma Pennsylvama Limited anblhty Company wholly owned by
Commonwealth ‘I‘elephone Company.

2) Merge Commonwealth Long Distance Company (*“CLD”) and epix Intemet
Servxces, Inc. (* epxx ) with the newly formed LLC, w1th the LLC surviving.

3) Carry forth the ex:tstmg operanons of CLD and epix W1thm the newly formed
- LLC. :

RESOLVED, that the Oﬁicers of the Company are hereby authonzed -
empowered and directed to do such things, take such actions and deliver such documents

and cause the payment of such fees and/or expenses as may be necessary and or requned
- forthe purpose of eﬁ‘ectmg the foregomg resolution.

(Seal) Asmstant Corporate Secretary




| (Seal)

24
‘COMMONWEALTH LONG DISTANCE COMPANY 7. 3
SECRETARY’S CERTIFICATE z 2

&
ot -
< =
1, Raymond B. Ostroski, do hereby certify that I am the duly appointed an% o
qualified Assistant Corporate Sectetary of Commonwealth Long Distance Company, (the
- Company™), a corporation organized and existing under the laws of the Commonwealth of

Pennsylvania, and that the following is a true and correct copy of a certain resolution

duly adopted by Unanimous Written Consent dated September 23, 2002, and that such
resolution is now ir full force and effect:

RESOLVED, that, the officers of the Company are hereby authorized to take the
following actions relating to the reorganization of the C company:

1) Merge Commonwealth Long Distance Company (“CLD”) with the newly
formed LLC subsidiary of Commonwealth Telephone Company (“CTCO”), with the LLC
i survxvmg

~2) Carry forth the existing operanons of CLD within the newly formed LLC

RESOLVED , that the Officers of the Company are hereby authorized,

empowered and directed to do such things, take such actions and deliver such documents
- and cause the payment of such fees and/or expenses as may be necessary and or required

- for the purpose of effecting the foregomg resolutmn

ASSlstant Corporate Secretary



e ®

CERTIFICATE OF SERVICE

1 hereby certify that I have this day served a true copy of the foregomg document
(redacted version) upon the participants, hsted below in accordance with the requirements of 52

: Pa. Code § 1.54 (rel’atmg to service by participant).

By First Class Mail

=24 e

- Office of Consumer Advocate E‘_} P
555 Walnut Street Mmoo
Forum Place, 5th Floor RS
Harrisburg, PA 17101-1921 = =
| et 2

Office of Trial Staff &
Pennsylvania Public Utility Commission 3 —
P.0. Box 3265 &oam

Harrisburg, PA 17105-3265

Office of Small Business Advocate
- Suite 1102 Commerce Building
-300 North Second Street
Harrisburg, PA 17101

DATED: September 305 2002




. Q'COMMONWEALTH OF PENNSWERANIA
PENNSYLVANIA PUBLIC UTILITY COMIMISSION
P. 0. BOX 3265, HARRISBURG PA 17105-3265

"~ November 8, 2002

NORMAN JAMES KENNARD
MALATESTA HAWKE AND MCKEON LLP
100 NORTH TENTH STREET |
HARRISBURG ENERGY CENTER
P O BOX 1778 |
HARRISBURG PA 17101

Dear Mr. Kennard:

Receipt is acknowledged of the Application of Commonwealth

~ Telephone Company, Commonwealth Long Distance Company, and
New LLC for approval of the transactions related to the restructuring

of Commonwealth Long Distance Company, including, inter alia, the
associated acquisition by creation of a wholly-owned subsidiary,
merger by acquisition of stock and provision and abandonment of
service by Commonwealth Long Distance, which has been

captioned and docketed to the above numbers. .

This matter will receive the attention of the Commission and
you will be advised of any further necessary procedure. -

Sincerely, -

 James J. McNulty
Se_cretary

JJM:ddt

IN REPLY PLEASE
REFER TOOUR FILE
. Setretary
TA7-1727771

{0800 FG0

0071 F2000
A-311225




$ e cOMn’lWEALTH OF PENNSYLVANIA

: »DA‘T.E*: kNovember 8, 2002

- SUBJECT: |/

A311225

TO: o Bureau of Fixed Utility Services

FROM: James J. McNulty, Secretaryf}ac

APPLICATION OF COMMONWEALTH TELEPHONE
~ COMPANY, COMMONWEALTH LONG DISTANCE, AND
- NEWLLC | |

We attach hereto a copy of the Apphcatlon of Commonwealth
: Telephone Company, Commonwealth Long Distance Company, and New
LLC for approval for the transactions related to the restructuring of
 Commonwesalth Long Distance Company, including, inter alia the
associated acquisition by creation of a wholly-owned subsidiary, merger by
acquisition of stock, and provisions and abandonment of service, which
has been ¢aptioned and docketed tothe abOVe numbers

Applicant has served a copy of the application upon the Office of
Consumer Advocate and the Office of Small Business Advocate and has
~ filed proof of such service with this Commxssmn :
The Apphcan’t will be filing an application for New LLC to provide
telecommunications services in PA. This supplement to the apphcahon was
inadvertently omitted in the ongma} fling. ;
- May we have a;report prepared by your Bureau for Public Mﬁeeﬁng,
Attachment |
¢z LawBureau

ddt



| Joseph J. Malatesta, Jr. Scott T. Wyland
William T. Hawke ~~ Todd S. Stewart

inJ. McKeon Craig R. Burgraff
! ise A, Knight Janet L. Miller
* Thomas J. Sniscak William E. Lehman
Norman James Keninard ~ Stéven K. Haas
CKe ()1‘1 LLP Lillian Smith Harris

ATTORNEYS AT LAW

100 North Tenth Street, Harnsburg, PA 17101 Phone 717 236.1300 Fax 717 236 4841 vs[wwmhmgaw com

November 12, 2002

Ty x'f'

[RC I VI S LW

VIA HAND DELIVERY | e

: ) L&

: AARR : o e
James J. McNulty, Secretary , % %ﬂiﬁﬁﬂ gﬁ%ﬁgg 500k
Pennsylvania Public Utility Commission L 5
Post Office Box 3265 ’ ' «=
Harrisburg, PA 17120 o

el

Re:  Application of Commonwealth Telephone Company, Commonwealth Long

, Distance Company, and New LLC for all approvals required under the Public

Utility Code for the transactions related to the restructuring of Commonwealth

Long Distance Company, including, inter alia, the associated acquisition. by

creation of a - wholly-owned subsxdaary, merger by acquisition of stock, and

provision and abandonment of service; Docket Nos. A—SIOSOOFOOOS* A-
310071F2000; A—311225 SUPPLEMENT TO APPLICATION

Dear Secretary McNulty

Enclosed for filing, please find an original and three (3) copies of the. Supplemental o

Apphcanon regardﬂzg the above—capnoned matter
If you have any questions, please do not hesitate to contact me.

Very truly yours v:;

R

NJK]tap
‘Enclosures ,
ce: Clemens B. Glunz

MAILING ADDRESS: P.O. BOX 1778 HARRISBURG, PA 17105 -

j32
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CERTIFICATE OF SERVIC

1 hefeby’ certify that I have this day served a true copy of the foregoing document (redacted
~ version) upon the participants, listed below, in accordance with the requirements of 52 Pa. Code §
1.54 (relating to service by participant).

By First,Class Mail

 Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floo | |
Ptk  DGEMENT FOLDE

Office of Trial Staff

Pennsylvania Public Utility Commission
P.0.Box 3265

Harrisburg, PA 17105-3265

E"?*‘?

3k

Office of Small Business Advocate
Suite 1102 Commerce Building
300 North Second Street
Harrisburg, PA 17101

Nor@an 3‘§mes Kennard o

17 &7y

&y B

R o ) & P 3
DATED: November 12, 2002 ~ rovwe
, . , = o

i v

LT

Qg o

g p

11 .
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, BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION
Application of )
Commonwealth Telephone Company, ~ : Docket Nos. A-310800F0008:
Commonwealth Long Distance Company ~ : A-310071F2000

New LLC : : , A-311225

- for all approvals required under the Pubhc Uuhty :

Code for the transactions related to the restructuring :

 of Commonwealth Long Distance Company,
including, inter alia, the associated acquisition by
creation of a wholly-owned subsidlary, merger by
acqmsmon of stock, and provision and abandonment
of service :

SUPPLEMENT TO APPLICATION

AND NOW COME, Commonwealth Telephone Company (y“CTCo”), Comménwea‘lth
Long Distance Company (“CLD”), and New iLC v(cdllectively referred to as ‘thé "Toint
Applicants") and submit this Supplement to the pfeviousiy filed :Consolidate,d‘ Application seekiﬁg
 for approvals tequired for the transactions descﬁbed therein and, in support thereof; staie as follows:

1. On September 30, 2002, the Joint Applicants ﬁled the above capt’ibned Cénsolidated
Application, whigh‘VSEeks approval of various transactiqné relaﬁﬁg to the reorgaﬂization of CLD.

’ 2. At Step 3, the Joint AppﬁCantS‘ requested' that New LLC be graﬁted a Certifi cate of
Public’ Convemence to provxde mterexchanoe reseller telecommumcatxons services in Pennsylvania |
under 66 Pa. C.S. §1102(a)(1).

3. Joint Applicants hereby supplement the mformatxon previously provided in

'support of Step 3.




4. The name and address of New LLC is:
New LLC
100 CTE Drive
Dallas, PA 18612
5. A list of New LLC’s initial officers and their qualifications to perform the
‘managerial functions required for the Company to provide the proposed services in the requested
territory are attached to and made a part of the Consolidated Application as Appendix "F." These
individuals are currently the officers of CLD.
6. The nare, title, address telephone number and FAX number of the person with
whom contact should be made by the Pennsylvania Emergency Management Agency (PEMA) is:
Raymond O'Donnell
Senior Manager Engineering
Voice: 570.63 1.4018
FAX: 570.631.8017
Raymond. Odonnell@ct—enterpnses com
7; The name, address, telephone number and FAX number of the person and an
alternate person rSSponmble for addressing customer complaints who will ordinarily be the initial
points of contact for resolvmg complaints and quenes filed with the Commlssxon or other agencies
is
Customef Complaints (Primary)
Tauna Thomas
Regulatory Supervisor
Voice: 570.631.5409

FAX: 570.631.8279
faunat@epix.net




Customer Complaints (Secondary)

Cheryl Mirro
Regulatory Supervisor
Voice: 570.631.6908
FAX: 570.631.8015
cmirro@epix.net

8. New LLC will be a domestic limited liability company incorporated in the

 Commonwealth of Pennsylvania (15 Pa. C.S. §8913). After approval is received from the

Commission authorizing CTCo to acquire New LCC by creation, New LLC will comply with

appropriate Department of State filing requirements. At such time, New LLC will provide a copy of

the New LLC’s Articles of Incorporation or a Certificate of Organization. New LLC will not be

using a fictitious name. The name and address of LLC’s Registered Office within PA will be:

100 CTE Drive
Dallas, PA 18612

A New LLC’s affiliates doing business in Pennsylvania or predecessors whxch have

done busmess in Pennsylvania are:

e Commonwealth Telephone Enterprises, Inc. is parent of the compames listed
herein.

° Commonwealth Telephone Company is a rural incumbent local exehange«
cartier operating in various rural Pennsylvama markets.

) CTSI LLC, is a competitive local exchange camer operatmg in various
Pennsyl Vama markets. :

e epix® Internet Serviyces, a rural Intemet service provider.

o Commonwealth Commumcatlons is a provider of telecommunications
equipment and facilities management services. :




° Commonwealth Long Distance Company is a facﬂmes-based long distance
reseller,

e  CTE Services, Inc. is a provider of employee, adm‘inisfraﬁve and other services
to CTE and its subsidiaries.

e TMH, Inc. holds and licenses mtelleotual property rights as well as prow.dmcr
other services to CTE and its subsidiaries.

Cominonwealth Telephone‘ ‘Compan'y, CTSI, LLC and CLD are engaged in the rendering of

telephone service to the public in parts of Penmsylvania, consistent with their respective tariffs on

file with the Commission. New LLC has no affiliates rendering or predecessors which rendered

“public utility service outside Pennsylvania. New LLC hereby compleiely adopts all cutrently
effective affiliated interest agreements and other regulatory documents previously approved by this

: Comnnssmn Whlch affect CLD.

10.  New LLCisnot presently domg business in Pennsylvania as a pubhc utxhty

1. New LLC proposes to operate as an Interexchange Toll Res‘eller within the

Commonwealth of Pennsylvama New LLC proposes to- offer the same serV1ces as currently ,

provided by CLD. New LLC _proposes to mar}(et its semces to both residential and busmess

customer S.

12, NewLLC proposes to begin offering services as soon as poSsible upon Commission

approval of the Consolidated Application. The proposed transactions are to be effective as of 4

December 31, 2002 subject to approval of this Commission, and are conditioned upon niéeting the
requireme'nts and/or-recei‘ving the approvals of all regulatory agencies having jurisdiction over the
Joint Apphcants and the contemplated transactions.

13. New LLC does not yet have fmanmal statements because it is not yet organized,

: needing Commission approval granted to CTCo to do so. T hus, New LLC does not possess a




tentative operating balance sheet and a projected income statementkfor the first year of operation
within the Commonwealth of Pennsylvania. However, New LLC, as the ksuccess‘o‘r company to
CLD, willr haire revenues, expenses, cash flow, capitalization and capital sﬁuchﬁe that are
similar, if not identical to CLD. CLD’s latest financial filings with the Commission are
incorporated herein by reference. The name, fitle, address, telephone number and fax nmnber of
New LLC’s custodian for its accounting records aﬁd supporting documentation 1s

Regina Rubino

Controller

Voice: 570.631.5897

FAX: 570.631.0100

rrubino@epix.net

14, New LLC’s accounting records and supporting documentation will be maintained -
o at if:'s éompany offices as above identified at Paragraph 4.

15.  New LLC, an affiliate, a predecessor of either, or a person identified in this
application have never been convicted of a crime involving fr;mdk'or similar activity. |
| 16.  The Joint Applicants understands that the making of false sﬁtate‘ment(s’) herein may
be grounds for denying the application or, if later di'sco‘verf_:d, 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.

17, New LLC understzuﬁd‘s- that if : it plans to cease doingr business within fhe
Commouwealth of Pennsylvania, it is under a duty to request aﬁthority from the Commission for
permission pﬁor to ceasing business.

18, As indicated by the attached certificate of service, service of this supplement to the

Consolidated Appliczition has been made upon the Commission’s Office of Trial Staff (“OTS”), the
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- Pennsylvania Office of the Consumer Advocate (“OCA”), and the Pennsylvania Office of the Small

Business Advocate (“OSBA”).

VIIL PRAYER FOR RELIEF
o WHEREFORE, the Joint Applicants respectfully request‘that the Pennsylvania Public
Utility Commission accept this supplemental information supporting Step 3 of the Consolidated
Application and approve the Consolidated Application.

Re‘spectﬁﬂly submitted,

Nonn%ﬁ Tames Kennard
“MALATESTA HAWKE & McKEON LLP
& Harrisburg Energy Center
100 North Tenth Street
P.O.Box 1778 -
Harrisburg, PA 17105-1778
Telephone: (717) 236-1300
Facsimile: (717) 236-4841
E Mail: njkennard@mhm-law.com

Counsel for Joint Apphcants ;

DATED: November 12, 2002



Michael J. Mahoney
James DePolo
Donald P. Cawley

- Joseph Enis

Kenneth E.Lee

Avppendix F

Officers of New LLC

President and CEQ
Executive Vice President and COOQ
Senior Vice President and CAQ

Senior Vice President Treasurer

Vice President, General Counsel and Secretary




COMMONWEALTH
TELEPHONE ENTERPRISES

_ BIOGRAPHICAL INFORMATION

« Michael J. Mahoney
President and Chief Executive Officer
Commonwealth Telephone Enterprises, Inc.

~ Michael J. Mahoney brings decades of extensive ﬁnancxal managerial and operanonal experience in |
the telecommunications industry to his role as president and chief executive officer of Commonwealth
' Telephone Enterpnses, Inc. (“CTE”). He was appointed to this position in July of 2000

Mr Mahoney Jomed C—TEC Corporatlon (the predecessor company to CTE) in June 1991 as execunve
vice president of its cable television unit, responsible for all cable television operations. Under his v
forward-looking leadership, in November 1992, C-TEC invested in Northeast Networks, making it one
of the first traditional telecommunications companies to invest in a competitive setvice provider

~outside of its established geography. In February 1994, Mr. Mahoney was appointed presxdent and
chief operaﬁng officer of C-TEC and served in that capacity untd September 1997.

Mz, Mahoney served as preS1dent chief operating officer and dlrector of RCN Corporatlon (“RCN™), a
spin-off from C-TEC, from September 1997 until October 1999, where he helped develop the ovérall
RCN business plan; played a major role in securing the necessary funding approvals to launch and
build RCN’s first two markets, Boston and New York; had responsibility for the company s expansion
to the West Coast, and was responsible for all regulatory initiatives. V :

Mr. Mahoney served on the board of directors of Meoacable S.A. de C V a cable television ,
“cotporation in Mexico, from January 1995 until October 1999. M. Mahouey served on the board of

directors of C-TEC Corporation from June 1995 until the corporate restructuring of C-TEC i m

September 1997 that established CTE as a stand-alone pubhc company At that time, he ‘was elected to
‘the board of directors of both CTE and RCN ,

Mr Mahoney currently setves on CTE’s board of dlrectors and also on its execuﬁve committee.
“Priorto joining C-TEC, Mr Mahoney served as executive vice president and treasurer/chlef operating
“officer of Harron Communications, a Pennsylvania-based cable and communications company with

operatmns in eight states. He was also previously affiliated wﬂ:h Arthur Andersen & C‘Ompany asa-
- senior accountant. ~

: M. Mahone‘yfis a graduhte of Villanova University and is a certified public accountant,

HEH : |
' September 2002




N BIOGRAPHICAL INFORMATION

: James DePolo

Executive Vice President and Chief Operating Officer
Commonwealth Telephone Enterprises, Inc.

In his current position of executive vice president and chief operating officer, James DePolo is
responsible for the management oversight of all daily activities of the Commonwealth Telephone
Enterprises, Inc. (“CTE”) business units of Commonwealth Telephone Company; CTSI; epix®
Internet Services; and Commonwealth Communications; as well as several sfaff operations for

- CTE. Mr. DePolo also holds the titles of exacutrve vice president of both Commonwealth
Telephone Company and CTSL ,

Mr. DePolo had previously served with Commonwealth Telephone Company from 1971-1983 in
a variety of capacities. From 1994 to 1997, he was associated with Metropolitan Fiber Systems,
Inc. (“MFS”), most recently serving as division president. Addjtionally, he held the positions of
president of Realcom and vice president of sales operations for UUNet during his tenure at MFES.
Prior to MFS, Mr. DePolo was affiliated with Sprint Communications from 1985 to 1993, where
he held several senior management positions including vice president and general manager —
“alterpate channels; vice presxdent of marketing ~ western business market group; vice president
- of strategic marketing; vice president and general manager - west d1v1smn, and vice presxdent of
sales and marketing ~ west division. Mt. DePolo has also served as director of engineering,
marketing and sales — west dxvxsxon for Satellite Business Systems from 1983 to 1985

Mr. DePolo holds a bachelor 5 degree in accountmg from ng s College lekes-Batre PA
September 2002
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; C‘OMMONWEALTH
TELEPHONE ENTERFRISES

BIOGRAPHICAL INFORMATION

‘Donald P. Caney ~

Sénio’r Vice President and Chief Accounting Officer
Commonwealth Telephone Enterprises, Inc.

Donald P. Cawley currently serves as serior vice president and chief accounting officer of

- Commonwealth Telephone Enterprises, Inc. (“CTE”). In this role, Mr. Cawley is responsible for

the managemient and direction of the company’s corporate accounting and finance functions,
inclading ﬁnancml accounting, analysis and reportmg, budgeting and taxes, within all busmess
units and subsuharles of CTE.

Mr Cawley joined C-TEC Corporation, the former parent company of Commonwealth
‘Telephone Enterprises, Inc., in 1981. Throughount his career, he has held various accounting and
- finance positions within several of the company's subsidiaries, including assistant corporate

controller for C-TEC Corporation, and controlier for Commonwealth Telephone Company,
Commonwealth Communications, and the company’s former infortation services and cellular
groups. .

Mr Cawley holds a B.S. in accounting from King's College, Wllkes-Barre Pennsylvama and is

~ acertified public accountant. He is an active member of the American Insutute of Certiﬁed
Pu’bhc Accountants.

September 2002
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| BIOGRAPPHCAL INFORMATION

Joseph Enis

Senior Vice President and Treasurer
Commonwealth Telephone Enterprises, Inc.

Joseph Enis joined Commonwealth Telephone Enterprises, Inc. (“CTE”) as vice president of
finance and treasurer in November 1999. In July 2000, he was appointed senior vice president
- and treasurer. Inthis role, he is responsible for the company’s strategic and financial planning
efforts; corporate finance; cash and banking; risk managernent and insurance; taxes; and
management of the employee beneﬁt plan fund.

M. Enis has nearly 25 years of experience in the coxpo‘rat'e finance arena. Prior to joining CTE,

he served for five years with Frontier Corporanon (formerly Rochester Telephone Corporatlon)
as treasurer. He has also held treasurer positions during his career with National Service
Industries, Atlanta, GA, and Cyclops Industnes, Pittsburgh, PA.

Mr. Enis holds both a B S.in ﬁnance and an M.B.A. from the University of Wxsconsm

~ Whitewater, WL

September 2002
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__ BIOGRAPHICAL INFORMATION _
Kenneth E I;ee,

Vice President, General Counsel and Corporate Secretary
Comionwealth Telephone Enterprises, Inc. '

~ Kenneth E. Lee joined Commonwealth Telephone Entexpﬁses,, Inc. (“CTE”) in January 2001 as

vice president and general counsel. In this position, Mr. Lee is responsible for overseeing the
legal affairs of the company and its various subsidiaries. Mr. Lee also serves as CTE’s corporate
secretary and fills CTE’s seat on the Board of Directors of the Pennsylvania Telephone
Association. ' ‘ SR :

‘Mr. Lee has extensive expetience in the legal affairs arena. Before joining CTE, Mr. Lee was ,
 affiliated with Gentex Corporation and Gentex Optics, Inc. as ditector of administration and in-

house counsel since 1994. In that position, he was responsible for acquisitions and joint
ventures, litigation management, contract review and corporate secretarial duties.

Prior to Gentex, Mr. Lee served in the Pennsylvania House of Representatives from 1988 - 1994,
representing the 111" Pennsylvania district and working with the Telecommunications -
Subcommittee of the House Consumer Affairs Committee. During his career, he has also
worked with BioFor, Inc. as vice president of administration and business development, and as
an attorney with the law fitm of Farr, Davis & Fitze, Tunkhannock, PA. ~

" Mr. Lee holds a B.A. in history from Yale University, New Haven, CT and a J.D. :from the

Dickinson School of Law, Carlisle, PA.

September‘ 2002
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November 22, 2002 L
VIA HAND DELIVERY : E v 3”% ::;: ~
James J. McNulty, Secretary , , g{ X oty
Pennsylvania Public Utility Commission : S &=
: ; & = .
S

 Post Office Box 3265
‘ Hamsburg, PA 17120

Re: Application of Commonwealth Telephone Company, Commonwealﬂl
Long Distance Company, and New LLC for all approvals required under

the Public Utility Code for the transactions related to the restructuring of

Commonwealth Long Distance Company,. including, inter alia, the

 associated acquisition by creationofa-  wholly-owned subsidiary,
merger by acquisition of stock, and 1 oromsmn and abandonment of service;

;}iﬂoonmooo A-311225

Docket  Nos. o ’,smgmrst:
‘ REGISTRATION OF NEW LLC
Dear Secretary McNulty | '

o The above Consolidated Apphcanon ldentlﬁes New LLC as the * placeholder
name for the entity to be created at A-311225. Please be advised that the actual name of
the company will be CTE Telecom, LLC and that the registration papers to do so are

being applied for presently.

Thauk you for your att,entiOn to this matter.

NIK/tap ' '
cc: Hilary C. Lacey (Bureau of Fixed Utilities)

MAILING ADDRESS: P.O. BOX 1778 HARRISBURG, PA 17105




