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NOWALSKY & BRONSTON, Libfa7 it
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E-MAIL NowalBronigaol com ' S
July 30, 1996 ¢ og/ &~ 7~

Florida Public Service Commission
Division of Administration

2450 Shumard Oak Blvd.
Tallahassae, FL 32399-0850

KE: LONG DISTANCE NETWORK, INC.
Dear Sirs:

Enclosed herewith for filing please find an criginal and twalve
(12) copies of the application for authority to provide

———-anterexchange telecommunications service submitted on behalf of

_Long Distance Network, Inc.

- —please acknowledge receipt of this filing by date stamping and
returning the additional copy of this letter in the self-addressed
evelope provided.

_Thank you for your assistance. If you should have any questions,
please do not rLesitate to contact this office.

Since

Monica R. Borhe

Fnclosure

Check received with filing and
forwarded to Fiscal for deposit.
Fiscal 10 forward 8 copy of check

to Fy\}? wilh proof of deposit
"

':9&?5* who forwarded chedk:

ﬁUCUHfH’hPH¥Z€-ELTE
08501 AUGIL&

FPSC-RECORDS/HEPORTING




& @

NoOWALSKY & BRONSTON, L.L.P.

LEON L. NOWALSKY ATTORNEYS AT LAW BENJAMIN W, BRONSTON
MONICA R. BORNE o EDWARD P. GOTHARD
3900 NORTH CAUSEWAY BOULEVAKD Of Counac
SUITE 1275
METAIRIE, LOUISIANA 70002 y
TELEIHONE: (504) £32-1984 11(3HCJ o0
FACSIMILE: (304) 8310892 4 250 renack
E-MAIL: Nowa Bron@aol.com

neY 2 ulal
July 30, 1996 %F

Florida Public Service Commission POOIT REAG. FEt DA
Division of Administration . 15 1596
2450 Shumard Oak Blvd. D33t %15
Tallahassaa, FL 32399-0850

RE: LONG DISTANCE NETWORK, INC.

Dear 8irs:

Enclosed herewith for filing please find an original and twelve
(12) copies of the application for authority to provide
interexchange telecommunications service submitted on behalf of
Long Distance Network, Inc.

Please acknowledge receipt of this filing by date stamping and
returning the additional copy of this letter in the self-addressed
evelope provided.

Thank you for your assistance. If you should have any guestions,
please do not hesitate to contact this office.

Since

Monica R.

Fnclosure
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%« FLORIDA PUBLIC SERVICE COMMISSION ##
VISION OF s

U OF B
101 E. Gaines Btreet
Fletcher Building
Tallahassee, Florida 32399-0866

A. This form is used for ‘an original application for a
certificate and for approvdl of sale, assignment or
transfer of an existing certificate. In case of a
sale, assignment or transfer, the information provided
shall be for the purchaser, assignee or transferee
(See Appendix A).

B. Respond to each item requested in the application and
appendices. If an item is not applicable, please
explain why.

C. Use a separate sheet for each answer which will not
fit the allotted space.

D. If you have questions about completing the form,
contact:

Florida Public Bervice Commission
Division of Communications
Bureau of Bervice Evaluation

101 East Gaines Btreet
Tallahassee, Florida 32399-0866
(904) 488-1280

E. Once completed, submit the original and twelve (12)
copies of this form along with a non-refundable
application fee of $250.00 to:

Florida Public Bervice Commission
Division of Administration, Room G-50
101 East Gaines Btreet

Tallahassee, Florida 32399-0850
(904) 48B8-4733

== —=
FORM PSC/CMU 31 (4/91)
Required by Commission Rule Wos. 25-24.471,
25-24.473 & 25-24.480(2) DOCUMENT NuMEER -0 2T
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»* PLORIDA PUBLIC SERVICE COMMISSION #+ "

v ON O ON

101 E. Gaines Btreet
Fletcher Building
Tallahassee, Florida 32399-0866

A. This form is used for 'an original application for a
certificate and for approvdl of sale, assignment or
transfer of an existing certificate. In case of a
sale, assignment or transfer, the information provided
shall be for the purchaser, assignee or transferee
(See Appendix A).

E. Respond to each item requested in the application and
appendices. If an item is not applicable, please
explain why.

C. Use a separate sheet for each answer which will not
fit the allotted space.

D. If you have guestions about completing the form,
contact:

Florida Public Service Commission
Division of Communications
Bureau of Bervice Evaluation

101 East Gaines Btreet
Tallahassee, Florida 32399-0866
(904) 488-1280

E. Once completed, submit the original and twelve (12)
copies of this form along with a non-refundable
application fee of $250.00 to:

Florida Public Service Commission
Division of Administration, Room G-50
101 East Gaines Btreet

Tallahassee, Florida 32399-0850
(904) 488-4733

S

FORM PSC/CMU 31 (4/91)

Required by Commission Rule ¥Nos. 25-24.471,

25-24.473 & 25-24.480(2) POCUMENT uMBER -DATE

UBSO | Aug iy
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1. This is an application for (check one):

() Original Authority (New company).

{ ) Approval of Transfer (Tc another certificated
company) . ;

( ) Approval of Assigmment of existing certificate
(To a noncertificated company) .

( ) Approval for transfer of control (To another

certificated company).
2. Name of corporation, partnership, cooperative, joint
venture or sole proprietorship:
Long Distance Network, Inc.

3. Name under which the applicant will do business
(fictitious name, etc.):

N/A

4. National address (including street name & number, post
office box, city, state and zip code).
Long Distance Network, Inc.
1600 Promenade Center, Suite 1510
Richardson, TX 75080

5. Florida address (including street name & number, post
office box, city, state and zip code):

None

6. Structure of organization;

( ) Individual ( ) Corporation

(X) Foreign Corporation ( ) Foreign Partnership

( ) General Partnership ( ) Limited Partnership
( ) other,

7. If applicant is an individual or partnership, please
give name, title and address of sole proprietor or
partners.

(a) Provide proof of compliance with the foreign
limited partnership statute (Chapter 620.169
FS), if applicable.

FORM PSC/CMU 31 (4/91)




(b) Provide proof cf compliance with the
fictitious name statute (Chapter 865.09 FS),
if applicable.

Fictitious name registration number: __

(c) Indicate if any of the officers, directors,
or any of the ten largest
stockholders have previously been:

(1) adjudged bankrupt, mentally
incompetent, or found guilty of any felony
or of any crime, or whether such actions
may result from pending proceedings. If
s0, please explain. No

(2) officer, director, partner or
stockholder in any other Florida
certificated telephone company. If
Yes, give name of company and
relationship. If no longer associated
with company, give reaség why not.

o

8. If incorporated, please give:

(a) Proof from the Florida Secretary of State
that the applicant has authority to operate
in Florida.

Corporate charter number: F96000002873

(b) Name and address of the company's Florida
registered agent. NRAI Services, Inc.
526 E. Park Avenue
Tallahassee, FL 32301
(c) Indicate if any of the officers, directors,
or any of the ten largest stockholders
have previously been:

(1) adjudged bankrupt, mentally
incompetent, or found guilty of any
felony or of any crime, or whether
such actions may result from pending
proceedings. If so, please explain.

No

FORM PSC/CMU 31 (47/91) i,




(2) officer, director, partner or
stockholder in any other Florida
certificated telephone company. If
yes, give name of company and
relationship. If no longer
associated with company, give

eason wh ot.
¥ y_n n/a

9. Who will serve as liaison with the Comamission-in
regard to (please give name, title, address and
telephone number) :

a cation; Monica R. Borne, Nowalsky & Bronston
{2y, The Spplioation 3900 N. Causeway Blvd, Suite 1275
Metairie, Louisiana 70002
Ph. (504) 832-1984
(b) Offical Point of Contact for the ongoing
operations of the company;
Jack W. Matz, Jr., President
1600 Promenade Center, Suite 1510

Richardson, TX 75080 Ph. (214) 301-6467

(c) Tariff; monica R. Borne, Nowalsky & Bronston
3900 N. Causeway Blvd., Suite 1275
Metairie, LA 70002

(d) cgmplainEE}IJlaail'ig?éz- osn;hcu;édméggy S33-0892
Customer Service: 1-800-999-0395
10. List the states in which the applicant:

(a) Has operated as an interexchange carrier.
Michigan, New Jersey, Pennsylvania

(b) Has applications pending to be certificated
as an interexchange carrier.

Maryvland, New York

(c) Is certificated to operate as an
interexchange carrier.
Pennsylvania

(d) Has been denied authority to operate as an
interexchange carrier and the circumstances

involved.
None

FORM PSC/CMU 31 (4/91)




(e¢) Has had regulatory penalties imposed for
violations of telecommunications statutes and

the circumstances involved.
None

(f) Has been involved in civil court proceedings
with an interexchange carrier, local exchange
company or other telecommunications entity,
and the circumstances involved.

None - .

11. The applicant will provide the following interexchange
carrier services (Check all that apply):

MTS with distance sensitive per minute rates
Method of access is FGA
Method of access is FGB
Method of access is FGD
Method of access is B00

___ MT8s with route specific rates per minute
Method of access is FGA

Method of access is FGB

Method of access is FGD

Method of access is 800

1

_X_ MTB with statewide flat rates per minute (i.e. not
distance sensitive)
—. Method of access is FGA
— Method of access is FGB
Method of access is FGD
Method of access is 800

MTS for pay telephone service providers

Block~of~time calling plan (Reach out Florida,
Ring America, etc.). :

_X_ 800 Bervice (Toll free)

FORM PSC/CMU 31 (4/91)
.—5-



—_ WATE type service (Bulk or volume discount)
Method of access is via_dedicatcd tacill?lus
Method of access is via switched facilities

—

Private Line services (Channel Eervices)
(For ex. 1.544 mbs., DS-3, etc.)

X Travel Bervice
Method of access is 950
X __ Method of access is 800

4
i 2 Lo T,

900 service

—_ Operator Bervices
— Avaijlable to presubscribed customers
Available toc non presubscribed customers (for
example to patrons of hotels, stucdents in
universities, patients in hospitals

Available to inmates

Bervices included are:

Station assistance

Person to Person assistance
Directory assistance

Operator verify and interrupt
Conference Calling

Other:

12. What does the end user dial for each of the
interexchange carrier services that were checked in
services included (above).

14 the number called

13. What services will the applicant offer to other
certificated telephone companies:

None
( ) Facilities. ( ) Operators.
( ) Billing and Collection. ( ) Sales.
( ) Maintenance.
( ) Other:

FORM PSC/CMU 31 (4/91)
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14. Will your marketing program:
(X) Pay commissions?
( ) Offer sales franchises?
( ) Offer multi-level sales incentives?
( ) Offer other sales incentives?

15. Explain any of the offers checked in question 15 (To
whom, what amount, type of franchise, etc.).
Commissions paid based on volume sold.

B

16. Who will receive the bills for your service (Check all
that apply)?

(<) Residential customers. (x) Business customers.

( ) PATS providers. ( ) PATS station end-users.

( ) Hotels & motels. ( ) Hotel & motel gquests.

( ) Universities. ( ) Univ. dormitory residents.
( ) Other: (specify) 5

17. Please provide the following (if applicable):

(a) Will the name of your company appear on the
bill for your services, and if not who will
the billed party contact to ask guestions
about the bill (provide name and phone
number) and how is this information provided?

Yes

(b) Name and address of the firm who will bill
for your service.

18. Please submit the proposed tariff under which the
company plans to begin operation. Use the format
required by Commission Rule 25-24.485 (exanmple
enclosed) a4 ached

FORM PSC/CMU 31 (4/91)




## APPLICANT ACKNOWLEDGEMENT STATEMENT ##

1 KEGULATORY ASSESSMENT FEE: I understand that all
telephone corpanies must pay a regulatory assessment
fee in the amount of .15 of one percent of its gross
operating revenue derived from intrastate business.
Regardless of the gross operating revenue of a
company, & minimum annual assessment fee of $50 is

required.

2. GROSS RECEIPTS TAX: I understand that all telephone
es must pay a gross receipts tax of one and
one~half percent on all intra and interstate business.

3. BALEE TAX: I understand that a seven percent sales
tax must be paid on intra and interstate revenues.

4. APPLICATION FEE: A non-refundable application fee of
$250.00 must be submitted with the application.

5. LEC BYPASE RESTRICTIONS: I acknowledge the
Comuission's policy that interexchange carriers shall
not construct facilities to bypass the LECs without
first demonstrating to the Commission that the LEC
cannot offer the needed facilities at a competitive
price and in a timely manner.

6. RECEIPT AND UNDERSTANDING OF RULES: I acknowledge
receipt and understanding of the Florida Public
Service Commission's Rules and Orders relating to my
provision of interexchange telephone service in
Florida. I also understand that it is my
responsibility to comply with all current and future
Commission requirements regarding interexchange
telephone service.

7. ACCURACY OF APPLICATION: By my signature below, I
attest to the accuracy of the information contained in
this application and associated attachments.

Tlﬂﬂihg

Typed name and signature of owner Date
or chief officeft.

ATTACHMENTS :

CERTIFICATE TRANSFER STATEMENT
CUSTOMER DEPOSITS AND ADVANCE PAYMENTS
INTRASTATE NETWORK

FLORIDA TELEPHONE EXCHANGES

AND EAS ROUTES

- GLOSSARY

FORM PSC/CMU 31 (4/91)
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% APPENDIX A %4
CERTIFICATE TRANSFER STATEMENT

NOT APPLICABLE

I, (TYPED NAME)

current holder of certificate number + have

reviewed this application and join in the petitioner's request.

Signature of owner or chief
officer of the certificate
holder

Title

Date

FORM PSC/CMU 31 (4/91)




A statement of how the Commission can be assured of the
security of the customer's deposits and advance payments may be
responded to in one of the following ways (applicant please check

one) :

(X) The applicant will not collect deposits nor
“ - will it collect payments for service more
than one month in advance.

« ) The applicant will file with the Commission
and maintain a surety bond in an amount egqual
to the current balance of deposits and
advance payments in excess of one month.
(Bond must accompany application.)

>C;yped name and signature of
Owner or Chief officer

Title

Date

FORM PSC/CMU 31 (4/91)
_10_




' @ @

*& APPENDIX C wn#
INTRASTATE NETWORK

1. POP: Addresses where located, and indicate if owned

or leased. N/A
1) 2)
3) cL - 4)

2. BWITCHIB: Address where located, by type of switch,
and indicate if owned or leased. N/A

1) 2)

3) 4)

3. TRANSMISSION FACILITIES: Pop-to-Pop facilities by
type of facilities (microwave, fiber, copper,
satellite, etc.) and indicate if owned or leased.

N/A
1) ~POP-to-POP IYPE OWNERSHIP

2) .

4. ORIGINATING SERVICE: Please provide the list of
exchanges where you are proposing to provide
originating service within thirty (30) days after the
effective date of the certificate (Appendix D).

All

FORM PSC/CMU 31 (4/91)
—11_
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: TRAFFIC RESTRICTIONS: Pleasce explain how the
appl icant will comply with the EAEA requirements

contained in Commission Rule 25-24.471 (4) (a) (copy
enclosed). The Company will comply by using only Commission
certificated underlying carriers which are in compliance.
The Company's initial carrier(s) will be MCI and/or

WorldCom.

6. CURRENT FLORIDA INTRASTATE SEERVICES: Applicant has
( ) or has not (xxx) previously provided intrastate

telecommunications in Florida. If the answer is has,
fully describe the following:

a) What services have been provided and when did
these services begin?

b) If the services are not currently coffered, when
were they discontinued?

YRt it

Typed name and signature or
Oowner or Chief officer.

?tbw'un'
Title

1 [39/5¢

Date

FORM PSC/CMU 31 (4/91)
-12-




Describe the service area in wvhich you hold yourself out
to provide service by telephone company exchange. If all
services listed in your tariff are not offered at all locations,

50 indiﬂatﬂ -

in an aftort: to assist you, attached is a list of major
exchanges -in Florida showing the small exchanges with which each
has extended area service (EAS).

Ll
Typed and signature of

Oowner/Chief Officer

Title

Form PSC/CMU 31 (4/91)
=13~
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Alacha
Alford.......covee

Aiam. . ovunnnnans
ArCelil.....
AFCher... ..

L1 1 -7

Bartom. ...
Belle C
Bellevigw.....
seweriy mille

Big Pire, ..,

Boce Grande.......
ScCe Baton......

Bradenton....oonue
Branfera....

ClewistoN,..sssens Froeport.ccsceacss

R LT :m.ht--nviulolo 'mw'ot'ocl--l ST 1L T T Bonticello..civae. Plre lelend....... Tarpon ‘wim....
Cocoa Beach..uuuss Galneaville....... Keaton Besch...... Montverde

DATE

FLORIDA TELEPHOME EXCHANCES
S 1GRATURE
Cherry Lake...... : [ T T — Jachsanwille......

Jennings. ..

Jengen Beach......

mr s

Julington.........

Clarmonteccecnnnes FE. Mhito.cennnnsns

Coral w!m'ocoo [0 L T — Kenanaville.......

Koy Lofgo.sesvasas

o Croufordvilles.ee.___ Graceville......cco_ Key West.........,
cereseen Crescent Cityaees.___ Grand Ridge.......__ Keystons Meights..__ Wunson............__ Ponce De Leon.....
Clode....ovs __ Crestvien..suesses___ Green Cove Spe...._ Kingsley Lake.....
....__I:roﬂ Gltr.-uu"_m-u....___Klul-ﬂ..........
—Lrystal River.....___ Greenville........
sevven Dode Cityiesoeesne _ Greenwood........._ Lady Lake.........
Blountstomn. cooaee__ Daytons Beach.uess___ Cretile.u.icveesee.__ Lake Buena Vists..
o PeBArY. e iiiiiaee_ Groveland.........__ Loke Butler......
s Deerfiold Beach,..___ Gulf Breeze.......
Banifey..ooocenane  Defunlek Springs.._ Malnas City.......
Banite Springe.ee.__ Daland.eessssesnse_ Bostings..evannns.
Bowiing ';fllﬂ.....____nl'lm ‘r‘m.--lmm“tt--pqno.o--
Somion Seach.,.e.__ Delray Beach......___ Nauthorne.........
_a."in--u.loltolit_"a Springs......
cesnee_ Douling Park.,.oe.___ Willisrd..........
Bristel..., ......._mllm.---os'-f_-m Sound. suenane
Bromson...oooenene  ESST OFang®..eeuee___ Nolley Navarre....

Loke Cityeucaanon.
Lake Placid.......
Lake Wales.... ...
Lakeland. .. o00ees
Laurel Will,.....,
Lot ey.ccsssnans
R e nanrnchinees
Leesburg. .oconenes
Lehigh Acres......

Brocker.....oeonee El-ltwlﬂ-luun-.._____lﬂil.m........ LIWM......-...
Brocusville...one. Eau Gallleioaanes __ Momestesd.......,. LYynn Baven........

Bushnell..covunnss

LLLLLL

Milton.......u0.
Mol ino....c.vvus .

—Myakke.........0.. Ponte Vedrs Beach._ Tyncail AFS.......
——Port Charlotte....__  Usatillac..eneenas
Lo Belle.........._ MWew Port Richey...___ Port St Jog....... — Valparaisg........
New Smyrna Beach.._ Port St Licie.....__ Venice.....
liewberry.
Morth Cape Coral..__ QUinCY...iveesssss
North Dade........___ Ralford...........___ Wslde...
Borth Fort Myers.._ Reedy Creek......._ Welnut Billeeoeeen
North Key Largo..._ Reynolds Mill.....___ Mauchuls....eeevee_
North Muples......___St. Augustine.....__ Waskiwaches Spe..._
North Port......se___ §t. Clowdiasssssne___ WolaKBuuuensananss

Oak Hill..........
o ||
holee........
Okl swsha.
old Toun

”E'

Hoare Naven

-

LT

EEEIREREEE

Orange CITY..ouues
Buvel.ooiiiiieese___ Englewood.cesarsas Mcmossssa Springs. Luraville......... Orange Park......

Eu‘li..l!.l!l"ll.lJ!ﬂ.'-.u....t.Jc:m’........ Orange Spflm....

..... —=F. Plant CIf¥escursns Tovares, coceeeces.

- g "1 T—— mtaon-t-q---qq
MICANODY . o vrenanss
cewnass Middlebu g, .ovaune

Melbourng. .. .ovues____ Poness City.eeeees__ Spring LakSesuesss
Chlefland..cconsan_ FEMYOr8.escencaee___ Jacksonville Boho. ____ Melrose...........____ Panamas City Besch._ STArK®....eecnece.
Aillgator Pointe.._ ChIpley.eccecensaa _ FEMyars Besch...._ JOSPaf...ccvcvenne MidBloyirssnnsnns
SN 1 L 7 PO PPN | 1 | [1, - PRI | Oy
— Clesrwalersivanaen____Ft.alton Beach...

NEH

Porsacoln..covvnnne ml“f mtltdc

Parring.csiesseeee__ Surny Nills.......

- POITY. Lovrensnenas Tallshasses.......
Plareon...ceunene Tomps ..vnnnnnsans

.......

Poscns Park..... -
Pospano Beach.....

—__The Beaches.......
— Tioaviile,.......
RN {5 - RS
Trilscooches......

——— =
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sasnend Punta Gords....... Vernon., .oovvsnenas

Catledan. cusunness E"r“m-o"-uo_ M-a---n-u---._‘“tiﬂ\-.n-n--.. Orlandd...cievanns

Cantamant. e Fernanding Beach. . Mudson..essussnens

“lunll.llolillll

Copa Coralennanena_Flagler Basche.u..__ lenckalen..u.s,, Narathon,...uesss
Cope Matt..cuavaaa__ Florahose,.ouvenss __ll'ﬁlln Lak®oseases Marco Island......

Corraballe........
Cecar Ko h.eeseanns

Chatiancochee, cuue

FOrest.cessnnonsns Interlachen...uu.. HWaaville.o.oon.o..

Fla Boys Ranch.... Indiantown. .ovusas Marisnne.....

FR.CeOrgscasanss Inverness. ... . ...

0 T —
Palothd..ciiiansas
Pale CoBslovivanaes

sasamew

Fl.lovderdale..ous____Iolesoreds,....... Molntosh...,yuais LT T

LLLLLLL

Oviedo.sseassnnsss Seagrove Beach...,
POCR. nsennasnanss Sebastinn.coseness

Vero Beach........

]

ST, Markbeveoacasa  WollBOMn. vuuieanss
St. Peteraburg...._ West Licsisses.,..
Salt Springs......____ West Palm Basch...
San Antonio....eee__ Westvilleeeoooosss
Sanderson.....veee____ Wewshitchis.......
Sanford....cooanea___ Wnite Springs.....
Sanibel-Captive...___ Wildwood..........
Santa Rosa Beach..__ Williston,.......,
Sarasota.... — Windarmers........
—_Winter Garden.....
—_vintar Kaven......
Sebring..ovannnnas Winter Parkeses.ss
Shalisar...ccones__ Tenkeelown........
Silver Spe.Shores.___ Toungstown-fount..
SEadl . isanninnnn Tult®ieuironnensses
SopChopRYeeesevsas__ Tephyrhilis.......
Loifo Springs.....  ——

l
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| ** FLORIDA EAS FOR MAJOR EXCHANGES **

Extended Service
Arcn

with

These Exchanges

PENSACOLA:

PANAMA CITY:
TALLAHASSEE :

‘ JACKSONVILLE:

! GAINESVILLE:

OCALA:

' DAYTONA BEACH:
TAMPA :

CLEARWATER:

ST.
LAKELAND:
FORM PSC/CMU 31 (4/91)

PETERSBURG:

Cantonment, Gulf Breeze
Pace,Milton Hollay=Navarre.

Lynn Haven, Panama City Beach,
Youngstown-Fountain and

Tyndall AFB.

Crawfordville, Havana,
Monticello, Panacea, Sopchoppy
and St. Marks.

Baldwin, Ft. George,
Jacksonville Beach,
Maxville, Middleburg
Orange Park, Ponte Vedra and
Julington.

Callahan,

Alachua, Archer, Brooker,
Hawthorne, High Springs,
Melrose, Micanopy,
Newberry and Waldo.

Belleview, Citra, Dunnellon,
Forest Lady Lake (B21),
McIntosh, Oklawaha,

Orange Springs, Salt Springs
and Silver Springs Shores.

New Smyrna Beach.

Central None

East Plant City
North Zephyrhills
South Palmetto
West Clearwvater

St. Petersburg, Tampa-West and
Tarpon Springs.

Clearwvater.

Bartow, Mulberry, Plant City,
Polk City and Winter Haven.




¢+ FLORIDA

ORLANDO:

WINTER PARK:

TITUSVILLE:

COCOA:
MELBOUFNE:

SARASOTA:
FT. MYERS:

NAPLES:
WEST PALM BEACH:
POMPANO BEACH:

FT. LAUDERDALE:
HOLLYWOOD:

NORTH DADE:
MIAMI:

FORM PSC/CMU 31 (4/91)

EAS MAJOR _EXCHANGES CONTI

UE &%

Apopka, East Orange, Lake
Buena Vista, Oviedo,
Windermere, Winter Garden,
Winter Park, Montverde, Reedy

Creek, and Oviedo-Winter
springs.

Apopka, East Orange, Lake
Buena Vista, Orlando, Oviedo,
Sanford, Windermere, Winter
Garden, Oviedo-Winter Springs

Reedy Creek, Geneva and
Montverde.

Cocoa and Cocoa Beach.

Cocoa Beach, Eau Gallie,
Melbourne and Titusville.

Cocoa, Cocoa Beach, Eau Gallie
and Sebastian.

Bradenton, Myakka and Venice.

Cape Coral, Ft. Myers Beach,
North Cape Coral, North Ft.
Myers, Pine Island, Lehigh
Acres and Sanibel-Captiva
Islands.

Marco Island and North Naples.
Boynton Beach and Jupiter.
Boca Raton, Coral Springs,
Deerfield Beach and Ft.
Lauderdale.

Coral Springs, Deerfield

Beach, Hollywood and Pompano
Beach.

_Ft. Lauderdale and North Dade.

~16~-

Hollywood, Miami and Perrine.

Homestead, North Dade and
Perrine
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#d GLOEBARY wa

ACCESS CODE: The term denotes a uniform four or seven digit code
assigned to an individual IXC. The five digit code has the form
10XXX and the seven digit code has the form 950-10XX.

BYPASS: Transmission facilities that go direct from the local
exchange end user to an IXC point of presence, thus bypassing the

local exchange company.

CARRIERS CARRIER: = An IXC that provides telecommunicatiors
service, mainly bulk transmission service, to other IXC only.

CENTRAL OFFICE: A local operating unit by means of which
connections are established between subscribers' lines and trunk
or toll lines to other central offices within the same exchange
or other exchanges. Each three (3) digit central office code
(NXX) used shall be considered a separate central office unit.

CZNTRAL OFFICE CODE: The term denotes the first three digits
(NXX) of the seven (7) digit telephone number assigned to a
customer's telephone exchange servive.

COMMIBBION: The Florida Public Service Commission.

COMPANY, TELEPHONE COMPANY, UTILITY: These terms may be used
interchangeably herein and shall mean any person, firm,
partnership or corporation engaged in the business of furnishing
communication service to the public under the jurisdiction of the

Commission.

DEDICATED FACILITY: The term denotes a transmission circuit
which is permanently for the exclusive use of a customer or a
pair of customers.

END USER: The term denotes any individual, partnership,
association, corporation, governmental agency or any other entity
which (A) obtains a common line, uses a pay telephone or obtains
interstate service arrangements in the operating territory of the
company or (B) subscribes to interstate services provided by an
IXC or uses the services of the IXC when the IXC provides
interstate service for its own use.

EQUAL ACCEBS EXCHANGE AREAS: EAEA means a geographic area,
configured based on 1987 planned toll center/access tandem areas,
in which local exchange companies are responsible for providing
equal access to both carriers and customers of carriers in the
most economically efficient manner.

FORM PSC/CMU 31 (4/91)
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EXCHANGE: The entire telephone plant and facilities used In
providing telephone service to subscribers located in an exchange
area. An exchange may include more than one central office unit,

EXCHANGE (SERVICE) AREA: The territory, including the base rate
suburban and rural areas served by an exchange, within which
local telephone service is furnished at the exchange rates ;

applicable within that area.

EXTENDED AREA SERVICE: A type of telephone service furnished
under tariff provision whereby subscribers of a given exchange or
area may complete calls to, and receive messages from, one or
more other contiguous exchanges without toll charges, or complete
calls to one or ‘more' other exchanges without ‘toll message

charges. '

PACILITIES BASED: An IXC that has its-own transmission and/or
switching equipment or other elements of equipment and does not
rely on others to provide this service.

FOREIGN EXCHANGE BERVICES: A classification of exchange service
furnished under tariff provisions whereby a subscriber may be
provided telephone service from an exchange other than the one
from which he would normally be served.

FEATURE GROUPB: General categories of unbundled tariffs to
stipulate related services.

Feature Group A: Line side connections presently serving
specialized common carriers.

Feature Group B: Trunk side connections without equal )
digit or code dialing. N

Feature Group C: Trunk side connections presently serving
ATE&T=-C.

Feature Group D: Equal trunk access with subscription.

INTEREXCHANGE COMPANY: means any telephone company, as defined
in Section 364.02(4), F.S. (excluding Payphone Providers), which
provides telecommunication service between exchange areas as
those areas are described in the approved tariffs of individual
local exchange companies.

INTER-OFFICE CALL: A telephone call originating in one central

office unit or entity but terminating in another central office

unit or entity both of which are in the same designated exchange
area.

INTRA-OFFICE CALL: A telephone call originating and terminating
within the same central office unit or entity.
FORM PSC/CMU 31 (4/91)
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INTRASTATE COMMUNICATIONE: The term denotes any communica?ionc
in Florida subject to oversight by the Florida Public Service
Commission as provided by the laws of the State.

INTRA-BTATE TOLL MESBAGE: Those toll messages which originate
and terminate within the same state.

LOCAL ACCEEE AND TRANSPORT AREA: LATA means the geographic area
established for the administration of communications service. It
encompasses designated exchanges, which are grouped to serve
common social, ecconomic and other purposes. .

LOCAL EXCHANGE COMPANY (LEC): Means any telephone company, as
defined in Section 364.02(4), F.S., which, in addition to any
other-telephonic communication service, provides .
telecommunication service within exchange areas as those areas
are described in the approved tariffs of the telephone company.

OPTIONAL CALLING PLAN: An optional service furnished under
tariff provisions which recognizes a need of some subscribers for
extended area calling without imposing the cost on the entire
body of subscribers.

900 BERVICE: A service similar to 800 service, except this
service is charged back to the customer based on first minute
plus additional minute usage.

PIN NUMBER: A group of numbers used by a company tn identify
their customers.

PAY TELEPHONE SERVICE COMPANY: Means any telephone company,
other than a Local Exchange Company, which provides pay telephone
service as defined in Section 364.335(4), F.S.

POINT OF PRESENCE (POP): Bell-coined term which designates the
actual (physical) location of an IXC's facility. Replaces some
applications of the term "demarcation point."

PRIMARY BERVICE: Individual line service or party line service.

RESELLER: An IXC that does not have certain facilities but
purchases telecommunioations service from an IXC and then resells
that service to octhers.

ETATION: A telephone instrument consisting of a transmitter,
receiver, and associated apparatus so connected as to permit
sending and/or receiving telephone messages.

FORM PSC/CMU 31 (4/91)
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SEUBSCRIBER, CUSTOMER: These terms may be used interchangeably
herein and shall mean any person, firm, partnership, corporation,
municipality, cooperative organization, or governmental agency
supplied with communication service by a telephone company.

SUBSCRIBER LINE: The circuit or channel used to connect the
subscriber station with the central office equipment.

SWITCHING CENTER: Location at which telephone traffic, either
local or toll, is switched or connected from one circuit or line
to another. A local switching center may be comprised of several

central office units.

TRUNK: A communication channel between central office units or
entities, or private branch exchanges.

FORM PSC/CMU 31 (4/91)
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State
June 10, 1996

NOWALSKY & BRONSTON, L.L.P.
ATTORNEYS AT LAW

3900 N CAUSEWAY BLVD #1275
METAIRIE, LA 70002

Qualification documents for LONG DISTANCE NETWORK, INC. were filed on
June 6, 1996 and assigned document number F86000002873. Please refer to
this number whenever corresponding with this office.

Your corporation is now qualified and authorized to transact business in Florida
as of the file date.

The certification you requested is enclosed.

A corporation annual report will be due this office between January 1 and May 1
of the year following the calendar year of the file date. A Federal Employer
Identification (FEI) number will be required before this report can be filed. If you
do not already have an FEl number, please apply NOW with the Intemal
Revenue by calling 1-800-829-3676 and requesting form SS-4.

Please be aware if the corporate address changes, it is the responsibility of the
corporation to notify this oﬂﬁa

Should you have any questions regarding this matter, please telephone (904)
487-6091, the Foreign gualtﬂcaﬂom ax Llagn Section.

Doug Dickinson .- ..
Document Specialist
Division of Corporations Letter Number: 096A00028757
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4z | centify from the records of this office that LONG DISTANCE NETWORK, INC., AL
445 is a corporation organized under the laws of Texas, authorized to transact Ge8
A business in the State of Florida, qualified on June 6, 1996. .'“+"
> 82
708 The document number of this corporation is F98000002873. 705
e | further certify that said corporation has paid all fees and penalties due this office S0
705 through December 31, 1996, and its status is active. a0
205 I further certify that said corporation has not filed a Certificate of Withdrawal. 205
205 43
443 0
0 05
05 A
135 Al
207 : S0z
@iven unber myp hanb anb the O
@reat Seal of the State of Florida, e

at Tallabassee, the Capital, this the
Tenth papof June, 1996
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| certify the attached is a true and correct copy of the application by LONG
DISTANCE NETWORK, INC., a Texas corporation, authorized to transact
business within the State of Florida on June 6, 1996 as shown by the records of
this office.
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The document number of this corporation is F96000002873.
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Great Seal of the State of Florida,
at Tallabassee, the Capital, this the
Tenth dapef June, 1996




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER AFOREIGN CORPORATION TO TRANSACTBUSINESS IN THE
STATE OF FLORIDA:

Long Distance Network., Inc.

.‘b?;t“:p'ml f ke knpoct in — ;Eu learty indicata That itis a corporation instead of "wwmm
a pons o a
orplr:'l.url.hiplimtnmnw ‘:I:m:lp:wlm.l .

1

2. Texas <
(SBw or county Under the law of which & s Incorporatd) ( FEI number, i applicabile)
4. March 3,1989 B. Perpetual
(Date of Incorporaton) {Duration: Year corp. will coase to exist or "pespatualy

6. Upon acceptance of this application
(Datn frst ransactod buSIness in FIONGA. (Ses sectons 6071601, 007,1602, and 817,166, F 5.)

7 1600 Promenade Center, Ste.1510 2
. g =
.. YEn
Richardson, Texas 75080 (= =3
™
{Current malling address) ¢ SEm
B._Sale of long distance telecommunications services. = %3{5‘
(Purposel(s) of corporaton authorized in home stats of county to be camied outin the sut i gﬂ
e =y
—
9. Name and sveetaddress of Florida registered agent: & s
wy

Name: NRAI Services, Inc.

Office Address: 526 E. Park Avenue

Tallahassee , Florida , 32301
{Zip Code)

10. Registered agent's acceptance:

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this application, | hereby accept the appointment as
registered agent and agree (o actin this capacity. | further agree  comply with the provisions
of all statutes relative to the praper and complete performance of my duties, and | am familiar
with and accept tbauobﬁgutfm:_n!mym as registered agent.

ce :

-

By:

(opbabbaidyid 1
AL TR e R T




12. Names and addresses of officers and/or directors:
A DIRECTORS

Chairman: Jack W. Matz,Jr.

Address: 1600 Promenade Cepnter,Ste.1510
Richardson, Texas 75080

Vice Chairman: Paul Miller
Address: 1600 Promenade Center,Ste.1510

Richardson, Texas 75080

Director: J.David Darnell

Address: 1600 Promenade Center,Ste.1510
Richardson, Texas 75080
Director: Terry Houston

Address: 1600 Promenade CenberlSte.ISIO
Richardson, Texas 75080

B. OFFICERS

President
Address: 1600 Promenade Center,Ste.1510

Richardson, Texas 75080

Vice President: __J. Darnell David
Address: 1600 Promenade Center,Ste.l1510

Paul R. Miller

Richardson, Texas 75080

Secretary: John Q. Ebert
Address: 1600 Promenade Center,Ste.l510

Richardson, Texas 75080
J. Darnell David

Treasurer:
Address: 1600 Promenade Center,Ste.1510

Richardson, Texas 75080

NOTE: If mrv you may attach an addendum to the appica'ﬂnn listing additonal officers

dent
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The C%fe of Texas

SECRETARY OF STATE g 2
o
IT IS HEREBY CERTIFIED, that S 53
Articles of Incorporation ¢ 5w
of o SBFE
o=m
E 450
LONG DISTANCE NETWORK, INC. = 52
CHARTER NO. 1106822-0 o 25
& =

were filed in this office and a certificate of incorporation was issued on
MARCH 3, 1989;

IT IS FURTHER CERTIFIED, that no certificate of dissolution has been issued, and
that the corporation is still in existence.

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on May 28, 1996.

ol )

Antonio O. Garza, Jr.
Secretary of State

DEM




EXHIBIT B

Consolidated Financial Statements of SA Holdings, Inc.
Long Distance Network, Inc. is a wholly-
owned subsidiary of SA Holdings




—

SA HOLDINGS, IINC.AND SUBSIDMARIES
CONSOLIDATED BALANCE SHER TS
December 31, 1993 and 193

ASSETS

1994 1993
CURRENT ASSETS
Cash § 331,431 $1,198,392
Accounts and notes receivable
Trade, net of allowance for doubtful

accounts of $178,368 and $31,141, respectively 985,174 546,478
Other, net of allowance for doubtful
accounts of $48,825 in 1994 142,301 88,580
Inventory 123,790 123,790
Prepaid expenses and other _ 34129 271531
Total current asscts 1,923,986 2234777
NET ASSETS OF DISCONTINUED TITLE
PLANT SERVICES OPERATION 1537386 3,625,045
PROPERTY AND EQUIPMENT 979,022 140,224
Less accumulated depreciation _(187,169)  _(30,952)
Net property and equipment 791,853 _109272
EXCESS OF COST OVER NET ASSETS .
ACQUIRED, net of accumulated amortization 4,943,494
OTHER ASSETS
Employee note receivable 195,904 .
Other . 384211 _ 376,089
Total other asscts 580,115  _376,089
TOTAL ASSETS $11,776834  $6,345,183
- Continued -

The accompanying notes are an integral part of these consolidated financial statements.
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SA HOLDINGS, INC, AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS - Continued
December 31, 1994 and 1993

CURRENT LIABILITIES
Accounts payable - trade
Accrued telecommunications expenses
Other accrued expenses

Notes payable
Current maturities of long-term obligations

Total current liabilities

LONG-TERM OBLIGATIONS,
less current maturitics

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY

Preferred stock, $.00001 par value,
12,500,000 shares authorized, no shares
issucd and outstanding

Common stock, $.0001 par value, 50,000,000
shares authorized; 10,566,139 and 7,372,661
issued, respectively

Additional paid-in capital

Retained deficit

Treasury stock (136,516 shares and
71,073 shares, respectively) at cost

Total sharcholders' equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

$ 223,362
755,669
163,195
129,610

90248

1.362,084

430,393

1,057
15,629,114
(5,404,864)
-—(240,950)

9,984,357

$11,776,834

The accompanying notes are an integral part of these consolidated financial statements.

F-6

1993

£ 46730
638,725
64,105

749 560

737
8,572,764
(2,957,878)
(20,000
5,595,623

$6,345,183
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SA HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERA 110

Years ended December 31, 1994 and 19493

OPERATING REVENUES
Telecommunications services
Other

Total operating revenucs

OPERATING EXPENSES
Cost of revenue
General and administrative
Depreciation and amortization

Total operauing expenses

LLOSS FROM CONTINUING OPERATIONS BEFORE
OTHER INCOME (EXPENSE)

OTHER INCOME (EXPENSE)
Interest expense
Bad debt expense
Litgation settlement
Other
Total other income (expense)

LLOSS FROM CONTINUING OPERATIONS

DISCONTINUED OPERATIONS
Loss from title plant services operations
Provision for operating losses dunng phase-out
penod

NET LOSS

Loss per weighted average
common share outstanding
S ctiond .
Discontined operations
Net loss per share

Weighted average number of common shares outstanding

1994

9,601 446
153,897

9,755,343
8,298,430
2,535,654

_413317

11,247,401

(1,492,538)

(29,903)
(318,583)

-

21474
£327.012)

(1,819,070)

(477,916)
_(150,000)
_{627.916)
$(2,446,986)

$(0.20)
(0.07)
$02D

192,720

The accompanying notes are an integral part of these consolidated financial statements.
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$2,548,153
44,320

2,592,473

2,395,044
1,035,210
142,796

3.??—‘;‘}.‘_“

__(980,577)

(11,721)

(61,552)

100,417
- (15.971)
—1LI73

(969,404)

(106,204)




SA HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
Years ended December 31, 1994 and 1993

Additional
Common Stock paid-in Retained Treasuny
_Shares Amount _Sapital _defiait _Stock _Tot!

Balances at December 31, 1992 5471411 $547 $8,357.488 $(1.882,270) $(20,000) £6 855 708
Private placements of common stock 1,407,274 141 1,621,358 - : 16214
Issuance of commeon stock for

exercise of options 1,511,236 151 1.093.816 : . 1 09Y 4
Cancellation of shares held in escrow for:

Foreign trade license agreements (367,260) (57) (249,943) » . 34
Coal methane gas leases agreement (450,000) (45) (2,249,955) - . 2250
Net loss for the year - - - (L075.608) . (LO7S,608
-Muw 31,1993 7,372,661 1737 8.572,764 (2.957.878) (20,000) 559562
Private placements of common stock 834,317 84 1,885,264 - - 1,885 343

Issuance of common stock for:
Exercise of options 1,057,075 106 1,421,216 . (220,950) 1,200,372
Acquisition of Long Distance Network 1,302,086 130 3,749,870 . " 3. 750,00
Net loss for the year - . - (2,446,986) - (2,346,986
Balances at December 31, 1994 10,566,139 $1,057 $15,629,114 $(5,404 864) $(240,950) $9 984 357

The accompanying notes are an integral part of thesc consolidated financial statements
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SA HOLDINGS, INC.OAND SUBSIDIARTES
CONSOLIDATED STATEMENIS OF CASH FLOWS

Years ended Decembw

CASH FLOWS FROM OPERATING ACTIVITIES
Nct loss
Adjustments to reconcile net loss
10 net cash used by operating activities
Loss from discontinued operations
Prowvision for discontinued operating losscs
Provision for losscs on accounts rcceivable
Litigation settlement
Other
(Increase) decrease, net of effect of acquisition
Accounts and notes receivable
Prepaid expenses and other
Other assets
Increase (decrease), net of cffect of acquisiion
Accounts payable and accrued expenses

Net cash used in operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to property and equipment

Purchasc of LDN, net of cash acquired
Other

Net cash used in investing activitics
CASH FLOWS FROM FINANCING ACTIVITIES
Net changes in short-term loans
Borrowings
Proceeds from private placements of common stock
Proceeds from exercise of options
Principal payments on long-term obligations
Net cash provided by financing activitics
NET CASH USED BY DISCONTINUED OPERATIONS
INCREASE (DECREASE) IN CASH
Cash at beginning of year

Cash at end of year

vl TS and (993

19494

$(2,446,986)

477916
150,000
413,317
JIK 583

15,280
(150,480)
(63,759)
(16,581)
(544,907)
(1,847,617)
(208,317)
(1,330,397
(9.451)
(1.548,165)
(35,437)
120,000
1,885,348
1,200,372
(4,205)
3,166,078
{637.257)
(866,961)
L198.392

$.331431

The accompanying notes are an integral part of these consolidated financial statements.
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1993

$(1,075,608)

106,204

142,796
61,552
(100.417)
28 494
‘5 10,206)
(62,468)
(53,434)
S07.103

_{(935,984)

(101,396)
14,180

_(87.216)

(30,000)
1,621,499
1,093,967
(70,000)
2,615,466

(399.446)
1,172,820

SL198392




SA HOLDINGS, INC, AND SUBSIDIARIES

NOTES 10 CONSOLIDATED FINANCIAL STATEMENTS

NOTE A - DESCRIPTION OF BUSINESS AND ORGANIZATION

SA Holdings, Inc. d/b/a SA Telecommunications, Inc. (STEL or the Company) 1s a global
telecommunications carrier that provides intrastate, interstate and international service, as well as a
vaniety of operator and other services. In 1995, the Company plans on making a name change to
SA Teleccommunications, Inc. from SA Holdings, Inc. to better reflect the focus on its core
telecommumications business

Al December 31, 1994, the Company's wholly-owned subsidianes consist of Long Distance
Network, Inc. (LDN), North American Telecommunications Corporation (NATC), Strategic
Abstract and Title Corporation (SATC), Baltic States and CIS Ventures, Inc. (BS/CIS), and CIS
Intelligence Information Services, Inc. (CIS). Also, the Company has a 47 5% interest in Western
Siberia  Telecommunications (USA), Inc. (WST), and a 50% interest in Intertex Trading
Corporation (ITC).

The Company conducts its domestic telecommunications operations through LDN {acquired
effective March 1, 1994 - seec Note C). LDN is a domestic interexchange cumier providing one-
plus dircct dial long distance service to businesses and residences, as well as long distance
telecommunications operator services (telephone calling card, collect, third party billing, and credit
card calls requiring operator assistance) to hotels, motels, hospitals, private pay telephone owners,
and residences.  During 1994, LDN revenues comprised approximately 76% of total consolidated
revenues.

mfmmnycmdmsmmamnwa!tdmummopwuiousnmhﬂymww
South America through NATC. NATC is a private telocommunications carrier which provides
mmwmmmmmfmmm including interexchange
scrvices, operator scrvices, international long distance, voice mail, conference calling, and
facsimile distribution. During 1994 and 1993, NATC revenues compnsed approximately 22% and
98%, respectively, of total consolidated revenues. NATC conducts business under the service
mark of "GlobalCOM".

BS/CIS facilitates joint ventures established under a protocol executed by and between STEL and
the West-Siberian Commercial Bank of Tyumen Oblast, Russia (a/k/a Zapsibcombank). WST
provides telecommunications services via NATC into the Baltic States and Commonwealth of
Independent States (formerly the Soviet Union). ITC develops import and/or export trade ventures
(principally involving textiles) by and between companies located in Russia and the United States.
CIS provides clectronic database scrvices by and between companies located in Russia and the
United States. These operations had no significant impact on the consolidated balance sheets at
December 31, 1994 and 1993 or the consolidated statements of operations for the years then ended.

F-10



SA HOLDINGS, INC. AND SUBSIDIARIES

SNOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Contnia

NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consohidation
The consolidated financial statements include the accounts of the Company and its subsidiarics
listed above.  All sigmificant intercompany accounts and transactions have been chiminated in
consolidation. Certain prior period amounts have been reclassified for comparative purposes

Financial Instruments

The fair market value of financial instruments is determined by reference to vanous market data
and other valuation techniques as appropriate. The Company believes that the fair values of
financial instruments approximate their recorded values.

Business and Credit Concentrations

In the normal course of business, the Company extends unsecured credit 1o its customers related o
telecommunication services.  All international telecommunications services ar: billed and
pnncipally paid in U, S. dollars; therefore, the Company is exposed to mummal foteign currency
translation risk. Because of the credit risk involved, management has provided an allowance for
doubtful accounts to provide for amounts which may eventually become uncollectible and to
provide for any disputed charges. Dunng 1994, two domestic telecommunications customers
accounted for approximately 31% and 8%, respectively, of total consolidated revenues

Inventory

Inventory is valued at the lower of cost or market with the cost determuned using the first-in, first-
out method.  Inventory consists of prepaid travel vouchers held for resale.

Property and Equipment
Property and equipment arc stated at cost. Depreciation for financial statement purposes is
provided by the straight-line method over the estimated useful lives of the depreciable asscts

Maintcnance and repairs arc cxpensed as incurred while replacements and betterments are
capitalized.

F-11




SA HOLDINGS, INC,AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL S TATEMENIS - Continued

NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - continued
Goodwill and Related Intangibles

Goodwill and related intangibles reflect the acquired cost of goodwill, customer lists, non-compete
agrecments, and related items. These intangibles are amortized by the straight-hine method over
their estimated useful lives. It is the Company's policy to periodically review the net realizable
value of its intangible asscts through an assessment of the esumated futurc cash flows related to
such assets. The specific business to which these intangible assets relate is reviewed to determine
whether future cash flows, over the remaining estimated life of the asset, provide for recovery of
the assets. In the cvent that assets are found to be stated at amounts which are in excess of those
which are supported by estimated futurc cash flows, then the intangible asscts are adjusted for
impairment to a level commensurate with a discounted cash flow analysis of the underlying assets

R K 32

The Company recognizes revenuc based on customer usage, nct of an estimate for uncollectible
revenue. At December 31, 1994 and 1993, unbilled services were nurimal - The Company sells its
services 1o its customers primanly on a measured ime basis

Loss Per Share

lmpcrslmrci:mputndbydividmstlunclloﬂbymcmglmdawngcmunhaofslmcsof
common stock outstanding during the periods. The effect of outstanding options and warrants on
the computation of net loss per share is antidilutive and, therefore, 15 not included in the
computation for the years ended December 31, 1994 and 1993

Federal Income Taxes

Effective January 1, 1993, the Company adopted Statement of Financial Accounting Standards
No. 109, “Accounting for Income Taxes" ("SFAS #109"). Deferred income taxes are calculated
utilizing an asset and liability approach whereby deferred taxes are provided for basis differences
for assets and liabilitics arising from differing treatments for financial and income tax reporting
purposcs. Valuation allowances against deferred tax assets are provided where appropnate. There
was no impact on the consolidated financial statements upon adoption of SFAS #109.

Statement of Cash Flows

Cash paid for interest for the years ended December 31, 1994 and 1993 was $21,896 and $13,463,
respectively.
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SA HOLDINGS, INCOAND SUBSIDIARIES

NOTES 1O CONSOLIDATED FINANCIAL STATEMENTS - Continued

NOTE C - ACQUISITION OF LONG DISTANCE NETWORK, INC

Effective March 1, 1994, the Company acquired all of the outstanding common stock of Long Distance
Network, Inc. (LDN), a domestic interexchange long distance carrier located in Dallas, Texas  The
acquisition was accomplished through the payment of $1,354,660 in cash and the issuance of 1,302,086
shares of unregistered, restricted common stock of the Company to the sharcholders of LDN.  The
Company utilized working capital and funds gencrated from private placcments of unregistered, restricted
common stock 1o complete the cash portion of the transaction. Of the total 1,302,086 shares of
unregistered, restricted common stock issued, 1,041,666 shares related to the acquisition of LDN stock and
260,420 shares related to "Covenants Not to Compete”.

The acquisition was accounted for as a purchase whereby the excess purchase price over net asscts
acquired has been recorded based upon the fair values of assets acquired and habilities assumed. The faur
value of the stock issued in connection with the acquisition was estimated 1o be approximately $3,750,000,
which reflects a discount of approximately 25% from the market price of the Company's publicly traded
stock and, in management's view, is rcasonable given the restricted nature.

The Company's consolidated statements of operations include the results of operations of LDN since
March 1, 1994, The Company will also include LDN 1n its consolidated federal income tax returmn

A summary of excess of cost over net asscts acquired is as follows:

December 31,
1994 Life

Goodwll $3,983,080 25 Years

Covenants not to compete 750,000 10 Years

Customer acquisition costs 442,563 10 Years
5,175,643

Accumulated amortization (232,149)

$4,943 494
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SA HOLDINGS, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continned

NOTE C - ACQUISITION OF LONG DISTANCE NETWORK, INC - continued
Pro Forma Results of Operations

The following table presents summarized, unaudited consolidated results of operations for the Company
assuming the acquisition of LDN was completed on January 1, 1993 These pro forma amrounts represent
the historical operating results of LDN combined with those of the Company, with appropnate adjustments
which give cffect for amortization and shares of common stock issued. These pro forma amounts are not
necessarily indicative of consolidated operating results which would have occurred if LDN had been
included in the operations of the Company during the periods presented, or which may result in the future,
because these amounts do not reflect full transmission and switched service cost optimization, and the

synergistic effect on operating, selling, general and admimistrative expenses

(Unaudited)
For the year
o cnded December 31,
1994 1993
Revenues $11,136,615 $11,097 986
Cost of revenucs 0,452,202 9,819,371
Operating and other expenscs 3531223 2,519,326
Loss from continuing operations (1,846 ,810) (1,240,711)
Discontinued operations (621.916) {106,204)
Net loss $(2.474,726) $(1,346,915)
Net loss per weighted average
common share outstanding $(0.26) $(017)
Weighted average sharcs outstanding 9,483 345 7,810,345

NOTE D - DISCONTINUED OPERATIONS

As part of an overall plan of disposition, on December 28, 1994, the Company’s Board of Directods
approved a spinoff of approximately 55% to 60% of its title plant scrvices subsidiary, SATC, in the form
of a stock dividend to sharcholders. During the first part of 1995, SATC will file a Form 10-5B
registration statement with the Socuritics and Exchange Commission to become a publicly traded company
prior 10 the distribution to shareholders. Under the plan of distribution, cach common sharcholder of the
Company would receive a pro-rata number of shares of common stock of SATC. This would be based oo
the number of shares of the Company's common stock owned as of the record date for the distribution.
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SA HOLDINGS, INC AND SUBSIDIARIES

NOTES TOOCONSOLIDATED TINANCIALSTATEMENTS  Contied

NOTE D - DISCONTINUED OPERATIONS - continued

SATC's amtomated Title Plant data base allows SATC to offer utle abstracting and utle insurance services
SATC 1s a licensed agent authorized to issuc and scll title msurance  The Title Plants consist of the
summanzation of all histonical records of all matters affecting titles to parcels of real property in Midland
County, Texas and Ector County, Texas. In accordance with Statement of Financial Accounting Standards
No. 61, "Accounting for Title Plam”, all costs incurred to construct a Title Plant, including the costs
incurred to obtain, organize, and summanze historical information in an efficient and uscful manner, are
capitalized until the Title Plant can be used by the Company to conduct title scarches. Capitalized costs of
the Title Plant are not depreciated or charged against income unless permancent impairment of the value of
the Tutle Plant occurs.

Revenues of the title plant services segment were $142,212 in 1994 and $315,078 in 1993 As of
December 31, 1994 and 1993, assets of the discontinued segment, principally consisting of the title plants,
amounted to $3,727,153 and $3,670,089, respectively, and liabilitics were $189,767 (including estiniated
operating losses during the phase-out period) and $45 044, respectively

NOTE E - TRADY CREDITS AND PREPAID TRAVEL VOUCHERS

During 1991, the Company purchased $1,000,000 in trade credits from Amencan Marketung Complex
International, Inc. (AMC). The terms of the agreement allow the Company tc use these credits to purchase
various goods and services, as available, using a combination of cash and trade credits. The trace credits
are transferable to other partics and the Company anticipates using a portion of these credits in conjunction
with the acquisition of other companies. All unused trde credits expire on January 1, 1997,

At December 31, 1994 and 1993, the trade credits were reflected in the consolidated balance sheets at
$361,510 and $390,000, respectively. The carrying value reflects the net discounted present value of the
credits expected to be utilized by the Company prior 1o their expiration on January |, 1997

Prepaid travel vouchers have a face value of approximately $483,000 and are valued at $123,790 at
December 31, 1994 and 1993, Management intends 1o hold these prepaid travel vouchers for resale and,
accordingly, they are Ciassified as inventory in the accompanying consolidated balance shects

F-15




SA HOLDINGS, INC. AN SUBSIDIARTES

NOTES TO CONSOLIDATED FINANCIAL STATEMENITS - Continued

NOTE F - PROPERTY AND EQUIPMENT

Property and equipment at December 31, consists of

1994 _ 1993 _ Lafe
Land $ 34,000 5 . -
Building 136,596 - 40 Years
Switching equipment 470,893 - 5 Years
Software 37,584 30,939 5 Vears
Office equipment 230,039 89,206 5 Years
Furniture and fixtures 69910 20,079 5 Yeais

$919.022  $140.224

The switching equipment included above was acquired under a capital lease n December, 1994 The
Company has th» option to purchase the switching cquipment upon the expiration of the lease  Total
depreciation expense, including amortization of equipment under capital leases, charged 1o operations for
the years ended December 31, 1994 and 1993 was $15%,612 and $122 082, respectively.

NOTE G - NOTES PAYABLE

Notes payable at December 31, consists of

1994
Note payable to an officer and director
with interest at 12% due in June 1995 $ 30610
Note payable to a financing institution with
interest at 2% over prime due in Apnl 1995, 99,000
$129.610
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SA HOLDINGS. I AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

NOTE H - LONG-TERM OBLIGATIONS

Long-term obligations at December 31, consists of

1994
Note payable to a trust (collatcralized by land and
building) due in monthly mstaliments of $1,586
including interest at 10% with the balance
duc in 2004, $115,796
Capital lease obligation - Note M 404,845
520,641
Less current matuntics
Long-term debt (7,801)
Capital lcase obligations (82,447)
Long-term portion $430,393
Scheduled maturitics of long-term obligations arc as follows:
Year ending
December 31, —Amount___
1995 $ 90,248
1996 94,903
1997 104,369
1998 114,780
1999 48,622
Thereafter 67,719
$520,641

NOTE I - CAPITAL STOCK TRANSACTIONS

At December 31, 1994, the President of the Company voted an aggregate 1,703,781 shares of common
stock (16% of voting cootrol) pursuant to various voting trust agreements, The agreements were
established in conjunction with the LDN acquisition and other operating activitics of the Company where
compensation or consideration was made in securitics of the Company.
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EXHIBIT C

Management Profiles




PROFILES OF KEY MANAGEMENT

Jack W. Matz, Jr. - Mr. Matz has served for the past seven
years as Chairman of the Board, Chief Executive Officer and a

director of the Company and its predecessor Strategic Abstract &
Title Corporation and/or an executive officer for the following
corporations: Strategic Industries, an investment company; EIl
Dorado Systems (Canada), Inc., a computer systems firm; HCS
Drilling and Operating Corporation, an oil and gas firm; and
Koewell O0il and Gas Corporation. Prior to these relationships, Mr.
Matz held numerous responsible positions with Chrysler Corporation,
ending with zone sales manger for the Rocky Mountain States in
1981.

Paul R. Miller - Mr. Miller was elected President, Chief
Operating Officer and a director of the Company in February, 1995.
He previously served as Executive Vice President of LDN since 1991.
LDN was acquired by the Company in March, 1994. Mr. Miller's
career in telecommunications began in 1981 with U.S. Tel as a
member of the management team. His last position with that company
was Vice President of Sales, Southwest. He left U.S. Tel in 1984
and for the next 2 1/2 years was involved in other start-up
companies concentrating in the field of telecommunications. In
1987, Mr. Miller was appointed Vice President of Sales, North
Region for ClayDesta International, Inc. as Vice President of Sales
where he directed a nationwide sales effort. He left ClayDesta in
1988 to join Telesphere International, Inc. as Vice President of
Sales where he directed a nationwide sales force in acquiring
commercial customers for both operator service and long distance
service for the company.

J. David Darpell - Mr. Darnell has been Vice President and
Chief Financial Officer of the Company since October 1, 1993. he
became a director in December, 1993, Mr. Darnell, a Certified
Public Accountant, began his career with Ernst & Young where he
served as Senior Audit Manager responsible for audits of both
public and privately owned companies. In 1979, Mr. Darnell became
Vice-President/Treasurer of Mitre Industries, a multi-faceted
investment firm. From 1986 to 1989, Mr. Darnell held key financial
management positions with TIC United Corporation, a privately held
conglomerate with over $200 million of annual revenues, and a group
of privately owned insurance companies, the largest of which was
American Equitable Life Insurance Company. Immediately prior to
joining the Company, Mr. Darnell was Chief Financial Officer of
Messagephone, Inc., a privately held intellectual property company
which develops, patents and licenses technology for the
telecommunications industry.



Terry R. Houston - Mr. Houston has been Vice President of
Telecom Acquisitions and a director of the Company since July of
1994. Prior to this time he served as President and Chief
Executive Officer of LDN since 1989, a company he founded. LDN was
acquired by the Company in March, 1994. Mr. Houston spent ten
years with Southwestern Bell from 1971-1981, before leaving to join
U.S. Telephone, Inc. where he held various positions, the last
being Regional Manager of Major Accounts. From 1984 to 1987 Mr.
Houston was Vice President of Metromedia Long Distance. In January
1987, Mr. Houston joined ClayDesta Communications where he spent
approximately fourteen months.

- Mr. Ebert has served as director and Secretary
of the Board since April, 1990. He joined the Company as Vice
President in December of 1993. Mr. Ebert was formerly the Chairman
and Chief Executive Officer of Redlake Corporation of Carmel,
Indiana, a 35 year old company focused on the enhancement of high
technology in video imaging. Prior to Mr. Ebert's association with
Redlake, he was President and CEO of ATEK Information Services, an
information services company with 25 years experience in providing
technology based systems and solutions to state and local
governments. ATEK was acquired in January, 1972 by Redlake
Corporation. Before the ATEK relationship, Mr. Ebert was President
of The Ebert Corporation, a company specializing in the development
and administration of computerized appraisals and property
databases for property tax administration.
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LONG DISTANCE NETWORK, INC. F’P.S.C. No. 1
Original Sheet 1

TITLE SHEET
LONG DISTANCE NETWORK, INC.
TARIFF NO. 1

This tariff contains the description, regqgulations, and rates
applicable to the provision of telecommunications service by LONG
DISTANCE NETWORK, INC. ("LDN") with principal offices located at
1600 Promenade Center, Suite 1510, Richardson, Texas 75080. This
tariff is on file with the Florida Public Service Commission and
copies may be inspected during normal business hours at the
Company's principal place of business.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080




LONG DISTANCE NETWORK, INC. F,P.S.C. No. 1
Original Sheet 2

CHECK SHEET

All sheets of this tariff are effective as of the date shown at the
bottom of the respective sheet(s). Original and revised sheets as
named below 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 Original 21 Original
2 Original 22 original
3 Original 23 original
4 Original 24 Original
5 Original 25 original
6 Original 26 original
7 Original 27 original
B Original

9 Original

10 Ooriginal

11 Original

12 original

13 Original

14 original

15 Original

16 Original

17 Original

18 Original

19 original

20 Original

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President

Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080




LONG DISTANCE NETWORK, INC. F,P.S.C. No. 1
Original Sheet 3
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LONG DISTANCE NETWORK, INC. F,P.S.C. No. 1

Original Sheet 4

The following are the only symbols used for the purposes

indicated below:

D - Deleted or Discontinued Material -,
I - Change Resulting In A Rate Increase
M - Moved From Another Tariff Location
N - New Material
R - Change Resulting In A Rate Reduction
T - Change In Text or Regulation Only
ISSUED: July 30, 1996 EFFECTIVE:
ISSUED BY: Jack W. Matz, Jr., President

Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080



LONG DISTANCE NETWORK, INC.

FL P.S.C. No. 1
Original Sheet 5

IARIFF FORMAT

A.  Sheet Numbering -
corner of the sheet.
However,
When a new sheet is added between
numbers, a decimal is added. For
between Sheets 34 and 35 would be

B. Sheet Revision Numbers - Revision
upper-right corner of the sheet.

Sheet numbers appear in the upper-right
Sheets are numbered
new sheets are occasionally added to the tariff.

sequentially.

existing sheets with whole
example, a new sheet added
Sheet 34.1.

numbers also appear in the
These numbers are used to

determine the most current sheet version on file with the
Commission. For example, 4th Revised Sheet 34 cancels 3rd
Revised Sheet 34.

paragraph Numbering Sequence - There are nine levels of
paragraph coding. Each level of coding is subservient to its
next higher level of coding.
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- When a tariff filing is made with the
Commission, an updated check sheet accompanies the tariff
filing. The check sheet lists the sheets contained in the
tariff, with a cross reference to the current revision number.
when new sheets 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 sheet if these are the only changes made to it
(i.e., the format, etc., remains the same, just revised
revision levels on some sheets). The tariff user should refer
to the latest check sheet to find out if a particular sheet is
the most current sheet on file with the Commission.

ISSUED:

July 30, 1996

EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080




LONG DISTANCE NETWORK, INC. F,P.S.C. No. 1
Original Sheet 7

1.1 pefinitions: (continued)

Evening Rate Perjod - 5:00 p.m. to 10:59 p.m. Sunday through
Friday.

Heolidays - Carrier's recognized hclidays are New Year's Day,
Memorial Day, Independence Day, Labor Day, Thanksgiving Day
and Christmas Day.

Holiday Rate Perjod - The Evening Rate will apply to calls
made on Carrier recognized Holidays listed herein, provided,
however, that calls made on Holidays during the Night/Weekenc
Rate Period shall be billed at the lower of the Evening Rate
and the Night/Weekend Rate.

- The provision of long distance measured
time communications telephone service to customers who access
the carrier's services at its switching and call processing
equipment by means of access facilities obtained from another
carrier by the customer or otherwise provided at its own
expense (the customer is responsible for arranging for the
access line).

W - 11:00 p.m. to 7:59 a.m. every day;
8:00 a.m. to 10:59 p.m. Saturday; and 8:00 a.m. to 4:59 p.m.
Sunday.

Normal Business Hours - Normal business hours are 8:00 a.m. to
5:00 p.m., Monday through Friday excluding holidays.

-of - ~ A Carrier-designated location where
a facility is maintained for the purpose of providing access
to its service.

Premises - The space designated by a customer as its place or
places of business for termination of service (whether for its
own communications needs or for its resale customers). In the
case of a non-profit sharing group, this term includes space
at each sharer's place or places of business as well as space
at the customer's place(s) ot business.

ISSUED: July 30, 1996 EFFECTIVE:
ISSUED BY: Jack W. Matz, Jr., President ]

Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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Original Sheet 8

1.1 Definitions: (continued)

- All telephone instruments, large and
small key PBX systems and other devices and apparatus, and
associated wiring, which are intended to be connected
electrically, acoustically or inductively to the
telecommunication system of the telephone utility.

United States - The forty-eight contiguous United States and
the District of Columbia.
1.2 Abbreviations:
LATA - Local Access Transport Area
LDA - Local Distribution Area
LEC - Local Exchange Carrier
MTS - Message Toll Service
NSF - Non-Sufficient Funds
QSP - Operator Service Provider
PBX ~ Private Branch Exchange
SAL - Special Access Line
V&H - Vertical and Horizontal
WATS - Wide Area Telephone Service
ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W, Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080




LONG DISTANCE NETWORK, INC. E’P.S.C. No. 1
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SECTION 2 -~ RULES AND REGULATIONS
2.1 Carrier Undertaking

Carrier provides long distance message toll telephone service
to customers for their direct transmission of voice, data, and
other types of telecommunications.

Communications originate when the customer accesses Carrier
directly or through the facilities of the local service
carrier via one or more access lines, equal access or on a
dial-up basis. Carrier 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 the Carrier network.
The customer shall be responsible for all charges due for such
service arrangements.

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

2.2 Limitations on Service

2:2:1 Carrier reserves the right to provide services to
and from locations where the necessary facilities
and/or equipment are available and subject to the
provisions of this tariff.

2:2:2 Carrier reserves the right to discontinue
furnishing service wupon written notice, when
necessitated by conditions beyond its control or
when the customer is using the service in violation
of the provisions of this tariff or in violation of
the law.

2.2.3 Title to any equipment provided by Carrier under
these regulations remains with Carrier. Carrier's
prior written permission is required before any
assignment or transfer. All regulations and
conditions contained in this tariff shall apply to
any such assignee or transferee.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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Original Sheet 10

2.3 Use of Service

Service may not be used for any unlawful purposes.

The minimum period for service is one month (30 days), unless

otherwise

noted in the service description.

2.4 Limitation of Liability

2.4.1—

Carrier shall not be liable to any person, firm or
entity for damages, either direct, indirect,
consequential, special, incidental, actual,
punitive, or for any other damages or for any lost
profits, arising out of mistakes, accidents,
errors, omissions, interruptions, delays or defects
in transmissions, and not caused by the negligence
of the Carrier, commencing upon activation of
gservice and in no event exceeding an amount
equivalent to the proportionate charge to the
customer for the period of service during which
mistakes, accidents, errors, omissions,
interruptions, delays or defects in transmission
occur. Carrier makes no warranty, whether express,
implied or statutory, as to the description,
quality, merchantability, completenszss or fitness
for any purpose of the service or lccal access, or
as to any other matter, all of which warranties by
Carrier are hereby excluded and disclaimed.

Ccarrier will indemnify the customer and hold it
harmless in respect to any loss, damage, liability
or expense asserted against the customer by a third
party on account of any property damage or personal
injury caused by the negligent or willful
misconduct of Carrier or its agents or
representatives arising out of performance by
Carrier of any testing or other activities on the
customer's premises pursuant to this tariff.
Carrier's obligations under the immediately
preceding sentence shall be subject to the
customer's full performance of this tariff and
subject further to the customer's duty to take
reasonable precautions in the location,
construction, maintenance and operation of all
activities, facilities and equipment for the
protection against hazard or injury and so as to
not interfere with the services provided by
Carrier.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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2.4 Limitation of Liability (continued)

2.4.2

2.4.4.

Carrier shall be indemnified and held harmless by
the customer against:

A. Claims for 1libel, slander, infringement of
patent or copyright, or unauthorized use of
any trademark, trade name, or service mark
arising out of the material, data information,
or other content transmitted over the
carrier's facilities; and

B. All other claims arising out of any act or
omission by the customer in connecticn with
any service provided by Carrier.

Carrier shall not be liable for, and the customer
indemnifies and holds Carrier harmless from, any
and all loss, claims, demands, suits, or other
actions, or any liability whatsoever, whether
suffered, made, instituted, or asserted by the
customer or by any party or persons, for 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 others, caused or
claimed to have been caused directly or indirectly
by the installation, operation, failure to operate,
maintenance, condition, location, or use that is
not the direct result of the carrier's negligence.
No agents or employees or other carriers shall be
deemed to be agents or employees of Carrier.

With respect to the routing of calls by Carrier to
public safety answering points or municipal
Emergency Service providers, Carrier's liability,
if any, will be limited to the lesser of: (a) the
actual monetary damages incurred and proved by the
Customer as the direct result of Carrier's action,
or failure to act in routing the call, or (b) the
sum of $1,000.00.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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2.5

2.6

Interruption of Service

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

Restoration of Service

The use and restoration of service in emergencies shall be in
accordance with the Part 64, Subpart D of the Federal
Communications Commission's Rules and Regulations which
specifies the priority system for such activities.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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2.7 Customer Responsibility

2:7.1

All customers assume general responsibilities in
connection with the provisions and use of Carrier's
service. When facilities, equipment, and/or
communication systems provided by others are
connected to Carrier's facilities, the customer
assumes additional responsibilities. All customers
are responsible for the fellowing:

A. The customer is responsible for placing orders
for service, paying all charges for service
rendered by the Carrier and complying with all
regulations governing the service. The
customer is also responsible for assuring that
its users comply with regulations.

B. when placing an order for service, the
customer must provide:

1. The name(s) and address(es) of the
person(e) responsible for the payment of
service charges.

2. The name(s), telephone number(s), and
address(es) of the customer contact
person(s).

C. The customer must pay Carrier for the
replacement or repair of Carrier's equipment
when the damage results from:

1. The negligence or willful act of the
customer or user;

2. Improper use of service; or

3. Any use of equipment or service provided
by others.

D. After receipt of payment for the damages,
Carrier will cooperate with the customer in
prosecuting a claim against any third party
causing damage.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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2.7.3

Maintenance, Testing, and Adjustment

Upon reasonable notice, the equipment provided by
Carrier shall be made available for any testing and
adjustment which may be necessary to maintain them
in satisfactory condition. No  interruption
allowance will be granted for the time during which
such tests and adjustments are made.

A. Deposits

The Company does not require a deposit from the
customer.

B. Advance Payments

For customers whom the Company feels an advance
payment is necessary, Carrier reserves the right to
collect an amount not to exceed one (1) month's
estimated charges as an advance payment for
service. This will be applied against the next
month's charges and, if necessary, a new advance
payment will be collected for the next month.

Credit Allowances

Credit for failure of service or equipment will be
allowed only when failure is caused by or occurs in
equipment owned, provided and billed for, by
Carrier.

.

A. Credit allowances for failure of service or
equipment starts when the customer notifies
Carrier of the failure or when Carrier becomes
aware of the failure and ceases when the
operation has been restored and an attempt has
been made to notify the customer.

B. The customer shall notify Carrier of failures
of service or equipment and make reasonable
attempts to ascertain that the failure is not
caused by customer provided facilities, any
act, or omission of the customer or in wiring
or equipment connected to the terminal.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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2.7.4

2.7.6

Credit Allowances (continued)

C. Only those portions of the service or
equipment operation disabled will be credited.
No credit allowances will be made for:

1. Interruptions of service resulting from
Carrier performing routine maintenance;

2. Interruptions of service for
implementation of a customer order for a
change in the service;

3. Interruption caused by the negligence of
the customer or his authorized user;

4, Interruptions of service due to customer
or authorized user provided facilities.

Cancellation by Customer

I1If a customer orders services re?uiring special
equipment and/or facilities dedicated to the
customer's use and then cancels his order before
the service begins, the customer will be charged
for all non-recoverable portions of expenditures or
liabilities incurred by Carrier on behalf of the
customer.

Application of Charges

The charge for service are those in effect for the
period that service is furnished.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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Charges for service are applied on a recurring and
non-recurring basis. Service is provided and billed
on a monthly basis. Service continues to be
provided until disconnection is requested by the
customer, in writing.

In the event of a dispute concerning a bill,
Customer must pay a sum equal to the amount of the
undisputed portion of the bill and proceed with
complaint procedures set forth in this tariff.

Payment will be considered timely if paid within 15
days after the bill is rendered. The bill shall be
considered rendered when deposited in the U.S. mail
with postage prepaid. Interest as stated in this
tariff will accrue on any unpaid amount commencing
o? the twenty-first day after rendition of the
bill.

The customer is responsible for payment of all
charges for service furnished to the customer under
this tariff. The initial billing may consist of cne
months estimated wusage billad in advance.
Thereafter, charges based on actual usage during a
month will be billed monthly in arrears.

Service may be denied or discontinued for non-
payment charges. Disconnection will not occur
before fifteen (15) days from the due date and
Carrier will give five (5) days written notice
before any disconnection occurs. Restoration of
service will be subject to any applicable
installation charges.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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2.7.8

Taxes

Customer is responsible for payment of any state
and local taxes (i.e. gross receipts tax, sales
tax, municipal utilities tax) which will be listed
as separate line items and which are not included
in the guoted rates.

Customer Complaint Procedure
Carrier will resolve any disputes brought to its
attention as promptly and effectively as poussible.

Customer Service Representatives can be reach via
the following 800 telephone number: 1-800-999-0395.

Customers have the right to refer any unresolved
dispute or complaint to the Florida Public Service
Commission.

In the event of a dispute concerning an invoice,
the customer must pay a sum equal to the amount of
the undisputed portion of the bill and notify the
Company of the disputed portion.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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2.8 Carrier Responsibility

2.8.1

2.8.2

Calculation of Credit Allowance

Pursuant to limitations set forth in Section 2.7.4,
when service is interrupted the credit allowance
will be computed on the following basis:

A. No credit shall be allowed for an interruption
of less than two hours.

B. The customer shall be credited for each hour
or major fraction thereof that an interruption
continues beyond twe hours.

C. When a minimum usage charge is applicable and
the customer fails to meet a usage minimum,
credit for the outage shall be applied against
that minimum equal to 1/360th of the monthly
minimum charges associated with the portion of
service disabled beyond two hours.

Cancellation of Credit

where Carrier cancels a service or the provision of
equipment and the final service period is less than
the monthly billing period, a credit will be issued
for any amounts billed in advance, prorated at
1/30th of the monthly recurring charge for each day
the service was rendered or the equipment was
provided. This credit will be issued to the
customer or applied against the balance remaining
on the customer's account.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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Carrier, upon &5 days written notice to the
customer, may discontinue service or cancel an
application for service without incurring any
liability for any of the following reasons:

A. Non-payment of any sum due to Carrier for
regulated service for more than thirty days
beyond the date of rendition of the bill for
such service;

B. A violation of any regulation governing the
service under this tariff;

Cs A violation of any law, rule, or regulation of
any government authority having jurisdiction
over the service; or

D. Carrier is prohibited from furnishing services
by order of a court or other government
authority having jurisdiction.

Fractional Charges

Charges for a fractional part of a month are
calculated by counting the number of days remaining
in the billing period after service is furnished or
discontinued beginning with the day after service
was furnished or discontinued. Divide the number of
days by thirty days and multiply the resultant
fraction by the monthly charge.

2.9 Exclusion Requirements

The Carrier does not have any exclusion requirements reqgarding

provision

of services to customers.

2.10 Employee Concessions

The Company does not offer any employee concessions at this

time.
ISSUED: July 30, 1996 EFFECTIVE:
ISSUED BY: Jack W. Matz, Jr., President

Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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3.1

3.4

SECTION 3 — DESCRIPTION OF SERVICE AND RATES
Timing of Calls

The customer's monthly usage charges are based upon the total
number of minutes use by the customer and the service options
subscribed to. Usage begins when the called party picks up
the receiver, (i.e. When two-way communications, often
referred to as "conversation time" is possible.). When the
called party picks up is determined by hardware answer
supervision in which the local telephone company usends a
signal to the switch or the software utilizing audio tone
detection. When software answer supervision is employed, up
to sixty (60) seconds of ringing is allowed before it is
billed as usage of the network. A call is terminated when the
calling or called party hangs up. There are no charges
incurred for uncompleted calls.

Start of Billing

For billing purposes, the start of service is the day
following acceptance by the customer of Carrier's service or
equipment. The end of service date is the day on which service
was discontinued.

Interconnection

Service furnished by Carrier may be interconnected with
gservices or facilities of other authorized communications
common carriers and with private systems, subject to the
technical limitations established by Carrier. Interconnection
with the facilities or services of other carriers shall be

under the applicable terms and conditions of other carriers'
tariffs.

Terminal Equipment

Carrier's service may be used with or terminated in customer
provided terminal equipment or customer provided communication
systems, such as teleprinters, handsets, or data sets. Such
terminal equipment shall be furnished and maintained at the
expense of the customer. The Customer is responsible for all
costs at his premises, including customer personnel, wiring,
electrical power, and the like incurred in his use of
carrier's service. Carrier may, upon written notice, require
the use of protective equipment at the customer's expense. If

this fails to produce satisfactory quality and safety, Carrier
may, upon written notice, terminate the customer's service.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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3.5

Calculation of Distance

Usage charges for all mileage sensitive products are based on
the airline distance between rate centers associated with the
originating and terminating points of the call.

The airline mileage between rate centers is determined by
applying the formula below to the vertical and horizontal
coordinates associated with the rate centers involved. The
company uses the rate centers and associated vertical and
horizontal coordinates currently used within the telephone
industry.

Formula: / - V2)? + - 2
\/ 10

Minimum Call Completion Rate

The customer can expect a call completion rate of 99% of calls
attempted during peak use periods for all Feature Group D (1+)
services.

Hearing or Speech Impaired Persons

Rates for calls are reduced for residence or single-line
business customers who meet the following recuirements:

A. The customer is certified to the Company as having a
hearing or speech impairment that prevents telephone voice
communications.

B. The customer uses a telecommunications device for the
deaf (TDD) or other non-voice equipment for
telecommunications.

C. The customer provides a written application to the
Company for reduced rates.

D. The customer designates to the Company one telephone
number associated with that customer's service and
telecommunications device.

Intrastate toll message rates for hearing and speech impaired
persons meeting the above requirements shall be Evening rates
for daytime calls and Night rates for evening and night calls.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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3.8 Services Offerings

The Company provides the following services:

3.8.1

Message Toll Service (MTS)

1+ Dialing, Calling Card and 800 services are
available from Feature Group D end offices within
the State.

800 Service

800 Service is virtual banded inbound toll service
which permits calls to be completed at the
subscriber's location without charge to the calling
party. Access to the service is gained by dialing
a ten digit telephone number which terminates at
the customer's location. 800 services originate
via normal shared use facilities and are terminated
via the customers' local exchange service access
line. The 800 service offered by Carrier is
available to customers as a stand~alone offering.

Carrier will accept a prospective 800 service
customer's request for up to ten (:0) B00 telephone
numbers and will reserve such number(s) on a first
come first scerve basis. All requests for 800
number reservations must be made in writing, dated
and signed by a responsible representative of the
customer. Carrier does not guarantee the
availability of number(s) until assigned. The 800
services telephone number(s) so requested, if found
to be available, will be reserved for and furnished
to the eligible customer.

1f a customer who has received an 800 number does
not subscribe to B00 service within 90 days, the
company reserves the right to make the assigned
number available for use by another customer.

ISSBUED: July 30, 1996 EFFECTIVE:

ISSUED BYX:

Jack W. Matz, Jr., President

Long Distance Network, Inc.

1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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3.8.3 Travel Card Service
Allows subscribers who are away from home or office
to place calls by gaining access to the Carrier's
network via an B00 number.

3.8.4 Directory Assistance
Allows a requesting party to obtain listed
telephone numbers from a directory assistance
operator. Carrier will not provide Directory
Assistance service at this time.

ISSUED: July 30, 1996 EFFECTIVE:
ISSUED BY: Jack W. Matz, Jr., President

Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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4.1.1 Usage Charges
Unless flat rated, usage charges are determined by
the time of day rate periods and minutes of use
within each rate period. The rate period is
determined by the time and day of call origination
at the customer's location.

4.1.2 Billing Increments
Usage is billed in accordance with the billing
increments set forth in the individual product rate
sections of this tariff. All partial usage will be
rounded up to the next highest applicable billing
increment.

4.1.3 Rounding
All calls are rounded to the next highest billing
interval. Any partial cents per call will be
rounded up to the next highest whole cent.

ISSUED: July 30, 1996 EFFECTIVE:
ISSUED BY: Jack W. Matz, Jr., President

Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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4.2 Outbound MTS Rates

4.2.1 Plan #1: Time of Day Rates
__Day -Evening __N/WE
§0.334/min. $0.305/min. $0.305/min.

Billed in one minute increments.

Monthly Recurring Charge: $1.50

4.2.2 Plan #2: Volume-Based Rates

Monthly Usage (in Dollars) Rate Per Minute
S 0-8§ 25 $0.2400
$ 26 - § 50 $0.2350
$ 581 ~-8 75 $0.2300
S 76 - 5100 $0.2250
$101 - S125 $0.2200
$126 - $175 $0.2150
$176 - S$200 $0.2100
$201 - §225 $0.1950
§226 - 5250 $0.1900
§251 - §275 $0.1850C
$276 - S$300 $0.1800
$301 - $325 $0.1750
$326 + $0.1700

Billed in one minute increments.
4.3 Inbound 800 Service Rates

$0.25 per minute.

Billed in one minute increments.

Monthly Recurring Charge: $3.05

Minimum Monthly Usage Charge: $5.00 per month.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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4.4 Travel Card Service Rates

One-time installation charge of $4.96.
$0.50 per call surcharge.

$0.25 per minute.

Billed in one minute increments.

Minimum Monthly Usage Charge: $6.00 per month.

4.5 Directory Assistance
Customers will be billed the following per call charge to be
connected to the local exchange company directory assistance
service for directory assistance calls within the state. All
verified handicapped customers will be allowed fifty (50) free
Directory Assistance calls per month.
Directory Assistance Charge per call.......oovnus cevesees$0.85

4.6 Late Payment Penalty
Customers will be charged 1.5% of any amounts owed to the
Company beyond the due date as set forth within this tariff.

4.7 Dishonored Check Charge
Any person submitting a check to the Carrier as payment for
services, which is subsequently returned by the issuing
institution, shall be charged the greater of 5% of the amount
of the check or $20.00.

4.8 Restoration of Service Charge
The Company does not charge for restoration of services.

4.9 Special Promotions
Carrier will receive Commission approval prior to offering any
Special Promotions. Any reduced rates offered under a Special
Promotion will in no event last for more than 90 days per 12
month period.

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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4.10

stomers

A telephone toll message which is communicated using a
telecommunications device for the deaf (TDD) by properly
certified hearing or speech impaired persons or properly
certified business establishments or individuals equipped with
TDDs for communicating with hearing or speech impaired versons
will receive, upon request, credit on charges for certain
intrastate toll calls placed between TDDs. Discounts do not
apply to surcharges or per call add-on charges for operator
services when the call is placed by a method that would
normally incur the surcharge.

A.) The credit to be given on a subsequent bill for such
calls placed between TDDs will be equal to applying the
evening rate during business day hours and the
night/weekend rate during the evening rate period.

B.) The credit to be given on a subsequent bill for such
calls placed by TDDs with the assistance of the relay
center will be equal to 50% of the rate for the
applicable rate period. If either party is both hearing
and visually impaired, the call shall be discounted at
60% of the applicable rate.

Directory Assistance for Handicapped Persons

Handicapped customers are entitled to 50 free directory
assistance calls per billing cycle in accordance with FAC 25-

4.115(3). .

ISSUED: July 30, 1996 EFFECTIVE:

ISSUED BY: Jack W. Matz, Jr., President
Long Distance Network, Inc.
1600 Promenade Ceenter, Suite 1510
Richardson, Texas 75080
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July 30, 1996 %F

Florida Public Bofvico i:o-niclion NFPOSIT TREAS. REC. DATE
Division of Administration ; A

2450 Shumard Oak Blvd. 0358 ME 15 '96'
Tallahasnee, FL 32399-0850

RE: LONG DISTANCE NETWORK, INC.

Dear S8irs:

Enclosed herewith for filing please find an original and twelve
(12) copies of the application for authority to provide
interexchange telecommunications service submitted on behalf of
Long Distance Network, Inc.

Please acknowledge receipt of this filing by date stamping and
returning the additional copy of this letter in the self-addressed
evelope provided.

Thank you for your assistance. If you should have any questions,
please do not hesitate to contact this office.

8ince

Enclosure ‘1'(,,3






