BEFORE THE
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

APPLICATION FOR A CERTIFICATE OF
PUBLIC CONVENIENCE AND NECESSITY OF
APPLEWOOD COMMUNICATIONS CORPORATION.

Applewood Communications Corporation (hereinafter “Applicant™), by its attorney

and pursnant to the Rules of the South Dakota Public Utilities Commission (“PUC”™), hereby

petitions the PUC for the issuance of a Certificate of Public Convenience and Necessity,

authorizing Applicant to resell inter-exchange telecommunications services within the State of

South Dakota. In support of its Application, Applicant provides the following information:

]

Applewood Communications Corporation
424 Madison Avenue, Ste.800

New York, NY 10017

Tel: {646) 291-2446

Fax: (509) 351-9061
www.applewoodcommunications.com
Lterryimapplewoodcommunications.com

Applicant was organized as a Corporation in the state of Delaware on September 8,
2006 as a telecommunication services reseller. A copy of Applicant’s Articles of

Incorporation is attached hereto as Exhibit 1.

Officers:
Courtland Miller President and Director
Laura Terry Secretary

The above-listed individuals can be reached at Applewood Communications
Corporation, 424 Madison Avenue, Ste. 800, New York, NY 10017: Telephone: (212)
661-5353 or (646) 291-2446.

Applicant will provide services under the name of Applewood Communications
Corporation.

Applicant has received authority to transact business in the State of South Dakota’s

Secretary of State and it can be found as Exhibit 2,



5. Applicant does not have any locations in the state of South Dakota. Applicant has
retained the following registered agent in the state of South Dakota in order to receive
the service of process:

Business Filings Incorporated
319 S. Cotean Street
Pierre, SD 57501
6. Upon receiving certification, Applicant intends to provide telecomnumications

services, including outbound 1+ dialing, inbound 800/888 toll-free, travel card and

prepaid calling card services, throughont the State of South Dakota.

7. Applicant is a reseller of long-distance telephone services offered by facilities-based

inter-exchange carriers. Applicant neither owns, leases. nor operates any switching,

transmission, or other physical facilities in the State of South Dakota, and no such
facilities will be used by Applicant in providing long-distance service in the State of
South Dakota. Applicant intends to provide high quality services, with an industry
standard blocking rate less than P.01. Its services will be available on a full-time basis,
twenty-four hours a day, seven days a week, to customers within the geographic
boundaries of the State of Scuth Dakota. Furthermore, since Applicant will be
providing services as a reseller, Applicant will also rely up the technical expertise of its

facilities-based underlying carriers which upon initially will be WilTel, MCI

WorldCom, & Frontier/Global Crossing,

8. Applicant intends to provide these services throughout the United States and is
currently in the process of obtaining all required authorizations from the various public

services and utilities commissions.

9. Applicant is a new company with no existing source of income at this time. Exhibit 3
will demanstraie that Applicant has the financial ability to provide the services that it

proposes to offer.
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10.

11

13.

14.

13.

16.

17.

I8.

Contact Person
Laura Terry - Complaints/Regulatory Matters
424 Madison Avenue, S5te.800
New York, NY 10017
Tel: (646) 291-2446
TFN: (877} 823-1223
Fax: (509) 351-9061
| terry@applewoodcommunications.com

Applicant will handle all isstes in a manner that is compliant with the South Dakota
Public Utilities Commission. Applicant will provision all customer service matters in

order to gain customer satisfaction.

Applicant is a long distance reseller. Applicant will receive Call Detail Records from
the underlying carrier that will give the correct amounts to charge the customers.

Customers will have the option to have Electronic billing or standard Paper billing.

. Applicant will advertise services through internet use and emails. Applicant will use

extensive provisioning measures to make sure that the correct information is added into

the systern, i.e. Third Party Verifications and customer forms.

Applicant will inform the customer that rates, terms and conditions are all available on
the company website. Customer will also be advised of such changes through

messages on their bill.

Applicant will notify customer of any adverse changes through messages on their bill

and through emailing or mail statements.
A list of the states that Applicant has applied for can be found as Exhibit 4.

Applicant intends to market to residential and business customers through email,

internet and “word of mouth.”

Federal 1D Number 20-5519306 and South Dakota Tax ID Number 73-001-
205519306E-ST-001.

Applicant is a new company with no customers at the current time. There have not

been any complaints filed against the Applicant.



19. Applicant’s key management personnel have extensive experience which is set forth in

Exhibit 5 which is attached hereto.

Grant of this Petition will further the public interest by expanding the availability of
competitive telecommunications services in the State. In addition, intrastate offering of these
services is in the public interest because the services will provide customers with access to new
technologies and service choices, and can permit customers to achieve increased efficiencies
and cost savings. Applicant’s entry into the intrastate inter-exchange telecommunications
services market thereby will enhance the telecommunications infrastructure in the State and

will facilitate economic development.

In particular, the public will benefit directly, through the use of {he competitive services to be
offered by Applicant, and indirectly, because the presence of Applicant in this market will
increase the incentives for other telecommunications providers to operate more efliciently, offer

mere innovative services, reduce their prices, and improve their quality of service.



Exhibit 1 — Articles of Incorporation



Exhibit 2 — Foreign Qualification



Exhibit 3 — Financial Information



Exhibit 4 — Qualified States



Exhibit 5 — Manager Information
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AMENDED AND RESTATED SRV 071014782 - 4217132 FILE
CERTIFICATE OF INCORPORATION
OF
APPLEWOOD COMMUNICATIONS CORPORATION

The undersigned, Laura Terry, does hereby certify that she is the Secretary of
APFLEWOOD COMMUNICATIONS CORPORATION, a corporation organized on September
8, 2006, under the original name of EZTEL HOLDINGS, INC., and existing under and by virtue
of the General Corporation Law of the State of Delaware (the "Corporation™), and does further

certify:

That the sole shareholder of the Corporation, acting by written consent, dated September
11, 2007, in lien of meeting and filed with the minutes of the Corporation, duly adopted
resolutions setiing forth an Amended and Restated Certificate of Incorporation of the
Corporation pursuant to Sections 228(a), 242 and 245 of the General Corporation Law of the
State of Delaware, as follows:

1. NAME. The name of the Corporation shali be Applewood Communications
Corporation.

2. REGISTERED AGENT. The address of the Corporation’s registered office in the
State of Delaware, is 108 West 13" Street, City of Wilmingion, County of New Castle, 19801.
The name of the Corporation’s registered agent at such address is Business Filings Incorporated.

3. Purrose. The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized and incorporated under the General
Corporation Law of the State of Delaware.

4. CAPITAL STOCK. The Corporation shall be authorized to issue 100,000 shares of
capital stock, of which 95,000 shares shall be designated Common Stock, having a par value of
$.01 per share, and 5,000 shares shall be designated Preferred Stock, having a par value of $.01
per share. The veoting powers, designations and relative rights and preferences of the two classes
of capital stock are set forth below. Except as otherwise provided by law or by the resohstion or
resolutions adopted by the Board of Directors designating the rights, powers, and preferences of
any series of Preferred Stock, the Common Stock shall have the exclusive right to vote for the
election of directors and for all other purposes, and holders of Preferred Stock shall not be
entitled to receive notice of any meeting of stockholders at which they are not entitled to vote.

4.1  Common Stock.
(1)  Preferences, Rights and Distinctions. The Common Stock shall

be without distinction as to powers, rights and preferences and as to the qualifications,
limitations or resirictions thereof, Subject to the express terms of the Preferred Stock, and the



powers, rights and preferences granted to the holders thereof (the Common Stock being subject
to the express terms of the Preferred Stock and any series thereof), at every annual or special
meeting of stockholders of the Corporation, every hoider of Common Stock shall be entitled to
one vote, in person or by proxy, for each share of Common Stock standing in such holder’s name
on the stock transfer records of the Corporation in connection with all matters on which
stockholders are generally entitled to vote.

(5)  Dividends. Afler the requirements regarding preferential dividends
on Ezefarred Stork, if any, have been met and after the Corporation has complied with all the
requirements, if any, regarding the setting aside of sums as sinking funds or redemption or
purchase accounts, and subject further to any preferential rights, if any, of the Preferred Stock,
then, but not otherwise, the holders of Common Stock shall be entitled to receive such dividends,
if any, as may be declared from time 1o time by the Board of Directors out of funds legally
available therefore.

(¢ Ligquidation, Dissolution and Winding Up. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation,
after payment or provision for payment of the debts and other liabilities of the Corporation and
of the preferential amounts, if any, to which the holders of Preferred Stock may be entitied, the
holders of Common Stock shall be entitled to share rafably, in proportion to the number of shares
of Common Stock held by each, in the remaining net assets of the Corporation.

(d)  Fractional Shares. The Corporation may issue fractional shares
and shall issue certificates evidencing such fractional shares.

4.2  Preferred Stock.

(@)  Issuance by Board Resoluntion; Series. The Board of Directors is
authorized to adopt, from time to time, a resolution or resolutions providing for the issuance of
orie or more series of Preferred Stock, to establish the number of shares to be included in each
such series, and to fix the designation, powers, privileges and relative, participating, optional or
other special rights of the shares of each such series and the quatifications, limitations and
restrictions thereof.

(b)  Preferences and Rights. The authority of the Board of Directors
with respect to each series shall include, but not be limited to, determination of the following:

(i the designation of the series, which may be by
distinguishing number, letter or title;

(i)  the number of shares of the series, which number the Board
of Directors may thereafter (except where otherwise provided in a resolution of the Board of
Directors providing for such series or the certificate of designations recorded with the Secretary
of State of the State of Delaware relating to such series) incresse or decrease {but not below the
number of shares thereof then outstanding);



(iii)  whether dividends will be paid, and if paid whether such
dividends will be mandatory or discretionary, the rate, terms and conditions of which dividends
on the shares of the series shall be paid, whether the dividends shall be cumulative or
non-comulative, and if cumulative, from what date or dates, the form of consideration, and
whether such consideration shall be paid in cash, property or capital stock of the Corporation,
including additional shares of the applicable series of Preferred Stock or any other series of
Preferred Stock or Comimon Stock, and the preferences or relation, if any, of such dividends to
. the dividends payable on any shares of any other series or class of the Corporation;

(iv)  the price or prices {or method of determining such price or
prices) at which, the form of payment of such price or prices (which may be cash, property or
righis, including securities of the same or another corporation or other entity) for which, the
period or periods within which, and the terms and conditions upon which the shares of such
series may be redeemed, in whole or in part, at the option of the Corporation or at the option of
the holder or holders thereof or upon the happening of a specified event or specified events, if
amy;

{v)  the obligation, if any, of the Corporation to purchase or
redeem shares of such series pursuant to a sinking fund or otherwise and the price or prices at
which, the form of payment of such price or prices (which may be cash, property or rights,
including securities of the same or another corporation or other entity) for which, the period or
periods within which, and the terms and conditions upon which the shares of such series shall be
redeemed or purchased, in whole or in part, pursuant to such obligation, and whether such
obligation shall be effected at the option of the holder or holders thereof or at the option of the
Corporation; '

(vii  the amount payable out of the assets of the Corporation to
the holders of shares of the series in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation;

(vii)  provisions, if any, for the conversion or exchange of the
shares of such series, at any time or times at the option of the holder or holders thereof or at the
option of the Corporation or upon the happening of a specified event or specified events, into
shares of any other class or classes or any other series of the same or any other class or classes of
stock, or any other security, of the Corporation or any other corporation or other entity, and the
conversion price or prices, or the rate or rates of exchange, and any adjusiments thereof at which
such conversion or exchange may be made, and any other terms and conditions of such
conversion or exchange;

(viii) restrictions on the issuance of shares of the same series or
of any other class or series, if any;

(ix)  the voting rights, if any, of the holders of shares of the
series, including the right to vote as a separate class or as one class with the holders of any other
series of Preferred Stock or Common Stock, or both, and the right of the holders of any class or



series of Preferred Stock, voting as a separate class, or as one class with any other series or class
of Preferred Stock or Common Stock, to elect directors (which right may be limited to the
election of directors under certain circomstances);

(x)  whether any series of Preferred Stock shall have priority
over or parity with or be junior to Preferred Stock of any other series, or shall be entitled to the
benefit of limitations restricting {A) the creation of indebtedness of the Corporation, (B) the
issuance of shares of any other class or series having priority over or being on a parity with the
shares of such sedes, or (C) the payment of dividends on, the making of other distributions with
respect to, or the purchase or redemption of shares of any other class or series on parity or
ranking junior to the Preferred Stock of any such series as to dividends or to other distributions,
and the terms of any such restrictions, or any other restrictions with respect to shares of any class
or series on parity with or ranking junior to Preferred Stock of such series in any respect; and

(xi)  any other powers, preferences, privileges and relative,
participating, optional or other special rights of such series and the qualifications, limitations or
restrictions thereof, to the full extent now or hereafter permitted by law.

4.3  Registered Holders. The Corporation shall be entitled to treat the person
in whose name any share of its capital stock is registered as the owner thereof for all purposes
and shall not be bound 1o recognize any equitable or other claim to, or interest in, such share an
the part of any other person, whether or not the Corporation shall have notice thereof, except as
expressly provided by applicable law., '

5. BOARD OF DIRECTORS. The business and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors. The Board of Directors may
exercise all such authority and powers of the Corporation and do all such lawful acts and things
as are not by statute or this Certificate of Incorporation directed or required to be exercised or
done by the stockbolders.

5.1  Number of Directors. The number of directors of the Corporation (except
as otherwise fixed by or pursuant to the provisions of Section 4.2(b)(ix) hereof relating to the
rights of the holders of any class or series of Preferred Stock to elect additional directors under
specified circumstances) shall be fixed from time to time exclusively pursuant to a resolution
adopted by a majority of the whole Board, but in no event shall be less than two nor more than
seven; provided, however, no decrease in the number of directors constituting the Board of
Directors shall shorten the term of any incumbent director.

5.2  Newly Created Directorskips and Vacancies. Subject 1o the rights, if any,
of any series of Preferred Stock to elect directors, newly created directorships resulting from any
inctease in the number of directors and any vacancies on the Board of Directors resulting from
death, resignation, disqualification, removal or other cause shall be filled by the affirmative vote
of a majority of the remaining directors then in office, even though less than a quorum of the
Board of Directors, and not by the stockholders. Any director elected in accordance with the
preceding sentence shall hold office for the remainder of the term of the director in which the
new directorship was created or the vacancy occurred and until such director’s successor shall



have been duly elected and qualified.

5.3  Removal. Subject to the rights, if any, of any series of Preferred
Stock 1o elect directors under specified circumstances, any director may be removed from office
by the stockholders at any annual or special meeting of stockholders by the affirmative vote of
the holders of two thirds (2/3) of the voting power of all capital stock issued and outstanding and
entitled to vote at such meeting or by written consent of the foregoing.

----- : 5.4 Election of Directors. Unless and except to the-extent that the
By-Laws of the Corporation shall so require, the election of directors of the Corporatzon need not
be by written ballot.

6. By-LAws. The Board of Directors is expressly authorized to adopt, amend or
repeal the By-Laws of the Corporation. Any By-Laws made by the Board of Directors under the
powers conferred hereby may be amended or repealed by the stockholders at any annual or
special meeting of stockholders by the affirmative voie of the holders of a majority of the voting
power of all capital stock issued and outstanding and entitled to vote at such meeting or by
written consent of the foregoing.

7. AMENDMENT OF CERTIFICATE OF INCORPORATION. The Corporation reserves
the right at any time, and from time to time, 1o amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, as amended, in the manner now or hereafter
prescribed by statute, and, except as set forth in Section 8, all rights, preferences and privileges
of whatsoever nature conferred upon stockholders, directors or any other persons whomsoever
by and pursuant to this Certificate of Incorporation, as amended, in its present form or as
hereafier amended, are granted subject to the right reserved in this Section 7.

8. LIMITED LIABILITY; INDEMNIFICATION.

8.1  Elimination of Certain Liability. A director of the Corporation shall, to
the fullest extent permitted by the Delaware General Corporation Law, not be personally liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (a) for any breach of the director’s duty of loyalty to the Corporation
or its stockholders, (b) for acis or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (c) under Section 174 of the General Corporation Law
of the State of Delaware, or (d) for any transaction from which the director derived an improper
personal benefit, If the General Corporation Law of the State of Delaware is hereby amended to
permit further elimination or limitation of the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law of the State of Delaware, as so amended. Any repeal or modification
of this Section 10.1 shall not adversely affect any right or protection of a director of the
Corporation existing at the time of such repeal or modification.

8.2 Right to Indemnification. Subject to Section 8.3, each person who was or
is made a party or is threatened to be made a party to or is involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding™),



by reason of the fact that such person, or a person of whom such person is the legal
representative, is or was a director or officer of the Corporation or is or was serving at the
request of the Corporation as a direcior, officer, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans, whether the basis of such proceeding is alleged action in an official capacity asa
director, officer, employee or agent or in any other capacity while serving as a director, officer,
employee or agent, shall be indemuified and held harmiess by the Corporation to the fullest -
extent authorized by the General Corporation Law of the State of Delaware, as the same exists or
may hereafier be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said law
permitted the Corporation to provide prior to such amendment), against all expense, liability and
loss (including attorneys’ fees, judgments, fines, excise taxes under the Employee Retirement
Income Security Act of 1974, as in effect from time to time (*ERISA”), penalties and amounts to
be paid in settlement) reasonably incurred or suffered by such person in connection therewith.
The Corporation may, by action of its Board of Directors, provide indemnification fo other
employees or agents of the Corporation with the same scope and effect as the indemnification of
directors and officers pursuant to this Section 8. '

8.3 Procedure for Indemnification. Any indemnification under this Section 8
(unless ordered by a court) shall be made by the Corporation only as anthorized in the specific
case upon a determination that indemnification is proper in the circumstances because the
indemnitee has met the applicable standard of conduct set forth in the General Corporation Law
of the State of Delaware, as the same exists or hereafier may be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the Corporation to provide
broader indemnification rights than said law permitted the Corporation to provide prior to such
amendment). Such determination shall be made (a) by the Board of Directors by a majority vote
of a quorum consisting of directors who are not parties to such action, suit or proceeding (the
“Disinterested Directors™), or (b) if such a quorum of Disinterested Directors is not obtainable,
ot, even if obtainable, a quorum of Disinterested Directors so directs, by independent legal
counsel and a written opinion, or (c) by the stockholders. The majority of Disinterested
Directors may, as they deem appropriate, elect to have the Corporation indemnify any other
employee, agent or other person acting for or on behalf of the Corporation.

8.4  Advances for Expenses. Costs, charges and expenses (including
attorneys’ fees) incurred by a director or officer of the Corporation, or such other person acting
on behalf of the Corporation as determined in accordance with Section 8.3, in defending a civil
or ¢riminal action, suit or proceeding shall be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an underiaking by or on behalf of
the director, officer or other person 1o repay all amounts so advanced in the event that it shail
ultimately be determined that such director, officer or other person is not entitled to be
indemnified by the Corporation as authorized in this Section 8 or otherwise.

8.5  Right of Claimant to Bring Suit. H a claim under Section 82 or
Section 8.4 is not paid in full by the Corporation within 30 days after a written claim has been
received by the Corporation, the claimant may at any time thereafier bring suit against the
Corporation to Tecover the unpaid amount of the claim and, if successful in whole or in part, the



claimant shall be entitled to be paid also the expense of prosecuting such claim. It shall be a
defense to any such action (other than an action brought o enforce a claim for expenses incurred
in defending any proceeding in advance of its final disposition where the required undertaking, if
any is required, has been tendered to the Corporation) that the claimant has not met the standard
of conduct which make it permissible under the General Corporation Law of the State of
Delaware for the Corporation to indemnify the claimant for the amount claimed, but the burden
of proving such defense shall be on the Corporation. Neither the failure of the Corporation
(including its Board of Disectors, independent legal counsel or its stockholders) to have made a
deterritination prior to the commencement of such action that indemnification of the claimant is
proper in the circumstances because the claimant has met the applicable standards of conduct set
forth in the General Corporation Law of the State of Delaware, nor an actual determination by
the Corporation (including its Board of Directors, independent legal counsel or its stockholders)
that the claimant has not met such applicable standard of conduct, shall be a defense to the action
or create a presumption that the claimant has not met the applicable standard of conduct.

8.6  Other Rights; Continuation of Right to Indemviification. The
indemnification and advancement of expenses provided by this Section 8 shall not be deemed
exclusive of any other rights to which a claimant may be entitled under any law (common or
statutory), By-Law, agreement, vote of stockholders or Disinterested Directors or otherwise, both
as to action in his or her official capacity and as to any action in another capacity while holding
office or while employed by or acting as agent for the Corporation, and shall inure to the benefit
of the estate, heirs, executors and administrators of such person. All rights to indemnification
under this Section § shall be deemed to be a contract between the Corporation and each director
and officer of the Corporation who serves or served in such capacity at any time while this
Section 8 is in effect. Any repeal or modification of this Section 8 or any repeal or modification
of relevant provisions of the General Corporation Law of the State of Delaware or any other
applicable law shall not in any way diminish any rights to indemnification of such director,
officer or the oblsgalmns of the Corporation arising hercunder with respect to any actmu, suit or
pmgwdmg arising out of, or relating to, any actions, transactions or facts occurring prior to the
final adoption of such modification or repeal. For the purposes of this Section 8, references to
“the Corporation” include all constituent corporations absorbed in a consolidation or merger as
well as the resulting or surviving corporation, so that any person who s or was a director or
officer of such a constitnent corporation or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise shall stand in the same position under the provisions of this
Section 10, with respect to the resulting or surviving corporation, as such person would if such
person had served the resulting or surviving corporation in the same capacity.

8.7  Insurance. The Corporation may maintain insurance, at its expense, to
protect itself and any director, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise against any such expense, liability
or loss, 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 the State of Delaware.

8.8  Severabilify. If any provision or provisions of this Section 8 shall be held
to be mvalid, illegal or unenforceable for any reason whatsoever: (a) the validity, legality and



enforceability of the remaining provisions of this Section 8 (including, without limitation, each
portion of any paragraph of this Section 8 containing any such provision held to be invalid,
iliegal or unenforceable, that is not itself held to be invalid, illegal or unenforceable) shail not in
any way be affected or impaired thereby; and (b} to the fullest extent possible, the provisions of
this Section 8 (including, without limitation, each such portion of any paragraph of this Section 8
containing any such provision held to be invalid, illegal or unenforceable) shall be construed so
as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

- IN WITNESS WHEREOF, Applewood Communications 'Carporé.ﬁaﬁ, & Delaware

corporation, has caused this Amended and Restated Certificate of Incorporation to be signed by
Laura Terry, its Secretary, this 13th day of September 2007.

APPLEWOOD COMMUNICATIONS CORPORATION
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OFFICE OF THE SECRETARY OF STATE

Certificate of Authority

ORGANIZATIONAL ID #: FB031566

I, Chris Nelson, Secretary of State of the Siate of South Dakota, hereby certify
that the Application for a Cettificate of Authority of APPLEWOQOOD
COMMUNICATIONS CORPORATION (DE) to transact business in
this state duly signed and verified pursuant to the provisions of the South Dakota
Corporation Acts, have been received in this office and are found to conform to
law.

ACCORDINGLY and by virtue of the authority vested in me by law, [ hereby
issue this Certificate of Authority and attach hereto a duplicate of the application
Lo transact businesy in this state.

IN TESTIMONY WHEREOF, |
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital.
this April 16, 2007.

Cl el

Chris Nelson
Secretary of State

Certof Autharity Merpe 3 ‘




Applewood Communications Corporation

Balance Sheet
As of January 17, 2007

ASSETS
Current Assets
Checking/Savings
Total Current Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Total Liabilities
Equity

Common Stock
Net Equity

TOTAL LIABILITIES & EQUITY

01/17/07




State 505 | Tax Utility Certified for IXC Authority
certified | certified
Alabama yes 3/1/07|PENDING - Hearing process
Arizona 5/1/07
Arkansas yes 4/6/07
California yes ENDING
Colorado yes 4/3/07
Connecticut yes 5/1/07 | MAILED APPLICATION
Deleware yes 4/11/07|PENDING
District of Columbia &/17/07
Florida yes 1/27/07
Georgia yes  [sent
Idaho yes USF
linoeis ves 6/18/07
Indiana yes 2/3/07
lowa yes 1/30/07
Kansas yes 4/1/07
Kentucky yes 2/26/07
Louisiana yes 3/10/07 |application is being processed
Maine ves 2/20/07
Maryland ves 4/3/07
Massachusetts yes Sf7/07
Michigan VES 2/28/07
Minnesota yes 6/29/05
Mississippt yes mailed i
Missouri vesTyes
Montana yes 7/17/07 :
Nebraska ves 3/6/07 :
Nevada yes 4/5/07
New Hampshire yes 5/2/07
New Jersey yes 4/17/07
New Mexico a/11/07
New York yes 2/21/07
North Carolina 3/25/07
North Dakota yes 5/23/07
Ohio yes STILL WORKING
Oklahoma yes mailed |[PENDING
Oregon yes no tax
Pennsylvania yes 3/6/07|PENDING
Rhode Island yes 7/1/07 | MAILED APPLICATION
South Carolina yes notax |PENDING - Hearing process 10/01/2007
South Dakota yes 4/3/07|MAILLED APPLICATION
Tennessee yes 6/1/07|MAILED THE TRA APPLICATION - NEED APPROVAL FORBOND
Texas yes 3/1/07
Utah ves 5/1/07
Vermont ves
virginia 7/18/07
Washington yes 3/26/07 EEEREYALCBVIEIT . = i
Wast Virginia yes 5/15/07
Wisconsin yes 3/30/07
Wyoming yes mailed




ATTACHMENT 1-A

Courtlandt G. Miller
President of Applewood Communications Corporation
424 Madison Avenue, Suite 800, New York, NY 10017

Telephone: (212) 661-5353

Courty has over 25 years of investment banking, corporate advisory and operational
experience. Courty has acted as both a principal and advisor on numerous transactions
involving debt and equity financings, acquisitions, and restructurings in the healthcare,
technology, and consuiner products sectors. Between 1988 and 1995, he was Executive
Vice President, General Counsel and Director for Diagnostek, Inc., an NYSE listed,
pharmacy-benefit management company. During this period, Diagnostek's revenues grew
from $5 million to over $900 million and the company and its affiliates raised over $300
million in equity and debt capital. Diagnostek was sold in 1995. He is a co-founder and
director of Helios Coatings Inc, a rapidly growing provider of environmentally friendly
decorative metallic coatings to the automotive industry. Courty 1s also a co-founder and
director of Ultima Health Products, Inc., the developer of the Ultima Replenisher brand
of all natural sport-beverage drink. Courty practiced corporate and securities law between
1980 and 1987 in New York City with Bachner, Tally, Polevoy & Misher. He received
his law degree from Tulane University in 1980. He is licensed to practice law in the State
of New York. Courty has been the president of Applewood Communications
Corporation since September &, 2006.

Laura Terry

Secretary of Applewood Communications Corporation
424 Madison Avenue, Suite 800, New York, NY 10017
FEIN: 20-5519306

Telephone: (646) 291-2446

Laura has seven years of telecom experience from Telecom Support Services. Laura was
the assistant Director of Operations for six years, During that time, she completed
compliance reports and is well versed with dealing with state corporations. Laura has
been the secretary of Applewood Communications Corporation since September 8, 2006.
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