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MIAMI INTERNATIONAL AIRPORT
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Miami International Airport
Shared Airport Tenant Services

The Miami International Airport (MIA) Communications
Infrastructure comprises voice and data network equipment, cabling,
and all the related infrastructure systems to provide telecommunica-
tion and other services to tenants of MIA. As part of this infrastruc-
ture, the Miami Dade Aviation Department (MDAD) in conjunction
with NextiraOne, manages a “State-of-the-Art™" fiber optic based
Enterprise Network at MIA, supporting systems like: Airport
Operations Information System (AOIS), Common Use Terminal
Equipment (CUTE), the Flight Information Display System (FIDS),
and the Public Announcement System (PAS). This fiber optic net-
work spans approximately twenty-five square miles within the MIA
campus with a network of eight million feet of fiber optic cabling
providing the technologically advanced data, video. and voice appli-
cations required for the safe and efficient operation of the Airport.

Over sixty tenants at the Airport subscribe to Shared Airport

Tenant Services (SATS) offered by MDAD. The following is a

partial list of those subscribers:
Miami-Dade County Fire & Police
Centers for Disease Control

United States Department of
Agriculture - APHIS

Continental Airlines

American Airlines
United Airlines
Mexicana

British Airways
Air Jamaica
TACA Airlines
Host Marriott

SATS subscribers have
the option of selecting from a wide array of offerings that bene-
fit their operations at MIA, including:
+ Telephone services,
Long distance services,
Voice mail,
Local area network (LAN) connectivity,
LAN management,
Back-office additional CUTE installations,
Fiber optic and copper cables,
Paging systems,
Design, engineering and installation of communications
conduit and telephone systems
+ Maintenance and support for all products and services.

* & O &+ 4+ O+ o+ >

Examples of services frequently provided to SATS customers are:

+ High-speed data links for the FAA, MIA Hotel,
Continental Airlines, Money Exchange, United Airlines,
and MDAD,;

e Fiber optic and high speed data cabling for American
Airlines, Continental Airlines, and British Airways;

+ LAN hubs, routers, monitors, management, cabling, and
maintenance for Ethernet LANS;

Data connectivity for Honeywell environmental monitor-
ing circuits;

+ ADA compliant text to speech Flight Information Display
System (F1DS);

+  PC based Emergency Notification System for the MIA community;

+ Digital telephone communications system serving approx-
imately 8,000 phones that provides MIA with redundant
fiber optic access to the telephone company central office
and the public network.

SATS is available for all sizes of organizations, from one (1)
telephone to a complex voice, video and data network.

SATS On-Site Service Excellence

To help operate, manage, engineer, program, install, maintain,
and market the SATS system on a daily basis, NextiraOne with a
staff of thirty-eight full-time on-site professionals at MIA, helps
MDAD provide the ability to respond quickly to customer needs.
MDAD and NextiraOne provide the people, the experience, and
the capability to professionally meet the SATS staffing require-
ments. NextiraOne’s diverse staff includes highly skilled techni-
cians and engineers from all sectors of the Miami-Dade County
Community. From an operational and technological standpoint
the existing SATS system meets Transportation Security Agency
(TSA), MDAD’s and the MIA tenant’s advanced communica-
tions requirements.

All communications systems from SATS come with the expertise
and dedication of the SATS on-site team of business communi-
cations professionals — the people who stand behind your system.
Our support team also evaluates your system to ensure it meets
your changing business needs and recommends ongoing strate-
gies and enhancements to ensure that your organization is well
positioned to achieve your overall business objectives.

Call 305-876-7905 today to see how MDAD can provide reliable communications to your organization.

-
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Dade (305) 270-0880 - Broward {(954) 723-0212

Fax (305) 598-1011 Fax (854) 723-082¢

REPORT OF INDEPENDENT AUDITORS

To the Management of

NextiraOne, LLC. (formerly William¢ Commuricatioris Solutions, LL.C.

or Centel Communications Company):
We have audited the accompanying schedules of gross revenuc and gross profits for shared atrport tenant services
(as defined in the Shared Airport Tenants Service (“SATS”) Agreement dated July 24, 1990, retroactive to February
7, 1988, between NextiraOne, LLC,, formerly Williams Communications Solutions, LLC or Centel (“Nextira”), and
Mchopohtan Dade County) of chtlra, for the period from Tcbruary 7, 2001 to Fcbruary 6, 2002. These schedules
are the responsibility of Nextira’s management. Our responsibility is to express an opinion on these schedules based

on our andit.

We conducted our audil in accordance with auditing standards generally accepted in the United States of America.

' Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the

schedules of gross revenue and gross profits are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosurcs in the schedules. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as cvaluating the overall
schedule presentation. We believe that our audit provides a reasonable basis for our opinion.

The accompanying schedules of gross revenue and gross profits for shared airport tenant services were prepared for
the purpose of complying with the SATS Agreement as described in Note 1 and are not intended to be a complete

presentation of Nextira’s revenue and profits.

In our opinion, the schedule of gross revenue for shared airport tenant services referred to above presents fairly, in
all material respects, the gross revenue of Nextira for the period from Fcbruary 7, 2001 to February 6, 2002, as
defined in the SATS Agreement referred to in the first paragraph.

As more Tully discussed in Note 2, in the reported calculation of gross profits, Nextira has not deducted from gioss
revenue any of the costs incwrred to provide the shared airport tcmant services, as allowed under the SATS

Agreement.

In our opinion, because of the effect of not deducting any costs related (o providing services in conncclion with the
SATS Agreement as discussed in the preceding paragraph, the schedule of gross profits for shared airport tenant
services referred to above, in contrast to the schedule of gross revenue for shared airport tcnant services, does not
present fairly, the gross profits of Nextira for the period from February 7, 2001 to February 6, 2002, as defined in the
SATS Agreeiment referred to in the first paragraph.

This report is intended solcly for the information and use of the management of Nextira and Mctropolitan Dade
County and is not intended to be and should not be used by anyone other than these specified partics.

McKEAN, PAUL, CHRYCY, FLETCHER & CO.

Miaini, Florida,
July 10, 2002.



NEXTIRAONE, LLC. |
‘ (FORMERLY WILLIAMS COMMUNICATIONS SOLUTIONS, LLC,
OR CENTEL COMMUNICATIONS COMPANY)

SCHEDULE OF GROSS REVENUE FOR SHARED AIRPORT TENANT SERVICES

FOR THE PERIOD FROM FEBRUARY 7, 2001 THROUGH FEBRUARY 6, 2002

Gross
Invoice Period Revenue
March 2001 February 7 - March 6, 2001 $ 170,581 :
April 2001 | March 7 - April 6, 2001 185,167
May 2001 April 7 - May 6, 2001 182,504
June 2001 May 7 - June 6, 2001 187,391
July 2001 June 7 - July 6, 2001 193,003
! August 2001 July 7 - August 6, 2001 211,762
September 2001 August 7 - September 6, 2001 196,397
‘ October 2001 September 7 - October 6, 2001 277,034
November 2001  October 7 - November 6, 2001 19'7’990
December 2001 November 7 ~ December 6, 2001 215,147
January 2002 Deceember 7, 2001 - January 6, 2002 194,525
February 2002 January 7 - February 6, 2002 218.054
Total 2,429,555

The accompanying notes to schedules of gross revenue and gross profits for shared airport tenant scrvices

‘ * arc an integral part of this schedule.



NEXTIRAONE, LLC. .
‘ (FORMERLY WILLIAMS COMMUNICATIONS SOLUTIONS, LLC.
OR CENTEL COMMUNICATIONS COMPANY)
SCHEDULE OF GROSS PROFITS FOR SHARED AIRPORT TENANT SERVICES

FOR THE PERIOD FROM FEBRUARY 7, 2001 THROUGH FEBRUARY 6, 2002

' Gross
Invoice Period Profits
March 2001 February 7 - March 6, 2001 S 170,581 -
April 2001 March 7~ April 6,2001 185,167
May 2001 Aprl 7 - May 6, 2001 182,504
June 2001 May 7 - June 6, 2001 187,391
July 2001 June7 - July 6, 2001 193,003
: August2001  July 7 — August 6, 2001 ' 211,762
September 2001 August 7 — September 6, 2001 196,397
' | October 2001 September 7 — October 6, 2001 ©277,034
November 2001 October 7 — November 6, 2001 .] 97,990
December 2001  November 7 — December 6, 2001 215,147
January 2002 December‘7, ZOOi —~January 6, 2002 164,525
February 2002 January 7 — February 6, 2002 218.054
Total 2,4295355

The accompanying notes to schedules of gross revenue and gross profits for shared airport tenant services
. " are an integral part of this schedule.
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NEXTIRAONE,LLC.
(FORMERLY WILLIAMS COMMUNICATIONS SOLUTIONS, LLC.
OR CENTEL COMMUNICATIONS COMPANY)

NOTES TO SCHEDULES OF GROSS REVENUE AND GROSS PROFITS FOR SHARED
AIRPORT TENANT SERVICES

GENERAL AND ACCOUNTING POLICIES

NextiraOne, LLC. (formerly Williams Communications Solutions, LLC. or Centel Communications
Company) (“th¢ Company™) entered into the Shared Airport Tenants Service (“SATS™) Agreement
(“the Agreement”) with Metropolitan Dade County (“the County™) to provide shared airport tenant
telecommunication service to airport tenants and users. The SATS concept resulted fr6m airports in
Florida needing a reliable internal telephone system that would allow emergency and security
problems to be handled in a prompt and efficient manner without having to access off-SIte local

telephone company equipment.

The A grecmcnt dated July 24, 1990, and retroactive to February 7, 1988, had an initial term of four
years, with five two-year extension options, and expired in February 2002. Pursuant to the
Agreement, the County receives a percentage of gross revenues and gross profits from the telephone
charges the Company is able to collect from airport tenants and users who sign up for the Company’s
shared airport tenant service, which is applied as a credit and deducted from. the County’s monthly
rental payment pursuant to the Equipment Leasc and Maintenance Agreement, also dated July 24,
1990 and retroactive to February 7, 1988,

Use of Estimates _
The preparation of financial statements and schedules in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosures of contingent asscts and liabilities at the date
of the financial statements and the reported amounts of revenues and expenses during the period
reported. Actual results could differ from those estimates, .

Revenue Recognition
Revenues consist of charges for cquipment rental and installation services. Revenues are recognized

in the period the services are provided.




. 2. GROSS REVENUE AND GROSS PROFITS

Pursuant to the SATS agreement, the following are the definitions for Gross Revenue and Gross
Profits.

* Gross Revenue 'shall mean all monies paid or payable to, or considerations of detcrminable value
received by the Comipany from Equipment Charges made to tenants and users of SATS provided
at the Airport; for transactions had or services rendered in connection with such equipment
regardless of when or where the order therefor is received, or the goods delivered, or services
rendered, whether paid or unpaid, whether on & cash or credit basis, or in consideration of any
other thing of value. Provided, however, that any taxes imposed by law which are separately
stated to and paid by a customer and directly payable by the Company to a taxing authority,
refunds provided customers in connection with equipment, and all monies collected from the
County for equipment charges under the Lease Agreement with County shall be excluded

therefrom.

Equipment Charges shall mean all charges, including flat rate local service, related to the rental,
sale, or provided equipment serviced from the Airport System to Airport tenants or users, other
than DCAD.

Gross Profits shall mean all gross revenues for calling scrvices Iess the costs to the Company for
all leased lines, circuits, trunks, and network usage charges paid to carriers (including, but not
‘limited to, Common Carriers, Other Common Carriers, and Specific Common Carriers)
! associated with calls placed, any other non-overhead or non-administrative expenses incurred by
the Company to the extent required to provide services called for hercin, and taxes imposed by
law which are separately stated to and paid by a customer and directly payable by the Company
‘ to a taxing authority, and refunds, regardless of -when or where the request for such refund is
received, or the goods delivered, or services rendered, whether paid or unpaid, whether on a cash
or credit basis, or in consideration of any other thing of value. ‘

For the period from February 7, 2001 through February 6, 2002, the Company did not deduct any
costs related to leased lines, circuits, trunks, and network usage charges paid to carricrs associated
with calls placed, any other non-overhead or non-administrative expenses incurred by the Company
to the extent required to provide services, in the calculation of Gross Profits, as defined pursuant to

the SATS agrcement,

3. MANAGEMENT AGREEMENT

On February 6, 2002, the County acquired title to all the telecommunications, data network and
common use terminal equipment infrastructure, software, licenses, permits and other assets, used in
conncction with or to provide the services pursuant to the SATS agreement. The Company has -
agreed to become the interim telecommunications infrastructure manager, to provide for the design,
installation, maintenance, repair, management, and operational support services for all voice and data
network infrastructure for the County and the SATS customers, in order to assist the County until a
new provider is selected.
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TECHNICAL PROPOSAL

NAME OF PROJECT: Non-Exclusive Telecommunications and Network
Managed Services Agreement

NAME OF PROPOSER Nexn'raOné. LLC
CONTACT PERSON William McGlashan
BUSINESS ADDRESS 1005 W Stirling Ct. Hendersonville, TN 37075

BUSI’NESS TELEPHONE 615-264-6942
BUSINESS FAX NUMBER  305-675-7908

LOCAL ADDRESS (if different from above)
Perimeter Rd & NW 22™ St

Miami, FL 33159

05-876-8410

Signature of Authorized Agent - Date

__Mike Olson — Senior Vice President
Printed Name of Authorized Agent and Title
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EXECUTIVE SUMMARY

Thank you for giving NextiraOne, LLC (“NextiraOne”) the opportunity to extend and modify its
current Managed Services solution to Miami-Dade Aviation Department (MDAD). We welcome
the opportunity and are pleased to be a participant.

NextiraOne, the largest vendor-independent solutions provider in the world, offers a
comprehensive ponfolig of voice, data, and converged solutions and services. We leverage
relationships with Cisco Systems, Nortel Networks and a diverse range of other leading
technology companies globally to tailor solutions that meet the specific business requirements at
Miami International Airport and its Regional Airports.

Miami-Dade County is seeking a vendor for the provision of Telecommunications and Network
Management Services. NextiraOne responds to the RFP as your Partner. Qur experienced in-
house staff portrays an image on being an extension of MDAD.

NextiraOne has been providing the Telecomumunications and Network Management Services
since the 1980s based upon the traditions of quality, excellence and pride in workmanship and
offers these standards, along with our experience while being onsite at Miami International
Airport. As a distinctive-comrrumeation-systems integrator and managed services provider, we
at NextiraOne provide a reputation of experience in the industry and extend our standards of
excellence to our chents. It is NextiraOne's objective to tailor a Managed Services solution that
satisfies the RFP specifications.

NextiraOne offers many proven advantages to MDAD:

. NexuraOne employees that are currently on-site providing Managed Services for MIDAD

" average 8 years expenience at MIA, with an average telecommunications industry

experience of over 18 years. Refer to Appendix D for our commendation letters

NextiraOne has proven to be a valued pariner in offering cost effective communications

solutions for several MIA Projects.

3. As per the RFP, NextiraOne will provide 46 dedicated employees for all the voice, data,
and cable infrastructure needs at MIA. NeatiraOne will enhance the current staff with
additional employees, exclusively for the Help Desk and Network Operations Center.

4. Current Shared Tenant Services customers responded to a quality survey with an average
raing of 4.6 out of a top raung of 5. All customers stated they would recommend
NextiraOne.

5 In addition to the MIA staff, NextiraOne as a company offers:

- Over 580 Nortel Networks Centifications

- Over 337 Cisco System Centifications (28 CCIEs)

- 8 RCDD Cerufications — more scheduled

- Over 1.000 Employees Trained in Nortel/Cisco [P Telephony
- Over 50 Microsoft MCSE’s

- 12 PMI Certified Project Managers

1




NextiraOne has proven to be the right technology services partner that can be the critical link to a
balanced budget, providing a platform for a multitude of applications, integrating voice and data
which increases the producuvity of daily operations and improve customer satisfaction. We
assure you that on the pages to follow, you will find a solution that caters to the specific needs of
MDAD and illustrates a creative “out of the box™ thinking approach.

Making the right choice. Making the right choice encompasses more than lowest price or even
meeting current requirements. As part of the selection criteria, evaluaung a potential vendors
ability to evolve and grow with MDAD is essential. To be nght for you today, your service
partner must also be right for you tomarrow, next year, or five years from now.

Partnering for success. It is not easy to anticipate the direction MDAD may take in the future,
but that 1s where NextiraOne can help. We will work with you to plan your future, utilizing what
we already know about your business environment—and what you tell us—to provide answers to
questions before they are asked.

By selecting NextiraOne to provide your Telecommunications and Network Management
Services, you protect your future with an investment in tomorrow's technology. Designed to
achieve operational flexibility, NextiraOne will continue to work as an agent on behalf of
MDAD. With a solid reputauon of outstanding customer service, you can begin to see why
companies nationwide are taking advantage of the partnership benefits offered by NextiraOne.

Key points of interest during the evaluation of our proposed solution:

1. NextiraOne's response offers an easy transition plan with ensured business continuity.

2. With our long-termn expenence supporting MDAD, NexuraOne has in depth knowledge
of the policies, procedures and physical plant layout at MIA and s Regional Airports.

3- NextiraOne is committed 1o continuing education for our employees at MIA. As MDAD
selects equipment, NextiraOne will continue to enhance our employees’ knowledge.

4, Technology services are our core business.

5. NextiraOne is a Cisco Gold Certified and Professional Services Partner.

6. NextiraOne has demonstrated its knowledge of new technologies such as wireless,

Optical, and VolP Convergence.

It is the team of professionals assigned to your account that serve as the greatest differentiator
between NextiraOne and other vendors. MDAD may find it reassuring to know that the existing
Account Team retains rotal account ownership and will continue to be involved with all
functional aspects of services provided to you.

NextiraOne's team of professionals is delighted to present our voice, data, and converged
solutions and services offenng to you. We thank you for your interest in doing business with us.
We look forward to the continuance and funther expansion of our mutually beneficial
PARTNERSHIP and being selected 1o begin contract negotiations.

]
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MINIMUM QUALIFICATIONS REQUIREMENT AFFIDAVIT
EXPERIENCE QUALIFICATIONS

The following statements as to experience qualifications of Proposer are submitted with the
proposal, as part thereof, and the truthfulness and accuracy of the information are

guaranteed by the Proposer,

Proposer guarantees it has the required minimum of five years of providing Voice and Data Desk
management services as descnibed in this RFP, for at least three (3) major airports and or large
government facilities in North Amenca, meeting or exceeding size and complexities of the voice
and data support requirements at MIA References to demonstrate compliance with this

requxremen( are.

Reference #1: Cahforn]a Department of Corrections

List Types of Services/ Install, support and maintain 32 Meridian 1 switches, with

Scope of Work: Several public safety sub-systems integrated with switch.

Date of Agreement: 1992

Annual Dollar Amount of Maintenance: $2.1M

Agreement: New Telecom infrastructure: $6-$12M/year.,

Number of Voice Circuits: | Approximately 38,000 lines.

Number of Data Circuits: Approximately 650,

Software provided, if SIMS

applicable

' Number of Employees on- Two on-site resident technicians. Remainder are roving

site: Maintenance/Repair technicians.

Contact Name, Position, Kathryn Manzer-Matsuo. Chief, Telecom Division

Address: 501 J. Street, Sacramento, CA 94283

Telephone Number: 916-445-3724

Reference #2: Maricopa County, Arizona

List Types of Services/ SL-100, 28 Marconi/ FORE ATM Switches and 7 Nortel

Scope of Work: OPtera Optical Metro units - full Service

Date of Agreement: 1% was in 1997, last/current July 1, 2002

Annual Dollar Amount of Maintenance is $357,000 plus $160,000 each year for S/W

Agreement: upgrades

Number of Voice Ports: 14,000

Number of Data Ports: 28 Marconi/FORE ATM with 2 OC-3 ports and 10 T-1’s
each and 7 OPtera Optical Metro with 1 QC-3 port and 140
DS-0's.

Software provided, if SIMS

applicable:

Number of Employees on- 1

site:

Contact Name, Position, Nancy Bozich —- Director of Communications

Address:

Telephone Number: 602-506-1109




Reference #3: State of Montana
List Types of Services/ 34 Meridian PBX systems totaling 32,000 ports across
Scope of Work: Montana. Also 65 Norstar Key systems across the state,

Date of Agreement:

PBX contract-1983. Norstar Key contract. 1998.

Annual Dollar Amount of
Agreement:

$2,000,000 per year

Number of Voice Circuits: 5,000
Number of Data Circuits: 0
Software provided, if SIMS
applicable:

Number of Employeeson- |7

site:

Contact Name, Position,
Address:

Carl Hotvedt, Bureau Chief, State of Montana I1TSD,
Mitchell Bldg., Helena, MT 59620

Telephone Number:

406-444-1780




Proposer guarantees it has the required minimum of five years of providing On-Site Help Desk
and NOC Services and associated software meeting or exceeding the requirements described in
this REP, for at least three (3) major airports and or large government facilities in North
America. References to demonstrate this requirement are:

i Reference #1:

Social Security Administration Headquarters

List Type of Services:

NextiraOne has provided maintenance services for the Social
Security Administration (SSA) Headquarters in Baltimore,
MD, for the past 12 years that includes one of Nortel’s

largest switch systems in the U.S,

On-Site Help Desk (Y/N).

Y

On-Site NOC (Y/N):

Y

Date of Agreement:

March 2002-March 2603, Renewed Annually

Annual Dollar Value of

Number of Employees on-
site:

Agreement: $1,700,000
| Number of Users: 25,060

Number of Monitored 28,000 ports

Points:

Software Provided (Y/N). N

If yes, Name of Software’ | _

Is Operation 24x7x365: " | Yes” — " -
17

Contact Name, Position,

Mark Riley, Telecom Specialist
6201 Security Blvd, NCC, Rm 270, Baltimore, MD 21235

Address:
Telephone Number:

110-965-1966

Reference #2:

Lockheed Martin SSC,

List Type of Services:

NeatiraOne is responsible for support and installation of all
voice, data, and video networks, including the administration
of a warehouse facility and other non-technical services. Part
of the contract includes support of astronautics facilities in
Courtland, AL, Vandenburg AFB, Harlingen, TX, and Cape
Canaveral, FL. The astronautics voice network includes a
Nortel MSL-100 with 24 RLCM’s; an Option 61 with
Meridian Mail; two Option 11s with Meridian Mail; an Octel
250 and Octel 350’s. The data network includes products
from Cisco, Marconi, SMC, Nortel Networks, and a host of
other manufacturers and vendors. The network supports
advanced technologies such as SONET, FDDI, Frame Relay,
ATM and Gigabit Ethernet.

On-Site Help Desk (Y/N):

Yes.

On-Site NOC (Y/N):

Yes. |

Date of Agreement:

Current Contract- March 1993 and on-site since 1982.




Annual Dollar Value of

$4 Million

Points:

Agreement:
Number of Users: 6500 +/-
Number of Monitored 15,000 +/-

Software Provided (Y/N):

Licensed by Lockheed and we ride their license.

If yes, Namne of Software:

Is Operation 24x7x365:

6:00 AM to 8:00 PM Monday thru Friday.

Number of Employees on-
site:

35 full time employees and subcontractors as required.

Contact Name, Posttion,
Address:

Bob Hein, Lockheed EIS Telecom Manager
12257 State Hwy 121, Littleton, CO 80125-8500, MS 1084

Telephgne Number:

303 977-9997

[Reference #3:

Miami-Dade County Aviation Department

List Type of Services:

NextiraOne is responsible for support and installation of all
voice and data networks, all cable plant and administration
of a warehouse facility and other non-technical services. The
contract includes support of remote airports as well. The
voice network includes 2 Opt. 81C’s, Meridian Mail,
Norstar’s, PE Remotes and an Opt. 11C. The data network
includes products from Nortel Networks, Newbridge and a
host of other manufacturers and vendors. The network
supports advanced technologies such as FDDI, ATM and
Gigabit Ethernet and standard Ethernet. NextiraOne also
supports the existing C.U.T.E equipment and Network.

On-Site Help Desk (Y/N):.

Yes

On-Site NOC (Y/N):

Yes

Date of Agreement:

Current Contract - February 2002 and on-site since 1982.

Annual Dollar Value of

$6,480,000 per year

site:

Agreement:

Number of Users: 6,000
Number of Monitored 10,000
Points:

Software Provided (Y/N): N

If yes, Name of Software:

Is Operation 24x7x3635: Y
Number of Employees on- | 38

Contact Name, Position,
Address:

Pedro Garcia, Chief Telecommunications
PO Box 592075, Miami F1 33159

Telephone Number:

305-869-1413
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STATE OF FLORIDA .
DEPARTMENT; OF BUSINESS AND PROFESSIONAL REGULATION

ELECTRICAL CONTRACTORS LICENSING BOARD ' (850) 487-1385
1940 NORTH MONROE STREET |
TALLAHASSEE FL 32399—0783

WELL, TONY

NEXTIRAQONE LLC

61 SW 52 COURT

MIAMI FL 33134

( STATE OF FLORIDA ACFDS2Q0 8 l
DEPARTMENT OF. BUS INESS mm
PROFBSSIO?AL;?EGULRTIO“- »” h

\U'

EC13001181 op/oqin,oz 2735365 €8; ¢

nl

CERTIFIED Eppcm;hm_.co RACTOR
WELL, TONY
Nxx'nxmom,g,n

I8 CERTIPLED under the provisionsot Ch.489 va.
L Expirationdete; AUG 31, 2004 .8x0 ¢ 203p20000184
P | /T

DETACH HERE *



109855 STATE OF FLORIDA

DEPARTMENT OF BUSINESS AND PROFESSIONAL
FLECTRICAL CONTRACTORS LICENSING BOARD ~ oN

SEQ#10207300075"

AL LICENSE NRR

0/20021673590503 ECOOO213?

. ELECTRICAL CONTRACTOR

ied below IS CERTIFIED

‘er the provisions of Chapter 4839 FS.
iration date: AUG 31, 2004

JLGREN, ARTHUR
. D ELECTRIC, INC.

‘BOX 99-8766

MI FL 33299-8766

"B BUSH RKIM B -
:OVERNOR DISPLAY AS REQUIRED BY LAW sgggggmnm




Proposer guarantees it current has the ability to provide for both the off-site and
on-site support and maintenance required by this solicitation

/ _

(Signature of Authonized Representative)

Title_Sr. Vice President

Date April 8, 2003

STATEOF: 7€ X2 S
‘counTY OF:  HArr s .

The above instrument was acknowledged before me this ¥ 7% day of &ﬁ o, Zo_éj

oy A Ke Olsck

{Authorized Representalive)

of ,(/Q)(y[/'ra Che

{(Name of Corporation, Partnership, etc:} - i _ .

identification and

whno did/aid not take an oalh.

%M)L //]' ZU)‘LC//«:Z - Notary Stamp or Seal:

“(Bignature of Notary)
/1{&"‘«214 M D2 bb g
KAREN M. WEBD

‘ { who s personally known to me gr has produced as

(Print Name) MY RILE STATE OF TS
o COMIION 13PRIL:
Notary Commission Number: SEPTEMEER 77, 2904

My Commission Expires: Q/A/g 7//0‘/
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CoMPANY QUALIFICATIONS

1. EXPERIENCE

NextiraOne, LLC ("NextiraOne") is founded upon the traditions of quality, excellence, and pride
in workmanship. In March of 2001, Williams Communications Solutions was purchased by
Platinum Equity and integrated with another Platinum Equity company - Milgo Solutions,
forming NeatiraOne, LLC. This newly founded company focuses on providing leading
integration solutions for businesses’ voice, data, and video requirements. As a distinctive
communication systems integrator, we at NextiraOne offer a reputation of experience in the
industry and extend our standards of excellence to all of our customers. [tis NextiraOne's
objective to continue providing the quality Managed Services MDAD has come to expect over

the years.

Telecommunications Business History

1967 Williams Telecommunications Systems, Inc. - original date of incorporation under the
laws of the state of Delaware (formerly Centel Service Company)

1970 Northern Telecom was a direct distributor/manufacturer

1977 Milgo Solutions, Inc. - original date of incorporation under the laws of the state of

Delaware (formerly Racal-Datacom, Inc.)
1990 Northern Telecom and NYNEX formed a distributor joint venture Nynex Meridian

Systemns
1991 The Williams Companies purchased Centel Communications Systems, which began
business in 1967
1991 WilTel Communications Systems, Inc. (March 28™)
1993 Nortel Commumications Systems, Inc (NCS) was formed and joint venture dissolved
1995 Williams Telecommunications Systems, Inc. (February 1™
1997 Williams purchased the following Nortel Networks’ companies: Bell Atlantic

Meridian Systems and Norte]l Communications Systems, Inc to forrn Williams
Communications Solutions

1998 Milgo Solutions established by combining two (2) companies: Racal Datacom and the
TimePlex Group, each with a 40-year history of success in communications systems

2001 Plannum Equity purchased Williams Communications Solutions and integrated it
with Milgo Solutions to form NextiraOne, LLC (March 30“‘)

2001 Staples Communications is integrated into NextiraOne

2002 NextiraOne acquires Alcatel’s European Enterprise Distribution and Service

Business, which operates as NextiraOne Europe

NextiraOne 15 a powerful technology resource in today’s enterprise network environment with
both a North American reach and an extensive local presence. NextiraOne is a Cisco Gold
Centified and Professional Services Partner, providing design, sales, and service of the entire
Cisco product line. The company’s diverse product offerings also include full-service data,
voice, and video products from Nortel Networks, Cisco and Alcatel among others. NextiraOne
serves more than 50,000 customer sites. By supporting our customer’s changing business
requirements with responsive and insightful business communications solutions, we maintain a

powerful focus on their success.

it



With NextiraOne, you have access to data, voice, video, multimedia and IP products from more
than 40 leading manufacturers and strategic paniners. Our product portfolio includes:

NEIRTEL Da{a - Campus LAN/HUB, Switching, Access and Routers, Gigabit
rworks  Switch/Routers, ATM/Broadband, Multimedia WAN, Bandwidth Management,

~
CIIHSIIYIII

s Secunty, Firewall, Wireless LAN

%Eé: Voice - PBX Systems, PC Auendant Console, Wireless Systems, Telephone
Sets, Key Systems, Pnivate 911 Solutions, Conference Bridge, Telemanagement,
Messaging Systems, Speech Recognition, Remote Solutions, On-hold Recording

Contact Center - Platforms, Reporting, Applications, Interactive Voice
4} Response Systems, Computer Telephony Integration, Call Logging and Quality
Assurance

LWITCHVEIEW

In North America alone, NextiraOne has a direct service presence of 1,900 field engineers,
technicians, and network consultants as well as 80 parts depots in North Amenca. With over 337
Cisco Certifications, over 50 Microsoft Cerufications, and an average of 18 years industry
experience, NextiraOne has world-class technical talent to suit the needs of MDAD's network.
Extensive coverage throughout North America to ensure personnel backup capabilities and
specific special services for MDAD, combined with a strong focus on quality and excellence
makes NextiraOne the preferred communications partner.

NextiraOne Core Competencies

Planning. Customized planning provides cost-effective solutions that blend knowledge of
business requirements and complex networking expertise. Service offerings include:

® _Strategic planning

® [nfrastructure assessment

® Performance and capacity planning

® Nerwork architecture definition

® Technology services and recommendations
®  Business case development

.

Implementation planning

Design. NextiraOne’s network design and engineering solutions fit seamlessly into large,
medium and small business environments. Service offerings include:

® Deailed requirements definition
®  Solution design
® Design documentation

Implementation. NextiraOne’s project managers and implementation specialists take netwaorks
from concept to completion. Our project management team plans, organizes, and controls
project resources to meet the customer’s performance schedule and budget. Service offenings

include:



e

® Project management
¢ Site survey
®  Site preparations

Staging
Installation

Configuration
Customer prermse network management implementation

Application integration

Documentation

* & & o ¢ o

Acceprance testing

Support. NextiraOne p.rovides both remote and on-site maintenance support. Furthermore, first
and second level technical support is available through our Technical Assistance Center (TAC).

Services include:

o A comprehensive suite of flexible maintenance plans

® Upto24 x7x2service coverage {regionally dependant)

Remote engineering services

® Parsand labor

® On-site hardware replacement
. ® Software patches

®  Access o software updates

8  Escalation management until problem resolution

Management. NextiraOne can monitor a customer’s network 24 hours a day from our Network
Management Center, looking for alarms, performing remote configuration management,
assessing performance, and performing umique functions such as periodically checking your web
site for broken links. These services include:

Performance/Alarm Monitoring

Diagnose and remotely solve nerwork problems
Qutsourcing on a 24x7 basis

Web Based Reporting
Configuration/Application Management

Vendor Independence. As a Cisco Gold Certified Pariner, Nortel Professional Services Partner,
Alcatel Partner, and an authorized Avaya distributor, NextiraOne brings together the most
praven solutions in data/voice network integration. Our vendor independence allows us to take
an independent consultative approach so we can design and recommend the best overall solution
for your situation, rather than force fit a preferred brand.



Converged Capabilities and Experience

As a Cisco Gold Certified Partner, NextiraOne has developed eapertise in virtually every aspect
of Cisco's business—including planning, network design, network management, support, and
global networking—so we can serve you effectively at every stage of your network's
development. Gold Cenification siatus provides strong recognition of NextiraOne's continuous
investment in Cisco Systems and leading internetworking technology for its customers.

To meet Cisco’s stringent guidelines, we maintain a staff of experts with the numerous Cisco
Centifications. In addition, Cisco Gold Cenified panners must possess the following capabilities:
e 24x7 Technical Support -

e Computer-based Call Tracking
.o Automated Call Alert, With 1 Hour Callback
e $100,000 Spent Yearly on Lab Equipment

Gold Partners provide the highest level of product knowledge, technical expertise, and service
capabilities—along with industry-leading networking products and solutions. Specific services
provided by NextiraOne include complex network design and implementation, product testing
facilities, remote diagnostics and on-site troubleshooting. As one of only 37 Gold Partners in the

-—United-Siates; NextiraOne-is an extension of-Cisco’s-suppor team,-providing-customer support

24 hours a day, 365 days a year, giving you the assurance that technical assistance is only a
phone call away.

By combining our dedicated team of field engineers with 24x7 TAC support, remote network
operations and Cisco's Professional Services Partner certification, NextiraOne is capable of
delivering a superior network for the ultimate return on investment. NextiraOne provides the
total solution for your entire network by wrapping our complete suite of services around Cisco’s

tightly integrated product line.

Summary of NextiraOne Core Competencies

NextiraOne's strength is the employees. All of the above competencies have been in use at
Miami International Airport and its Regional Airports for many years.

NextiraOne has the trained employees to accomplish virtually any task involving voice, data,
VOIP, convergence and cable plant infrastructure. NextiraOne will procure equipment for
MDAD as requested to solve business problems. NextiraOne will design, install, and maintain
that equipment for the life of the product. NextiraOne offers a reputation of experience in the
industry and extends our standards of excellence to all of our customers.
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ComMpPANY QUALIFICATIONS

b3

2. Specific Project Experience

AT&T/AT&T Solutions
Over the years, NextiraOne and its predecessors have provided many customers with Managed

Services. Perhaps the largest is the agreement with AT&T. The AT&T relationship began in
1997 and has cantinued to expand 1n scope and opportunity. Both of our former organizations,
Williams Communications Solutions (WCS) and Milgo Solutions began a relationship that
together represent NextiraOne's largest alhance.

e From our WCS background the landmark agreement provided for the very first time in
AT&T history, non-Avaya (formerly AT&T) CPE for AT&T employees. This contract,
still in existence today, provides managed voice services for over forty three thousand
(43,000) lines 10 AT&T's internal AT&T end-users via two (2) Nortel MSL-100
SuperNodes, Jocated in New Jersey and the Atlanta area. There are also an additional
forty seven hundred (4,700) lines being served by two hundred and thirty-four (234)
Norstar/BCM's. This represents approximately one third of all AT&T internal lines
across the United States. The managed voice services are administered by the AT&T ITS
organization and delivered by the approximately forty (40) NextiraOne employees
located in Wethersfield CT, Atianta GA, and Northern NJ.

» From our Milgo Solutions background the landmark agreement provided the use of our
field services personnel to install and maintain DSU/CSU equipment,and install demarc
extension matenal to support AT&T's Frame Plus commercial services offering.

NextiraOne began expanding our relationship to AT&T Solutions approximately forty-eight (48)
months ago. During the first twelve (12) months, the relationship moved along at a slow pace.
Opportunities were brought to NextiraOne's attention to bid on by a deal-by-deal basis. The
opportunities presented were mainly centered on NextiraOne providing voice maintenance
services and enhanced Service Level Agreement (SLA) reporting & program management.

The deal-by-deal opportunities were, in most cases, to provide these services and program
management to prospective AT&T Solutions customers. Some were opportunities in the existing
AT&T Solutions customer base. Services opportunity sizes ranged from eight (8) to ten (10)
PBX/Key systems, to over one thousand (1,000) PBX/Key System customers. Typically the
services proposed have been for Nortel Networks Enterprise CPE, NEC CPE or Avaya Octel
Messaging Division CPE. AT&T Solutions has at every turn continued to ask our willingness
and ability to provide Move, Add, Change and Disconnect (MACD) activities and maintain other
manufacturers equipment such as Avaya, Siemens, and Ericson.

AT&T 1s but one example of our partnerships with customers for Managed Services. With the
Strategic Accounts Group of NextiraOne there are multiple Managed Service Accounts. Each
Managed Service Account has different business requiremnents, and each has agreements
structured to their needs. The current Miami Dade Agreement is another example of an
agreement custornized to the needs of you, the customer. In addition to the organizations named
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n the reference section and the AT&T relationship described above, we offer the following
compames and government agencies as examples of specific managed services project

expenence.

BASF
BASF is a multinational chemical company that utilizes NextiraOne’s implementation,

monitoring, and maintenance services for their voice and data equipment as well as their
networks. This agreement covers more than 30 sites.

Services provided by NextiraOne include:

- Maintenance of Meridian 1 Option 81C and Call Pilot Unified Messaging located at the Mt,
Olive, NJ Campus for over 3,000 users

- Moves, Adds, and Changes for all locations

- Equipment Inventory

. Coordinauon of telco installations for BASF extemal Business Services, Home Office lines

and ISDN Services
- Review, venfy and submit to accounts payable telecom invoices

Hewlett Packard

This client is managed from the NextiraOne Centralized Service Center in Naperville, IL, with a
dedicated Project.Manager.located at a Hewleut_Packard facility in Atlanta, GA, The agreement
calls for service and MAC on 44,000 Nortel ports along with approximately 12,000 Octel voice

mail boxes.

Services provided by NextiraOne include:

- Customized Bilhing - Customized Reporting - Dispatch
- Enforce Corp Standards - Engineering Suppornt - MAC Activity
- Multi Vender Coordination - Order Entry - Remote Diagnostics

- Remote Repair

In the Field NextiraOne Provides:

. Customer Interface - Database Collection - Installations
- MAC Activity - Move Coordination - Upgrades
Bank of America

NextiraOne has two contracts to support the Bank of Amenca. The first one provides
maintenance support for 1,629 branch and field offices locations (1629) covering 7 states. This
encompasses 48,299 ports of Norel Key and PBX systems.

Secondly, NextiraOne manages Bank of America’s Chicago facility, which is comprised of
10,000 Centrex lines with a NextiraOne -owned Octel Voice Mail. NextiraOne's support center

is on-site at the customer’s location.
Services provided by NextiraOne include:

- Audio conferencing - Calling Card Coordination - CDR Processing
- Cellular Phone Coordination - Corporate Directory Updates - Customized Billing
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- Customized Reporting - Customized Telemanagement Disaster Recover Support
- Dispatch > - Electronic Feedto Bank’s GL - Engineering Support

- Maintain Centrex Inventory - Operator Services Order Entry

- Remote Diagnostics Remote MAC Remote Repair

In the Field NextiraOne Provides:

- Audio Set-Up - CDR Venfication - Customer Interface
- Database Collection - Installations - MAC Activity

- Move Coordination - Multi-Vendor Coordination

- Support Trading Turrets - Upgrades

Dow Jones

Dow Jones awarded NextiraOne a contract that is valued at approximately $20 million for §
years for equipment rental of new comumunications equipment to be engineered, fumnished and
installed at 22 locations. The contract also calls for on-going service for all locations.

Services provided by NextiraOne include:

- Consolidated Invoicing = - Customer Satisfaction Surveys - Directory Updates
- Inventory Management - MAC Activity - Maintenance
- Performance Reporting - Software Technology Refresh - System monitoring

Other Managed Services accounts include Aetna, Agilent, Motorola, Owens Corning, and many
others. The list above is merely a representative sample of some Managed Service Accounts.
Each account has different requirements, and NextiraOne has successfully fulfilled each
customer’s business needs.

NextiraOne's business is service; whether it is at the customer's location performing installation
or maintenance, in the operations center managing networks, or in the office responding to
customner requests and administering the company's business. From top to bottom and
throughout the company, we recognize that our competitive advantage lies in our ability to
deliver excellence and quality in all facets of our work.
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CoMPANY QUALIFICATIONS

3. Additional Experience

NextiraOne is responsible for a hife cycle of services for over 50,000 customer locations in North
America. Among these agreements are Managed Services accounts and contracts supporting

both voice and data.

In addition to the accounls previously mentioned in the references section, we offer the following
companies and government agencies as examples of additional general experience.

Delgirte & Touche ‘
Deloitte has been a NextiraOne customer for over 12 years. We maintain and monitor over 90

sites for voice. NextiraOne also monitors and maintains Norte} Passport ATM switches, Nortel
8600 edge switches and various Cisco equipment components.

Sarasora County, Fl
NextiraOne's agreement called for the design, installation and ongoing maintenance of optical,

data and voice systems for the County.

OIS — —_— e eea s

Pfiger - Grozon Research and Development

NextiraOne manages this account with an on-site team, which includes a ded:cated Program
Manager and admunistrative and technical staff. This contract supports approximately 17,500
ports of Nontel Networks and Avaya equipment.

PPL Maniana
NextiraOne has a contract 1o supply and service multiple Nortel Meridian systems using a

converged network with BCM’s throughout the state of Montana.

Computer Sciences Corp (CSC)

CSC awarded NextiraOne a contract that is valued at approximately $50 million for 7 years for
buyback of their existing telecommunications assets and for new systems to be engineered,
furnished and installed at 204 Jocations across the United States. We also provide ongoing

service for all locations under a separate maintenance agreement.

Additional Experience
Other NextiraOne well known customers include The City of New York, Marriott Hotels,

Dillards, Bear Stearns, Price Waterhouse Coppers, Countrywide Loans, Prudential Securities,
Viacom, New York Life, Kemper Insurance, HBO and Comcast Cable, to name a few.

Some of the local South Florida customers that NextiraOne provides sales, implementation,
monitoring, and services for are City of Fort Lauderdale, Vista Healthcare, Mercy Hospital, Debt

Management Associates, and Service America.

In addition to the customers previously mentioned, NextiraOne has received accolades from the
many customers we supported dunng the September 11, 2001 attacks in New York. NextiraOne,

18



within 24 hours, had the Port Authority of New York/New Jersey up and running at alternate
locations. Mentioning some of the larger client sites, NextiraOne restored services for
employees of Mermill Lynch, Deloitte & Touche, and American Express. We also restored
service for over 45 smaller customer locations.

NextiraOne accornplished this overwhelming task by first dedicating an Executive Sponsor and
Vice President of Operations to establish and monitor a 24x7 disaster recovery center. The team
had full access to the entire company's employees, logistics and inventories. Our normal
processes were escalated in order to expedite equipment from manufacturers. NextiraOne also
setup liaison groups for every manufacturer to track orders and ensure fulfillment. Thus
illustrating how dynamic and flexible NextiraOne can and will be for MDAD.
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’ COMPANY QUALIFICATIONS

4. Past Performance with the County

To the best of our knowledge, the only contracts NextiraOne or its predecessors had with Miami-
Dade County have been with the Aviation Depanment. Following is a list of those contracts

with DCAD (currently MDAD):

1) DCAD Contract # 6-T-600 ~ Master Agreement Lease
a. 4 Year agreement after cutover
b. Extended on a month to month basis after Feb. 6, 1988
DCAD Representative — John Van Wezel, Jim Nabors
Contract Date: 1982

Description ~ This was a rental agreement with DCAD 10 provide voice communications
equipment for DCAD. This contract included all installation, designing, MAC, and on-going
service.

2) DCAD - Master Agreement Lease
a. 7 Year agreement after cutover
b. Extended on multiple agreements until Feb. 6, 2002
DCAD Representative ~ John Van Wezel, Jim Nabors
Contract Date: 1990

' Description — This was an extension of the previous rental agreement with DCAD to
provide voice communications equipment for DCAD. This contract included all installation,
designing, MAC, and on-going service. In approximately 1992, it was expanded to include
fiber opucal cabling, copper cabling, and data equipment. Everything was under a rental
agreement with ownership of all equipment and infrastructure residing with Cantle.

3) Metropolitan Dade County Bid 730-650-90-1 - Equipment Dropship

a. June 1992 until completion
Representative - Ramon T.; Dade County Clerk of the Courts

Contract Date: July 14, 1992

Description — This was a purchase request covering specific Northem Telecom new parts.
4) Metropolitan Dade County Bid GSO0K94AG516 — Equipment Dropship
a. 6 Month extensionto a3 Year agreement

Representative: Hal Johnson; O.C.S.1.S
Contract Date: Apnl 28, 1994

Description — This was a purchase request covering specific Northern Telecom new parts.
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5) Metropolitan Dade County Bid 5441-2/00- Equipment Dropship
a. 3 Year agreement
Representative: Ramon Royos; Information Technology Depariment
Contract Date: December 17, 1996

Descnption - This is a blanket purchase request covering Northern Telecom new arts and
repair equipment deliveries.

6) MDAD Contract - Equipment Purchase and Managed Services Agreement
a. 2 Year agreement
MDAD Representative — Susan Pascul (305) 876-7815
-, Contract Date’ February 7, 2002

Description - This is the cumrent Telecommunications and Network Management
Services Agreement. This contract transferred ownership of all equipment and infrastructure
to MDAD. The contract also provides for NexuiraOne to employ a staff of 38 (o perform all
services related to the Agreement.

Prior to February 7, 2002, NextiraOne owned and operated a “State-of-the-An” fiber optic
based Shared Airport Tenant Service's (SATS) Enterprise Network at Miami Intemational
Airport (MIA). SATS's fiber optic network spans the approximately 25 square mile MIA
complex and the network's 19.4 million feet of fiber optic cable provides the only fiber optic
network dedicated solely to the MIA tenants. NexiiraOne's fiber based high-speed digital
backbone provides the technologically advanced network data, video, and voice applications,
required for the safe and efficient operation of the Airport. Over eighty tenants at the Airport
have subscribed to NextiraOne's services.

Those subscribers had the option of selecting from a wide array of SAT's offenngs that
benefit their operations at MIA. An overview of the available SATS services include LAN
connectivity between locations, subscnbers, and software applications, high and low speed
diginal data links, software for network applications, fiber optic and data cables, ADA compliant
systems, paging systems, voice mail, and telephone service. Common Use Terminal Equipment
(CUTE) is a server based system that allows airlines to share NextiraOne's passenger check-in
equipment including workstations, printers (boarding pass, bag tag, & document), and boarding
gate readers to process their passengers prior to boarding a flight. CUTE maximizes the airport’s
gate and check-in facihtes, and the SITA CUTE software is used at airports throughout the

world.

To operate, manage, engineer, program, install, maintain, and market the SATS system
requires, on a daily basis, a staff of 38 persons. NextiraOne’s diverse staff includes highly skilled
technicians and engineers from all sectors of the Miami-Dade County Community. From an
operational and technological standpoint, the existing SATS meets MDAD's and the MIA

tenant’s advanced communications requirements.



.. Enterprise Network Scope

8,000 Ports (2 Meridian Opt. 81 PBX's at MIA & 2 Opt. 11 PBX's at
Regional Airports)

-LAN/WAN 2,000 Ports (Nortel LAN with ATM Backbone & Newbndge T-1 WAN)
- Copper Cable 45.7 Million Pair Feet (Spans the Terminal and the Outlying Buildings)
. Fiber Cable 19.4 Million Strand Feet (Spans the Terminal and the Qutlying Buildings)
-CUTE 300 Workstations

- Support Millions Invested in Staff & Spare Parts Inventory (20 Trucks, 52 Million
in Spare Parts and Test Equipment, and existing dedicated NextiraOne

staff of 38)

- Voice

".As of February 7, 2002, MDAD received control of the total operations. MDAD, with
NextiraOne as their agent, provides the sales and support for all SATS functions and provides
internal services to the employees at Miami International and its Regional Airports



COMPANY QUALIFICATIONS

5. Resource A vailability & Capability

NextiraOne currently provides 38 dedicated employees with skill sets ranging from consultative,
admimistrative, technical/engineering and managenial to support the Miami International,
Tamiami, Opa-Locka, Homestead Air Force and Homestead General Airports. This dedicated
staff has an average of 8 years on-site experience and over 18 years industry experience,
covering a broad spectrum of services and equipment required to support the complex and
dynamic telecommunications infrastructure of MDAD. NextiraOne also employs the experuse
in the creation, update and cross references of CAD drawings of the network topology, providing
up-to-the-minute CAD prints and electronic files on demand.

The dedicated team supporting MDAD utilizes state-of-the-art test equipment and tools (ie:
Fluke LAN meters, LAN analyzers, Network Sniffers, OTDR and T-Bird) providing rmussion
critical troubleshooting and installation of equipment and services. NextiraOne maintains its
own fiber-optics splicing trailer, including all the tools and instruments necessary to support the
cable infrastructure for MDAD.

In addition to resources and tools, we have a dedicated fleet of Vehicles (Vans, station-wagons
and-a‘heavy:duty truck with-powerlifts)tiobeused exclusively in support of the existing MDAD
Services Agreement.

NextiraOne has its Eastern Distribution Center and National Repair Center in Broward County
(Sunrise, FL). The Distribution Center maintains and distributes a complete supply of frequently
used parts for the NextiraOne Maintenance network and our inventory is in excess of $40
rrullion. Furthermore, NextiraOne maintains over 102 parts depots in the United States and

Canada staffed 24x7x365.

NextiraOne maintains a fully equipped remote diagnostics and software center 1n Sunnise, FL,
staffed 24 hours a day, seven (7) days a week, 365 days a year. The Sunnse facility incorporates
the following with a highly skilled staff with full knowledge and complements of certifications

of all industry wide telecommunications equipment:

e Sales/Service/Network Consulting/Administrative functions;
e Field Engineers/Technicians (Voice & Data expentise);

e A remote secondary Technical Assistance Center,

e Egquipment labs;

o Remote Network Managed Services (NMS) capability.

Beyond the support structure dedicated to the MDAD account, NextiraOne employs over 300
personnel throughout Dade and Broward Counties, supporting various functions and technical

skill sets in the communications sector.

In an atiempt to establish and enhance employee motivation, we empower our employees to
pursue their personal career goals through career development programs, centification training
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401¢k) Savings and
Investment Program

Domestic Partners
Benefits

Paid Jury Duty

401(k) Profit Share
Contribution

Drug-Free Workplace
Benefit

Prescription Drugs

Adoption Assistance

Employee Assistance
Program (EAP)

Short/Long-Term
Disability Coverage

Basic Accidental Death
& Dismemberment
Insurance

Flex Reimbursement

Sick/Personal Time

Business Travel Accident
Insurance

Health Enhancement

Training

Community Activity
Benefit

Holidays (ten paid)

Tuition Assistance

Dental Insurance Leave of Absence Vacation
Benefit
Life Insurance Vision

Dependent Life

Insurance
Dependent AD&D Medical Insurance Workers Compensation
Insurance Insurance

Disability Coverage

Paid Bereavement
Leave

The NextiraOne Human Resources Policy and Procedures serves as guidelines for all our
employees describing the company’s general philosophy conceming subject matter listed below:

Access to Personnel File

Employee Referral
Program

Salary Administraion

Adoption Assistance

Employment of

Service Bridging

Relatives

Anti-Harassment Policy | Gift Policy ShorvLong Term
Disability

Attendance & Hiring Process Sick/Personal Time
Punctuality
At Will Employment Holiday Policy Solicitation
Bereavement Internal Placement Telecommuting
Company Property Jury Duty Termination
Complaint Resojution Leave of Absence Time Reporting
Confidentiality of Media Travel and
Information Communications Entertainment
Conflicts of Interest Military Leave of Tuition Assistance

Absence Program

Pay: Call Out and On | Vacation

Department Paid Meals

Call

and career counseling. In addition, NextiraOne offers a competitive flexible benefits package for
employees and their families. The plan includes the following:



Disciplinary Action

Pay: Lead Time

Verification of
Employment &
Requests for
Information

Dress Code/Personal
Appearance

Pay: Overtime

Voice Services

Drug & Alcohol Pay: Shift Differential Voice Services: Audio
Conferencing

Equal Employment Pay: Travel Time Voice Services: Calling

Opportunity Card

Electronic Post-Accident Drug Voice Services: Cell

Communicaiions Testing Phone

Employee Classifications | Reasonable Voice Services: Pager

(FLSA) Accommodation

Employee Conduct Remote Access Volunteerism

In keeping with our EEQ policy, all personne] actions with respect to employment, recruiling,
hiring, promotions, transfers and compensation are done without regard to race, color, religion,
sex, sexual orientation, national origin, age, disability, veteran status or marital status.

~The details for Affirmaive Attion (which s onfile-withthe County); At Wil Employment and

’ Equal Opportunity Employment are attached. If other policy details are requested, NextiraOne

will furnish promptly.



1.0

3.0

4.0

At Will Employment Policy
Effective: January 1, 2002

PURPOSE .
To define the Company’s position on At Wiil employment

SCOPE
All employees

LIST OF RESPONSIBILITIES
3.1 All Employees
3.2 Management
3.2 Human Resources

REQUIREMENTS

4.1 All employees are considered “at will” employees. The employment relationship
can be terminated at any lime, by either the company or the employee, for any reason

Or no reason.

4.2 No nepresentaﬁve of the cbmpany, other than the Chief Executive Officer (CEO)

of NextiraOne, LLC may enter into any agreement lo the contrary, whether verbal or
written, with any employee. If the CEO should choose to enter into an agreement to
the contrary, it must be a written agreement signed by the CEO to be valid.
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1.0

2.0

3.0

Equal Employment Opportunity Policy
Effective: January 1, 200A2'

PURPOSE
To define the Company's position on Equal Employment Opponuni:y

SCOPE

lc is the policy of the Company to ensure that all personnel actions with respect to
employment, recruiting, hiring, training, promotions, transfers, compensation, benefits,
layoffs, and recalls from layoff, are done without regard to race, color, religion, sex,
sexual orientation, national origin, age, disability, veteran status, or marital status. This

.policy is consistent with Presidential Executive Order No. 11246, as amended, Section

503 of the Rehabilitation Act of 1973, Title VIl of the Civil Rights act of 1964, as
amended, the Americans with Disabilities Act, the Vietnam Era Veterans’ Readjustment
Act, and the Age Discrimination in Employment Act, as amended, and seeks to comply
with applicable state and local laws.

LIST OF RESPONSIBILITIES
3.1 All Employees

4.0

3.2 Management
3 3 Human Resources
3.4 Human Resources Management

REQUIREMENTS

4.1 All applicants and employees shall be offered employment, placement, training,
promotional opportunity, pay and benefits without illegal discrimination. This same
instruction applies to working conditions, use and enjoyment of company facihties, and
all other aspects of the Company’s personnel policies.

4.2 The Company’s objective is to obtain individuals quahfied or trainable for available
positions by vinue of job related standards of education, training, expenence, or
personal qualifications. It is the policy of this corporation in accomplshing this
objective to offer equal opporunity to all qualified employees and applicants for
employment without regard to race, religion, color, sex, sexual orientation, national
origin, age, disability, veteran status or marital status,

4 3 Positive action will be taken to ensure the fulfillment of this policy, including:
4.3.1 Recruiting, hifing, training and promoting persons in all job utles without
regard to race, color, religion, sex, sexual orientation, national ongin, age,
disability, veteran status or marital status.

4.3.2 Basing decisions on employment so as to further the principle of equal
employment opportunity.



4.3.3 Ensuring that promotion decisions are in accord with the principles of equal
employment opportupity by imposing only valid requirements for promotional
opportunities,

4.3.4 Ensuring that all personnel actions such as compensation, benefits, transfers,
layoffs, recalls from layoff, Company-sponsored training, education, tuition
assistance, social and recreation programs will be administered without regard 1o
race, color, religion, sex, sexual onentation, national origin, age, disability, veteran
status or marital status.

4.4 Human Resources Management is responsible for ensuring compliance, periodic
monitoring, and continued implementation of this policy.
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NextiraOne, LLC
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Affirmative Action Compliance Plan for Minonties, Women and Veterans

Table of Contents
I Contact Sheet
1. Memorandum from President/CEQ
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IV.  Responsibilities of NextiraOne Management
V. Intermnal Dissemination
V1.  External Dissemination
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VIII. Utilization of Local Minority Businesses
IX. Grevance Procedure )
X. Affirmative Action Goal
XI.  Program Reporting
X0O. Veterans and Disabled Veterans
XI. Minority Vendor Compliance/Procurement

1. Contact Sheet
Affirmative Action Compliance Plan” . .
For Minorities, Women and Veterans

. Period: 2002 to 2003

Plan Completed by : JoeVaides
Affirmative Action Officer
Glenn Ogden
- ' EEO Administrator
Plan Approved by: Robert Wentworth

President/CEO

Phone Number:(713) 3074373
NextiraOne, LI.C

Firm’'s Name

2800 Post Qak Boulevard, Houston TX 77056
Corporate Headquarters Address

76-0534950
Firm's EEO-1 Identification Number

II. Memorandum
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Date: October 2002

To.  Miamu/Ft. Lauderdale - Employees

CC: Officers, Senior Vice Presidents, Vice Presidents
From: Robert Wentworth, President/Chief Executive Officer

Declaration of Policy
It is the policy of NextiraOne, LLC not to discriminate against minorities or women in all

job levels with respect to recruitment, hiring, 1raining, promotion, and other terms and conditions
of employment, provided the individual is qualified to perform the essential functions of the
work available. Further, it is the policy of NexuraOne, LLC to comply voluntarily with the
concepts and practices of affirmative action.

Furthermore, it is the policy of NextiraOne, LLC to ensure that all employees are
guaranle'ed a work environment free of intimidation and harassment. Harassment of any kind is
prohibited including sexual, racial, physical, verbal, as well as insulting and provocative
behavior. Disciplinary measures up to and including termination will be applied when deemed

necessary.

The attached AAP affirms our commitment to maintain equal employment and
promotional opportunities for minorities and females and the utilization of minority and female
professional firms, consultants and/or suppliers. Accordingly, all employment decisions shall be
consistent with the principle of equal employment opporunity (EEO).

Any employee or job applicant who has questions regarding his policy or believes that he
or she has been harassed or discriminated against based on disability or otherwise, may notify
Human Resources. All such inquiries or Lomplamts will be treated as confidennal and will only

be disclosed on a need-to-know basis.

“The continued success of this plan depends upon maximum cooperation from all levels of
management. We encourage all employees to participate and to provide inpul. This policy has
the support of all levels of management beginning from the highest.

All other personnel actions or programs such as compensation, benefits, promotions,
transfers, layoffs, recalls, firm-sponsored training, education, tuition assistance, and social and
recreational programs will be administered without regard to race, color, age, religion, disability,
military status, gender, or national origin.

Pursuant thereto, this policy establishes -- effective immediately and in compliance with
regulations provided by the Secretary of Labor in 41 C.F R. Chapter 60 -- an affirmative action
compliance program composed of specific steps that will be undertaken 1n order to implement

this policy.
Jose Valdes, Vice President Human Resources, has been appointed the Affirmative Action
Officer. He will work closely with the EEO Administrator. Mr. Valdes is designated 1o monitor

the NextiraOne, LLC Affirmative Action program and will generate reports on a periodic and
conuinuing basis to senior management.
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Mr. Valdes is located at the following address:
1619 N. Harrison Parkway

Sunrise, FL 33323

Phone: (954) 846-5415.

Glenn Ogden, Manager, Human Resource, has been appointed EEO Administrator. He will have
the day-to-day responsibility to implement, review and ensure full compliance. The Affirmative
Action Plan is available for review by appointment, Monday — Friday, 9 a.m. - 12 pm (EST).
To schedule an appointment for the review of the AAP, please contact:

Glenn Ogden

1619 N. Hamison Parkway

Sunrise, FL 33323

Phone: (954) 846-5935

Robert Wentworth Date
President/CEQ, NextiraOne, LLC

Joe Valdes Date
Affirmauve Action Officer -

Miami-Dade County, Date
Department of Business Development

I11. General Polic )
NexuraOne, LLC is fully commitied to the concept and practice of equal opportunity and

affirmative action in all aspects of employment. The management of NextiraOne, LLC has
voluntarily prepared this wntten Affirmative Action Compliance Plan (AACP) in conformity
with E. O. 11246 and the implementing regulations of OFCCP, 41 CFR Part 60-1 & 60-2

{amended December 13, 2000).

In addition to the General Policy statement above, NextiraOne, LLC affirms commitment to
affirmative action in accordance with Miami-Dade County Ordinances 82-37 and 98-30. The
purpose of this plan is to maintain equal employment and promouional opportunity with
particular emphasis on improving Black workforce population and utilization of Black
professional firms, consultants and/or suppliers.

The 1mplementation of the AACP follows the requirements of the regulations issued by OFCCP,
specifically Government contractors, Affirmative Action requirements, and Final Rule. With
respect to the requirement that NextiraOne, LLC designate an individual responsible for
implementation of the AACP, NextiraOne, LLC has appointed a specific firm executive with that
responsibility. Further, NextiraOne, LLC has made known to each level of supervision that its
work performance will be evaluated, 1n par, on the basis of its efforts to assure the success of the
EEOQ objecuves. Actions by supervisory personnel inconsistent with this policy and with the
AACP will not be tolerated.
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Jose Valdes, Vice President Human Resources, has been appointed the Affirmative Action
Officer. He will work closely with the EEO Administrator. Mr. Valdes is designated to monitor
the NextiraOne, LLC Affirmative Action program and will generate reports on a periodic and
continuing basis 1O senior management.

Mr. Valdes is located at the following address:

1619 N. Hamison Parkway

Sunnse, FL 33323

Phone: (954) §46-5415.

Glenn Ogden, Manager, Human Resource, has been appoinied EEO Administrator. He will have
the day-to-day responsibility to implement, review and ensure full compliance. The Affirmative
Action Plan is avaslable for review by appointment, Monday - Friday, 9 a m. -~ 12 p.m. (EST).
To schedule an appointment for the review of the AAP, please contact:

Glenn Ogden

1619 N. Hamson Parkway

Sunrise, FL 33323

Phone: (954) 846-3128

1V. The Respansibilities of NextiraOne, LL.C Management to Ensure Implementation of
the AACP (41 CFR 60-2.17(a)}) -- e U

In implementing this written Affirmative Action Compliance Plan, the responsibilities of
NextiraOne, LLC supervisors and other management people working with the EEOQ
Administrator include, but are not necessarily limited to, the following:

» Helping evaluate EEO progress and, develop alternative approaches, including the
establishment of department or other unit goals, where applicable.

e Perodically auditing training programs and hiring and promotion patierns in an effort to
ensure that any ympediments to achieving the goals are removed.

e Selectively reviewing the qualifications of employees who are transferred or promoted, to
ensure that minorities and women are being given full opportunity with respect to such
personnel actions.

¢ Providing career counseling for employees who request it.

e Periodically making audits to ensure that NextiraOne, LLC continues to comply in such EEO
areas as the proper display of posters, provision of desegregated facilities, provision of
comparable facilities for both genders, and encouragement of full participation by minority
and women employees in all firm-sponsored educational, training, recreational, and social
activities.

¢ Communicating with supervisors and other management employees in order to apprise them
that their work performance 1s being evaluated, in part, on the basis of their Affirmative

Action Progress.

Y. Internal Dissemination
NexuraOne, LLC has brought and will continue to bring its equal employment
opportunity policy to the attention of its employees, using, where applicable and appropriate.




Thus, all necessary steps will be taken to assure that NextiraOne, LLC personnel,
management, and other appropriate individuals are fully apprised of the firm’s EEO policy and
the existence of the AACP. The plan will be discussed and reviewed in management, supervisor,
and employee meetings when applicable. Further, periodic reviews with NextiraOne, LLC
supervisory, managenrial, and other employees as appropriate will be conducted to determine the
effectiveness of various aspects of the AACP. EEO posters will remain placed in conspicuous

locations.

The following methods of internal dissemination relevant to the firm have been and will
be used:

The EEO policy will be included in NextiraOne, LLC Personnel Policy Manual,

The EEO policy is publicized in NMNextiraOne, LLC printed materials where
appropriate.

e NextiraOne, LLC has previously posted its equal employment opportunity policy on
company bulletin boards, and will continue to do so in the future.

NextiraOne, LLC communicates the existence of its AACP and makes available such
elements of the plan as will enable employees to know what is available to
themselves of its benefits.

--=-—% —The EEO "policy and the affirmative action plan will be discussed in company and
training programs for new employees.

Employees are encouraged to bnng questions, comments, or complaints with respect
to the firm's EEO/affirmative action policy, or the implementation and administration
of that policy, to the Human Resources Department.

NextiraOne, LLC has informed and continues to inform its employees, both
management and other, that 1s does not tolerate or sanction harassment of any
employee because of race, color, age, religion, disability, military status, gender, or
national origin.

V1. External Dissemination

The EEO policy of NextiraOne, LLC is disseminated externally as follows:

e NextiraOne, LLC informs all recruitment sources, both orally and in wnting, of its
commitment to EEQ and affirmative action. In doing so, the firm makes clear that all
applicants will be treated without regard to race, color, age, religion, disability,
military status, gender, or national origin. Further, these recruitment sources are
informed that the firm actively seeks qualified women and minorities for
emnployment.

e NextiraOne, LLC will communicate to prospective employees the existence of its
written Affirmative Action Compliance Plan and will make available such elements
as will enable such prospective employees to know of the availability of its benefits.

e When and where NextiraOne, LLC advertises 1ts job openings, the advertisement
will include the EEO solicitation: ‘*We are an Equal Oppontunity Employer.”

o Should employees be pictured in any employment advertisement, both minority and
non-minority men and women will be shown.
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¢ The Equal Opportunity clause will be included in all purchase orders, leases,
contracts, etc., covered by E.O. 11246, as amended, with implementing regulations.

e Annual notifications of the EEQ policy to training institutions having a
predominately minonty or female enrollment in addition to the local training
institutions and community agencies wil} be done.

e Annual written notification of NextiraOne, LLC EEO policy to vendors, contractors,
sub-contractors, and suppliers and requesting appropriate actions on their part
regarding EEO practices will be administered.

e NextiraOne, LLC currently utilizes and will continue to utilize minorities and non-
minonrities, male and female persons, in traditional and nontraditional job categories
in company media presentations featuring company personnel.

VII. Narrative of Programmatic Activities

It 1s NextiraOne, LLC attempt to continue to provide equal employment opportunity to all
qualified persons, and to continue to recruit, hire, train, promote, and compensate persons in all
jobs without regard to race, color, age, religion, disability, military status, gender, or national

origin.

To identify and analyze on a conunuing basis all areas of its employment process so as to further
“The principles of eqialémployment opportunity. Employment decisions in all areas will be made
on the basis of furthering the objective of equal employment. Specific examples include:

Recruitment and Selection -- The recruitment and hiring of all personnel will be
without discrimination 2gainst any individual with regard to race, color, age, religion,
disability, muhtary status, gender, or national origin. Employee selection criteria used
by NextiraOne, LLC when validated, will conform to the Umform Guidelines on
Employee Selection Procedures, 41 C.F.R. Part 60-3 (1978). Auempts will be made to

- contact known sources of munority and women potential applicants so as to maximize
the participation of such applicants.

Promotion -- Individuals will continue to be upgraded and promoted on the basis of their
abilities, skills, and experience. NextiraOne, LLC will ensure that minonty and women
employees who are qualified are considered for promotion. In making promotion
decisions, the supervisor directly involved and other appropriate firm personnel will
ensure that promotions are based on valid occupational qualifications.

Special effort is taken to encourage all employees including minorties and women to
quality and compete for advancernent.

Available positions are posted on the employee bulletin board to keep all employees
informed as to what opportunities are available within the company.

" Transfers -- When vacancies occur, the supervisor directly involved and other
appropriate management personnel will make good faith efforts to effect transfers of
minority and women employees whenever such transfers will increase the likelihood of
greater job opportunity in areas where minonty and female employees may have been or
may now be underutilizéd.
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Training - NexiiraOne, LLC provides a tuition assistance program without
discrimination against any individual with regard to race, color, age, religion,
disability, military status, gender, or national ongin.

Publicity — NextiraOne, LLC will include the use of Affirmative Action statement in
both external and intermal publicity to ensure that both the public and our employees are
aware that NextiraOne, LLC is an “Equal Opportunity Employer.” NextraOne, LLC
currently advertises in the following:

American Minority Review

National Black Review

Miami Herald

Sun Sentinal

Workforce Reductions -- Should reductions in NextiraOne, LLC workforce become
necessary, they will be based on nondisciminatory policies. NextiraOne, LLC will
review those persons scheduled to be affected to assure comphance with this policy, and
will make every good faith effort to ensure that munonties and women are treated in a
nondiscriminatory manner with respect to reductions and recalls.

-The-EEQ-Admunistrator-wili-méet-periodically-with appropnate-timanagement persons to review
the progress made and to develop alternatives, should they be required. The AACP in its entirety
will be reviewed and updated annually. At that time the total plan will be reviewed with

' appropriate management personnel, including the following:

e To make promotion decisions in accordance with the pohicies and principles embodied in
this AACP. )

e To administer personnel actions affecting employees in areas such as compensation,
benefits, transfers, workforce reductions, recalls, firm-sponsored training, educauon,
tition assistance, and social and recreational programs without regard 1o race, color,
age, religion, disability, military status, gender, or national ongin. NextiraOne, LLC
will periodically review personnel actions for the purpose of monitonng.

e To promulgate and administer NextiraOne, LLC employee benefit plans, including
retirement, pension, disability and insurance benefits, in conformity with the
regulations of the OFCCP, to the extent that such regulations are applicable and
consistent with federal equal employment laws.

VIII. Utilization of Local Minoritv Businesses

It is NextiraOne, LLC expectation to identify and seek out minonty and female owned
businesses in the South Florida area, NextiraOne, LLC notifies outside sources such as recruiters,
subcontractors, vendors, and suppliers in writing of our AAP.

The Uulization Form is attached hereto.

IX. Grievance Procedure

P .




NextiraOne, LLC policy is to provide equitable, confidential, nondiscnminatory method to
expeditiously address and expeditiously resolve an employee’s work related problems within the
Company procedures. This policy is intended to promote professional, receptive work
environment, which encourages two-way communication between employees and management
and assures that job related questions, concemns, or problems are addressed with respect and

consideration.

Procedure -- The following procedure has been established to afford prompt and fair treatment
of an employee’s problem:

1) The employee shall request a meeting with their immediate supervisor and present the
question, suggestion or problem and provide supportive and factual information. The
supervisor will discuss the issue fully and conduct an investigation as appropriate.
The supervisor shall notify the employee of the action to be taken to correct the
situation, If no action is warranted or possible, the employee shall receive an
explanation as the reason of such decision.

2) If the issue is not resolved satisfactorily on a mely basis, or the issue is inappropriate
to discuss with the immediate supervisor, the employez may request a meeting with
the next level of supervision to present the issue and why the employee believes the
issue was not addressed or satisfacforily resolved with the immediate supervisor.

If the issue is discussed with successive levels of management beyond the employee’s
immediate supervisor the employee shall notify the employee's immediate supervisor
and each successive level of management of the employee’s decision to progress to
the next level.

_3) The employee may also consult with Human Resources at any point in the problem
solving process. If requested, the Human Resources Representative may be in
attendance at the meetings with the immediate supenisor or successive levels of
management to present and discuss the problem. Employees may contact Jose Valdes,
Vice President of Human Resources at 954-846-5415 at any point of the procedure

mentioned above.

X. NextiraOne, LLC Affirmative Action Goals

Where problem areas are identified in any job group, placement goals are developed (see 41 CFR
60-2.16(a)), and goals have been established. NexuraOne, LLC has set goals when current
utilization is less than 80% of the total weighted availability in a job group, and the
underutilization is greater than or equal to one whole person. The appropriate procedure for
determining whether underutilization exists in any job group is to determine if there are any
statistically significant differences between the actual number of minorities or females in a
particular job group and the number theoretically expected from availability analysis.
NextiraOne, LLC believes it 1s reasonable that no goal is necessary where underutilization is less

than one wholé person.



NextiraOne, LLC will make good faith efforts in the future to remove idemified barriers, expand
employment opportunities, and, produce measurable resulls dependent upon the business
conditions and number of placement opportunities which may occur.

XI1. Program Reporting

All employment and other related statistical records, relative to Metro-Dade County projects,
reflecting progress under the Affirmative Action Plan will be avaijlable for inspection during
normal working hours to appropriate County government representatives.

Jose Valdes, Vice President Human Resources, has been appointed the Affirmative Action
Officer. He will work closely with the EEQO Administrator. Mr. Valdes is designated to monitor
the quliraOne, LLC Affirmative Action program and will generate reports on a periodic and
continuing basis to senior management.

Mr. Valdes 1s located at the following address:

1619 N. Harrison Parkway

Sunrise, FL 33323

Phone: (954) 846-5415.

Glenn Ogden, Manager Human Resource, has been appointed EEO Administrator. He will have
—the-day-to-day-responsibiity-te-implement,-réview- and-ensure-full-compliance:-The.Affirmative

Action Plan is available for review by appointment, Monday - Friday, 9 a m. - 12 p.m. (EST).

To schedule an appointment for the review of the AAP, please contact:

Glenn Ogden

1619 N. Hammison Parkway

Sunnse, FL 33323

Phone: (954) 846-3128

XI1. Veterans and Disabled Veterans

Purpose and Scope
Equal Employment Opportunity for all employees will best be achieved by a single
Affirmative Action Program. As provided in 41 CFR 60-250.5, the required policies,
practices, and procedures are integrated into the overall Affirmative Action Program

for NextiraOne, LLC LLC.

Definitions
The term “disabled veteran” means a person entitled to disability compensation under

laws administered by the Veterans Administration for disability at 30 percent or more,
or a person whose discharge or release from active duty was for a disability incurred or
aggravated in the line of duty.

*Qualified disabled veteran™ means a disabled veteran as defined in 60-250.2 who
is capable of performing a particular job, with reasonable accommaodation to his

or her disability.
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. “Veteran” means persons Who are: Special disabled veterans, veterans of the
Vietnam era, or other velerans who served on active duty during a war or in a
campaign or expedition for which a campaign badge has been authorized.
Campaigns and expeditions included: Korea, Persian Gulf, Panama, Grenada,
Haiti and Somalia, etc.

Disabled and Veterans Policy and Dissemination

Policy

NextiraOne, LLC will not discriminate against any employee or applicant for
employment in regard to any position for which the employee or applicant 1s
qualified. We will take affirmative action to employ and advance 1n employment,
qualified veterans and disabled veterans at all levels of employment, including the
executive level. Employment practices such as the following: hiring and
selecuon, promotion or transfer, recruitment adventising, layoff or termination,
rate of pay, or other forms of compensation and training will be admuinistered in a
non-discnminatory manner.

Policy Dissemination

This policy will be disseminated to all supervisors, managers, and directors.
Copies.ofthe affirmative_action_policy_are_posted on all employee buljetin boards.
This policy is discussed in related training programs. Employment sources and
vendors have been notified of the affirmative action commitment.

. Plan Implementation Responsibilities:

Supervision Responsibililies
Each supervisor is responsible for fulfilling the spirit and intent of the disabled

and Vietnam era veteran affirmative action program.

Manacement Responsibilities
Glenn Ogden, Manager Human Resources, is responsible for the overall execution
and 1mplementation of the affirmative action plan for the disabled and Vietnam
era veterans with the support of all management. The responsibility for
monitoring the Affirmative Action Program is assigned to Glenn Ogden. Those
responsibilities shall include, but not be limited to, the following:

a, Informing management of all new developments and opportunities
affecting veterans’ employment.

b Assisting lop management in amiving at solutions to problems involving
disabled and Vietnam era veterans.

c. Serving as a liaison with federal, state, or local agencies, and national
disabled and Vietnam era veteran's organizations.

d. Insunng that disabled and Vietnam era veteran employees are afforded full

opportunity and encouraged to participate in all firm educatjonal, training,
and career opportunity pragrams.
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e. Conducting regular discussions with local managers, supervisors, and
employees 1o assure that NextiraOne, LLC policies are fair and consistent.

X111. Minority Vendor Compliance/Procurement

Purpose
To assure opporunity is afforded minonty and women owned businesses to participate in

Company procurement.

Scope
These guidelines apply to all Purchasing personnel involved in procurement for the Company.

NextiraOne, LLC will:

¢ Solicit bids from all qualified firms, regardless of ownership, including the utilization of lists
of Gualified vendors maintained by the Department of Business Development.

o Evaluate all bids so as to further the principles of non-discrimination and equal opportunity

¢ TInsure that final purchases are in accordance with the principals of equal opportunity.

o TInsure that all procurement actions such as repeat purchases, exiensions, change orders,
acceptance policy, etc. will be administered without regard to race, age, sex, rehigion, and
status as a veteran or national ongin.

Requirements ~ ~~ T T T T T - o it

o Company requires EEO (Equal Employment Opportunity) Compliance of all new vendors as
well as current active vendors

e Purchasing system input i1s made via the Vendor Information form (MAFM-056) which is

submitted 10 Accounts Payable.

B Y TN N AN Y -

Status codes are as follows: :

e If the vendor employs over 500 employees, it is a Large Business and the Code is "A".

o If the vendor employs less than 500 employees, then it is a Small Business and the Code is
"B".

e If the vendor is at least 51% owned, controlled and operated by a woman or women, the
Code is "C".

o If the vendor is a minority business, (disadvantaged business), you would use Code "D". A

Minonty Business Enterpnise means that a business is at least 50% owned by minority group

members, or in the case of a publicly owned company, at least 51% of the stock is owned by

minority group members. For the purposes of this definition, minority groups are Black,

Spanish Speaking American persons, American-Orientals, Amercan Indian, American

Eskimos, and American Aleuts. Contractors may rely on written representation by

subcontractors regarding their status as a Minority Business Enterprise in lieu of an

independent investigation.

A Non-Profit Organization is Code "E"

A Labor Surplus Area (9% or more unemployment) is Code "L".

A Foreign Vendor (Direct Purchase Only) is Code "S",

Only one code may be used for a vendor.

Responsibility
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Each Buyer 1s required to notify Accounts Payable of the Sta ;
t
Information Form. a y us Code via the Vendor

Accounts Payable shall enter the Status Codes in the CAP Module.

By Period, Company wide Purchase Staustics, includin ar ith
) , g the dollars spent with ry
of vendors, will be submitted to the Purchasing Manager. pent with each catego
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CoMPANY OUALIFICATIONS

6. Financial Viability

Please refer to Appendix B for the required tax retums.

Please refer to Appendix C for the required Financial Statements.
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COMPANY QUALIFICATIONS

7. References

Following are the names, titles and phone numbers of the companies named in the section titled

Company Qualifications 2. Specific Project Experience:

AT&T Solutions
Theana Randall - District Manager

407-805-1771

BASF
Richard Meadows — Communications Manager

973-426-6332

Hewlett Packard
"~ Vicki Young - Supplier Manager
404-648-7774

Bank of America
Jim Ford - Vice President

704-386-5409

Dow Jones
Marco Vietti, Director of Enterprise Infrastructure Services

609-520-5359
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l CoMPANY QUALIFICATIONS

8. Convictions. Indictments or Investigations

The entity now known as NextiraOne was acquired from the Williams Communications Group
in April, 2001. Since the time of the acquisition, the following has occurred:

FCC/Universal Services Administration Corporation (“USAC" )/Schools and Libraries
Division ("SLD"), aka e-rate program

The Department of Justice and the FCC are conducting an audit of vendors and
customers of the e-rate program. The e-raie program is administered by USAC, for the
. benefit of schools, kindergarien through 12% grade, and libraries that need financial
assistance to add modern technology. The issue for NextiraOne is whether items may
have been miscategorized. NextiraOne has undertaken an internal audit of our
participation in the program 1o insure compliance, and 10 make corrections if non-

compliance issues are uncovered.

No other events have occurred in response to this request and no such events are known prior to
the acquisition.
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COMPANY QUALIFICATIONS

9. Prior or Pending Litigations

The entity now known as NextiraOne was acquired from the Williams Communications Group
in April, 2001. A hsting of litigation is attached hereto as Exhibit “A".



A

Exhibit “A”
NextiraOne Litigation Disclosures

NextiraQOne as Defendant — Personal Injurv/Personal Torts Cases

George and Joanne Temmel vs. 1515 Broadway Assoc. and

Viacom vs. WilTel; Case No. 122132/97; Supreme Court of the State of New York,
County of New York

Benker, Stephen L. vs. Williams Telecommunications Systems, Inc., Supreme Court for
the State of Tennessee from the Circuit Count of Sevier County, No. E1999-01967-WC-R3-
cv

Jalbert, Mathew vs. Sean Rogers, Haverhill District Court, Small Claims Division,
Docket #2000 38 SC 0556

Lawrenceville Preparatory School & Santa Raschella-Karabets

Prudente, Ruth vs. Jackson Voice Data, New York Telephone Company, and NYNEX
Corp., Supreme Court of the State of New York, County of Suffolk, Index No. 96-10284
Roland, Paul vs. Wheels, Inc. and Kenneth Gratto, Bronx County Supreme Court
Neihart, Tina/Johnsen Jordan vs. Billy Marcus Brown

Kamavoha, Laakea

Shimp, Jean vs. David Rutledge, Court of Common Pleas of Allegheny County, PA, GD
99.9788

Stafford, John vs. Viacom, 1515 Broadway Associates, Supreme Court of the State of
New York, County of Queens, Index #4691/96

Viquez, Ricardo v. Miami-Dade County, DATO Electric, Marks Brothers, Inc., and
Wil Tel Communications Systems, Inc.; In the Circuit Court for Dade County, FL, Case
No. 99-25740 CA 21

Watts, Sandra vs. WilTel Communications, LLC, Lucent Technologies & Summit
Bank Corporations, Superior Court of the State of New Jersey, Middlesex County,
Docket No. L-3922-99

" Wershay, David & Andrew Radalet vs. Williams Communications Solutions, LLC; In

the District Court of Tarrant County, TX, 348 Judicial District Case No. 348-184687-00
Filed 9/22/2000

Williamson, Ben vs. Colina, San Francisco Supreme Court Case No. 183511
Wilshire, Taylor vs. Williams & Williams vs. Chrostowski, San Diego County Superior
Court

Uribe, Jose vs. Christopher Sell and Williams Communications Solutions, Superior
Coun of the State of Anzona, County of Maricopa, No. CY2001-008336

Sheppard, Paul vs. Williams Communications Solutions

Dhutia-Kapadia, Meena vs. Williams Communications Solutions

Watts vs. WilTel

Finucane vs. Williams Communications Solutions

Lap vs. Williams Communications Solutions

Temmel vs. WilTel

Viquez v. WilTel

Fowler vs. National Union

Viacom et al vs. WilTel

Jalbert vs. Rogers
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Garcia, Carolina vs. WCS/Wheels

CofTer, William vs. WCS

D’Elis, Joseph vs. Blaha, Wheels Inc., Bates and Cook
Carr, Maryann vs. YWCS

Claims in Bankruptey/Trustee Claims

In Re: Bridge Information Systems-Voice

In Re: Bridge Information Systems - Data

William F. Perkins, Ch. 7 Trustee of Rapid Link USA, Inc. and Rapid Link, Inc. vs.
NextiraOne, LLC; Case No. 01-63272; In the United States Bankruptcy Court N Dis’m'ct

of Georgia

BroadBand Office, Inc.
"Case No. 01-1720, District of Delaware

Americomm Direct Marketing (a/k/a Transkrit) vs. Williams Communications
Solutions; Bankr. CT. Del. Adv. Pro. No. 01-9006

In Re: Owens Corning, et al., Debtors, Owens Corning vs. NextiraOne, LLC and
Williams Communications, LLC; Case No. 00-3837, Adv. Proceeding No. 02-5817
PSINet Ligquidating, LLC vs. NextiraOne, LLC; Adv. Proc. No, 02-03995
AHERF Bankruptcy (Pennsylvania)

Marketing Enterprises International (MEI) Bankruptcy

Owens Corning

Contract Claims

NextiraQOne vs. Forsythe McArthur Associates, Inc.

No. 2002-57570; In the 165™ Judicial Distnct Court, Harris County, Texas - Lease jssues
Williams Communications Solutions vs. Genesys Telecommunications Laboratories
Inec. — Service issues ’
- General Accident Insurance Company of America vs. Williams Communications
Solutions, Inc., United States Dustrict Court, Eastern District of New York, Case No. CV
005169 - Installation issues

Surgicenter vs. Williams Communications Solutions — Equipment issues

Dukes Memeorial Hospital vs. Williams Communications Solutions — Installation issues
Sitel - Equipment issues

NTFC vs. Parker v. Williams Communications Solutions - Lease issues

Warranty & Financial Products, Inc. vs. Williams Communications Solutions -
Equipment Issues

Information Transport Design v. Williams Communications Solutions

General Accident Insurance vs. Williams Communications Solutions -

Installation/Design Issues

Other — Real Estate
General Motors Corporation vs. NextiraOne, LLC, et al.
Case No. 49d130201PL134; In the Marion County Circuit/Superior Court, Indiana

- Quiet Title
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COMPANY QUALIFICATIONS

10. Events Surrounding Termination, Default, or Notice of Default

Following is a sample list of items that may cause a Customer to issue a notice of default 1o a
NextiraOne:
o Failure to perform services in a good and workmanlike manner in accordance with
standards generally accepted in the industry
+ NextiraOne maternially breaches any of its obligations
o Failure to comply with federal, state or local laws pertaining to the work performed
o Physical damage to the Premises caused by negligence or willful misconduct

After notification of default, NextiraOne has thirty (30) days, after written notification, to
remedy the cause of the default. If, after thirty days, NextiraOne has not remedied the issue, the
Customer may terminate the agreement,

The company has had no terminations as a result of default other than:

o Shearman & Sterling issued a notice of termination on 9.5.01 asserting service
related issues. NextiraOne has made demand for outstanding fees owed.

Except with regard to the foregoing, there are no specific notices of default known, nor any

record kept regarding same, but the issues raised in any such notices were satisfactorily resolved,
unless 1t involves a claim referenced in the litigation disclosures.
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QUALIFICATIONS OF INDIVIDUALS

1. Organization Chart and Key Individual Resumes

NextiraOne has included an Organizational Chart of the proposed MDAD support organization
on the following page. This organizational char identifies all the key individuals as well as
positions that are to be filled during the Transition Period.

The Key Individuals 1dentified, are those specific technical or professional personnel that are
deemed critical for NextiraOne to perform the Services under this Agreement. NextiraOne has
taken the necessary measures o ensure the retention of these Key Individuals. '

The Resumes of NextiraOne Key Individuals are located in Appendix E.

—— m - [P N _
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REP: MDAD-04-01 NextiraOne ~ Proposed Organizational Chart

Pedro de Camillo Jr

*Servicve Managaer
- T I . I | 1
Hotly Klaily Ray Dolarma Julio Onhuela Miguel Palmero Michclle Washington BenTevs
*SATS Technical Speciailst Sr. *Supaervisor *Suparvisor ‘Supervisor Supenisor *Supervisor
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and Special Projects
l
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Data Enlry Clerk L Sean Chns Vadnals -- 180 Barbara Blanco (—~David Tam
- Alfredo Guera Nelwork Engineor Levet 1 Suppont Tech Dispateher/Scheduler Speciabst PBX Engineer
Cable Managemeni Field QA - Juan Roman T80 Tracy Dennis Zamara I--Denis Rochester
—Lloyd Simmon Network Technician NOCT Technician Biling Specialist Senior Voice Technicnd ead
CAD Operator L—Andn:w Fiynn —~180 Roy Sledge —Ralph Daniele
\-Carlo Peroz0 Network Technician NOCT Technician Purchasing Adnunistralor Senior Voice Technician
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QUALIFICATIONS OF INDIVIDUALS

2. Describe the experience, qualifications and other vital information, including relevant
experience on previous similar projects for all key individuals who will be assigned to this

project.

NextiraOne will continue to provide MDAD with the expertise and knowledge of the existing
individuals currently managing and running the network.

This group of highly skilled individuals are compnised of a staff of 38 NextiraOne employees
dedicated to support the Miami International Airpont, Tamiami, Opa-Locka and Homestead
General airports. This dedicated staff has an average of 8 years on-site at MIA,; their experience
covers a broad spectrum of expertise in the telecommunications industry. The following are a
synopsis of the experience and qualifications of key individuals that are and will continue to be

assigned 1o MDAD:

¢ Pedro de Camtllo Jr — Service Manager

o Pedro has been in the information systems industry since 1986. Dedicated on-site at
MIA since 1998. Pedro brings a broad range of experiences from the
telecommunications industry. Haying worked as an applications/systems
programmer, systems-analyst with emphasis on systems 1mplementation and
applications life-cycle/procedures; LAN/WAN design methodologies with hands-on
experience in systems deployments and on-going support; disaster recovery
procedures/methodologies/tests; extensive customer focus with high motivational
skalls; strong managerial background with focus on customer supportservice; people
building skills; vendor relationships; effective/efficient leadership skills with a calm
and controlled abihity to deal with customers at all levels, during any types of

- situations; calm and collective when dealing and working thru problems during any

type of stressful situation. Full resume included.

o Julio Orihuela ~ Data Supervisor
o Julio has been in the information systems industry since 1979. Dedicated on-site at

MIA since 1997. Julio brings the highest level of customer focus and commitment to
MDAD, with broad experiences in the area of general telecommunications and strong
emphasis on LAN/WAN equipment and services. Julio has a large spectrum of
knowledge on a diverse arsenal of applications, from back-office to speciahized
mission critical software products. Julio also brings strong supervisory skills with
people building methodologies and strong project management foundation. Full

resume included.

e Ben Tevis - Voice Supervisor
o Ben has been in the telecommunications industry since 1986. Dedicated on-site at
MIA since 1990. Ben brings complete and extensive knowledge of the existing MIA
voice infrastructure and PBX systems. Several years of expenence as a hands-on
PBX technician/programmer. High level of customer focus with emphasis on
customer satisfaction and on-1ime completion of projects. Hands-on knowledge of

S0



PBXs and Key-Systems, LAN/WAN, bandwidth management with specialized
Newbridge systems, Fiber and Copper cable plant facilities knowledge with complete
adherence to BICSI standards. High sensitivity to customer's needs and MAC
priorities. Disaster recovery and hurricane readiness. Strong supervisory skills with
focus on customer supporvservice. Full resume included,

Mike Palmero ~ NOC/Help Desk Supervisor
o Mike has been in the informauon systems industry since 1991, Dedicated on-site at

MIA since 1997. Mike bnings strong telecommunications knowledge. Having
worked in the PBX arena as an installation in the data department as a PC/LAN
technician; Mike was subsequently promoted to CUTE/LLAN Systems engineer, and
currently holds the position of CUTE Supervisor. Mike focuses on providing a high-
availability CUTE system to MIA's airlines. His high level of help-desk support with
a less then 30 minutes response time and dynamic CUTE systems monitoring via HP-
OpenView and SITA Scope, Mike has been able to maintain a very high level of
airline sansfaction since CUTE was implemented at MIA in 1998. Mike is the key
team member to oversee disaster recovery procedures during hurricane readiness and
is always the supervisor in charge, on-site, during several hurricanes threats at MIA.
Mike's diverse background and high level of customer commitment with emphasis on
the urgency of getting problems fixed fast, makes him the ideal person to supervise
MIA’s NOC/Help-Desk. Full res@me included.

Rainaldo Delerme — Cable Planning and Special Project Supervisor
o Ray has been in the telecommunications/cable-plant industry since 1989. Dedicate

on-site at MIA since 1994, Ray brings a wide array of knowledge to the project.
With a background as a voice/data technician/installer, subsequently promoted 10
work in the cable-plant engineering department as a fiber-optics installer/specialist,
then as a faciliies engineer, and since 2000 running as the Supervisor/Engineer of the
cable-plant and facilities department. Ray brings BICSI industry knowledge and
practices to MIA. Ray has successfully project managed several large cable-plant
(fiber and copper) infrastructures at MIA and together with a team of 7 direct reports
keeps the CIP cable-facilities related projects on track and on budget. Full resume

included.

Ramon Alonso - Network Engineer
o Ramon has been in the information systems industry since 1983. Dedicated on-site at

MIA since 1998. Ramon brings the highest level of expertise on network equipment
and server operating system. Ramon has been involved in the successful
implementation of various networks and server based operating systems; his complete
knowledge of both hardware and software at the network and clienUserver level
makes him a most valuable engineer with complete knowledge of the existing
systems and networks at MIA. Ramon has been instrumental in the stabilization and
critical enhancements of the existing Nortel Networks LAN; Ramon is equally
instrumental in the design and current deployment of the CISCO network being
expanded throughout MIA for the full support of New CUTE, AOIS and secunty
expansion, this new LAN will eventually replace the existing Nortel Network with a
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super-high speed Gig backbone. Ramon is focused on customer support, on-ime
project delivery and high-availability/reliability of mission critical network/systems.
Full resume included.

» Holly Klaity — SATS Technical Specialist

o Holly has been in the telecommunications/customer service industry since 1987.
Dedicated on-site at MIA since 1993. Holly brings full knowledge of the existing
MIA's SATS customer base, and the products and services offered by MIA to SATS.
Holly has been instrumental in the expansion of SATS at MIA. She is fully
knowledgeable of all services and products that MIA provides to SATS, with
knowledge and understanding of the telecommunications industry and the SATS
customers’ needs, she has developed a reputation of reliability and customer focus,

Full resume included.

s Sherri Johnson - NOC OpenView/NetView Configuration Specialist Administrator.

o Sherri has been in the information systems industry since 1985. Dedicate on-site at
MIA since 1998. Sherri brings a broad and diverse knowledge with hands-on
experience in the telecommunications industry. While working at Delta Airlines in
Atlanta, Sherri performed research, testing, and certification of operating systems,
software, and hardware.for use in an airport environment. Sherri was assigned as the
Team Lead for the “Airport of the Future” initiative which called for the replacement
of all outdated systems with current hardware and operating system technology taking
into consideration the compatibility requirements for custom Delta applications and
other specialized airpont applications and peripherals; Sheri also provided third level
support for deployed systems and worked directly with manufacturers to resolve
issues; worked with software representatives 1n having off-the-shelf applications
modified 10 meet the requirements of Delta’s specialized needs; the supported user

- base consisted of approximately 20,000 workstations worldwide. Full resume

included.



QUALIFICATIONS OF INDIVIDUALS

3. Describe the qualifications of Subcontractors

NextiraOne does not use Subcontractors 10 fulfill the service requirements of the current
Managed Services Agreement. With the new proposed Non-Exclusive Telecommunications and
Managed Services Agreement, NextiraOne wil] continue to use its own employees on-site at
Miami International Airport and Regional Airports, supplemented with new hires to meet the

expanded obligations. No Subcontract labor will be needed for the prescribed Scope of Services.
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SERVICE REQUIREMENTS

A. Technical and Service Specifications

NextiraOne proposes to MDAD a continuance, utilizing NextiraOne's industry leading resources
solutions, techniques, policies, procedures and plans. The proposed resources have been on-site
successfully exceeding MDAD's expectations for many years. Below you will find our proposed
solution, fully described (as they pertain to MDAD) in order to meet the requirements of the
Scope of Services described in Section 2.

Network Solutions

The current MDAD Network Solutions group consists of a dynamic team of multi-talented voice
and data telecommunications specialists. Working directly with our sales force and MDAD, our
single aim is to assist in the development of practical, affordable solutions that meet each of your
unique needs. From concept to implementation (or ‘thought to finish’), our engineers work with
you to provide focus and vision for cost-effective networking strategies. Once these are defined,
our team of Project Managers and engineers deliver turnkey implementations to integrate these
new technologies into your environment.

Network Solutions is comprised of the following key areas:

Enterprise Engineers — Enterprise Engineenng provides networking (voice and data) support for
MDAD in the areas of technical proposals, network engineering, presentations and solutions
development. This team continually analyzes your network environment, utilization and growth
capacity to develop a worthy and cost-effective solution. Our current staff of four Enterprise
Engineers have an average of 8 years on-site at MDAD and tf needed can draw upon our
reriiendous local and remote resources. The goal of the Enterprise Engirieering team is to
maintain a strong working relationship with you to collaboratively develop solutions, ideal for

your voice and data needs.

Project Managers - At MDAD, the Project Management Organization (PMO) takes their roles
very seriously. The Project Manager (PM) can mean the difference between a successful project
implementation and a bad expenence for MDAD. Our on-site project management team
coordinates our internal resources, vendors and cammiers to deliver their respective products and
services in order to meet MDAD’s project schedules, budgets, and expectations.

Project Coordination - The Network Specialists deliver project coordination in four (4)
strategic phases: planning and scheduling, dispatch, installation and maintenance. The
planning and scheduling phase initiates sirategic project kickoff meetings with account
executives, local engineers, project coordinators, project managers and remote engineers.
The network specialists establish a project team to provide MDAD the assistance that is
needed for specific tasks. This project team reviews the project scope, design and
timelines to create a custormuzed rollout plan. The network specialists then coordinate all
major network 1mplementation activities with the Engineering group, the carriers (IXC'’s
and LEC’s), and the customer to ensure seamless network integration. Technicians are
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dispatched according to the project plan, which is modified when necessary. The
network specialists take ful] responsibility for all phases of the network deployment and
are the central point of contact for multi-vendor projects. They verify that MDAD
receives the equipment, set up the installation date and time, order circuit test assistance
with the carner, check on the installation status, review open issues and database updates.

Nerwork Implementation Engineers - Our implementation engineers build the solutions defined
by the enterprise engineering team. They deliver tumkey solutions including staging, -
installation, commissioning and acceptance of our solution within the MDAD environment.

Technician Support ~ Technician support is offered 24x7 for MDAD and our engineers, who will
manage the existing and future voice and data network infrastructure. The technicians will install
and program new telephone stations, LAN equpment, disconnect old service and update records
accordingly.

Preventative Maintenance - This team will perform industry standard and/or vendor
recommended preventative maintenance on all voice, data network equipment and other
systems (ie: UPS) in an effort to prevent malfunctions. The services shall include, but is
not limited to: visually inpsect battery condition and voltages; check power supply
voltage; routine replacement of indicators, protectors and other components; inspect
cabinets, perform database dumps and provide periodic cleaning of filters.

Disaster Recovery — NextiraOne shall follow the MDAD plan for disaster recovery and develop
contingency plans for major outages as required lo mitigate the problem.

Network Operations Center (NOC)/Help Desk

As part of the scope of services, NextiraOne will be staffing a 24x7 Network Operations Center
(NOC). NextiraOne will ensure that our current and future resources maintain the appropnate
level of training and knowledge base to ensure maximum efficiency and customer satisfaction.
The NOC provides for the centralization of voice and data network monitoring, management and
reporting with MDAD's specific escalation procedures on a 24x7 basis. NextiraOne strategic
services portfolio is targeted to address MDAD's mission-critical network management needs as
follows:

e Network Monitoring with 24x7 coverage

¢ Monitoring and Outage Tracking/Management
e Reporting

Network Monitoring with 24x7 coverage - With the planned Monitoring Service, NextiraOne
will have the expentise to utilize sophisticated networking equipment and to provide 24x7
monitoring. Our Services deliver network monitoring and surveillance for active nodes, traffic,
outages, reboot detection, status changes, excessive errors, pnvate virtual circuit status, interface
status and hine status on all required equipment. Upon receipt of an alarm, the on-site NOC/Help
Desk will immediately try to clear the problem. If the problem requires a technician, NextiraOne
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will immediately dispaich a technician 10 work the problem as per specified SLA’s and
escalation procedures.

Monitoring and Outage Tracking/Management - The Monitoring and Outage Tracking service
provides network monitoring and problem detection on data and voice equipment. Our expertise,
in conjunction with MDAD’s NOC system, monitors active nodes, traffic, outages, reboot-
detection, status-changes, excessive-errors, private-virtual- circuit-status, interface-status and
line-status. This team will provide dispatching, fault detection and logging, fault isolation and
failure identification. Each site on the campus will be monitored. Upon receipt of an alarm, our
staff will alert the technician/engineer of the problem(s) on the network via pager, two-way-
radios, telephone, or e-mail. Trouble ticketing is utilized 1o input and track outages and keep a
history of trouble reports to assist in case of future outages. MDAD will receive an electronic
copy of detailed trouble tickets at the end of each month.

Reporung - Basic and Advanced Reporting provides network health reports through the
collection of information across the network. We will provide an integrated, correlated view of
network elements from end-lo-end, enabling us 10 measure the effectiveness of MDAD's
networking investment. NextiraOne's comprehensive reports, combined with MDAD's NOC
system, show how individual elements relate to each other in the networking infrastructure.
MDAD will receive reports via brief, one-page, execulive summanes and/or detailed reports on
networking elements or groups of elements. NextraOrie will consult with MDAD to determine
the number of elements 1o be reported on, the type of events to report and to establish thresholds
for the router, switch and private virtual circuits. The events to report on would include bur are
not limited to LAN/WAN, Frame Relay, Router/Switch, ATM, Service Level Reports, Trunk
Traffic Studie and Voice Mail Port Utlizations. NextiraOne will jointly develop the appropriate
network health report configuration based on this information.

MD®AD can elect to receive customized hard copy service reports. These reports, written for
non-technical audiences, include MDAD’s specific information of service history, monitoring
statistics and problem ticket reports. Visually illustrated with clear, easy-to-read graphs, these
reports provide information needed to identify and 1solate network problem areas.

All Network Management Services enable NextiraOne to proactively isolate existing and future
network problems, reduce risks, market available hardware/network resources, optimize retum
on investments and economically plan for future investments.

Help Desk -~ NextiraOne will operate and manage, on-site, 2 Help Desk available 24x7, that users
can access to report troubles associated with their voice, data and network services. Access to the
Help Desk can be by telephone, e-mail or any other oral or written request. We will be
responsible for receiving work orders and to coordinate and perform move, add and change
services. NextiraOne will be responsible for scheduling all work directly with MDAD or a SATS
customer, under the direction of MDAD.
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Cable AManagement

NextiraOne will manage the extensive cable plant spanning across the entire MDAD campus.
This cable plant includes over 8 million feet of fiber and 10 milhon feet of copper cable. The
cable management group engineers, designs, installs and maintains the fiber/copper cable plant
facilities. As part of on-going maintenance, NextiraOne will update CAD drawings and keep an
extensive cable record database as required.

Cable Records Management (CRM) ~ Our Cable Management Specialists provides vital
information to our engineers and technicians. They are responsible for the maintenance and
accuracy of the Cable Management System (CMS) provided by MDAD to NextiraOne. The
CMS will document the physical connections for access to existing systems and the wide area
network. This enables accurate information on the utilization of essential areas that may need

additional facilities.

Fiber Technicians — Our techmicians possess the latest skill sets, following BICSI standards, and
state-of-the-art test equipment and tools. Utilizing advanced techniques in fusing, terminating
and fiber maintenance. Our technicians are indusiry leaders.

Administration I A e ame

i . —_ . T - § e e e et ——

Knowledge of the customer’s policies and procedures is essential in the success of any vendor
supporting a complex campus environment such as MDAD. Our administrative staff has
perfected procedural knowledge and has developed relationships with pivotal individuals within

the MDAD community.

Agreements with Vendors — NextiraOne will maintain and manage technical support agreements
with vendors as required per MDAD.

Billing - QOver the years, MDAD's and NextiraOne's staff have been able to effectively create,
customize and maintain exclusive tools to maximize efficiencies: Pricing Database; Schedule E;
MDAD-SATS Billing Summary; NextiraOne Billing Summary; Schedules B, C, N, S, BR;
MGMT Firm Workbook; Material Purchase Workbook.

Management Reviews — NextiraOne will attend periodic meetings as required by MDAD to
inform the Department on service issues and the status of projects.

Purchasing/Warehouse ~ Utilizing a customized database for MDAD, NextiraOne will be
responsible for inventory control and asset management associated with shipping, receiving,
storing and distribution of materials, parts, supplies and equipment. We will maintain a MDAD
provided spare parts inventory designated in a secured area to support both scheduled and non-
scheduled maintenance and repair to ensure prompt repair of equipment and for MAC services.

Shared Airport Tenant Service (SATS) ~ NeatiraOne will use its best efforts to market and
expand SATS for MDAD.
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Technical Assistance Center (TAC)

Additionally the Technical Assistance Center, located in Houston TX, is a centralized
call/support center that provides an additional comprehensive suite of customer maintenance
services for local and wide area networks. These services are available 24-hours per day, 7 days
per week, Our state-of-the-arnt service center offers indusiry leading diagnostic equipment.

Remote Engineering Services also provides our voice and data technicians additional support on
the following products: Nortel Meridian PBX's; Cisco AVVID converged products; Cisco and
Nortel Networks routers, hubs and switches; Adtran and Digital Link CSUs/DSUs; and ATM
products such as Nortel Network Passport. Our remote engineering group maintains high-level,
strategic relationships with our industry-leading product vendors.

Summary

One of the biggest challenges that NextiraOne customers face today is the abihity to effectively
link technology initiatives to the business’ key strategic imperatives and ultimately drive value
for their customers. As technology pressures have increased, our customers' ability to address
these demands has decreased, resulting in a significant gap. NextiraOne is uniquely qualified to
apply its experience, expertise and strategic thinking to fil} this gap. Through the deployment of
a value-based consulting methodology, the NextiraOne team of highly skilled project managers,
engineers and technicians deliver strategic recommendations that positively impact an
enterprise’s profitability and productivity through improved network and application
optimization. By bridging the gap between strategic management consulting and tactical
technology implementation, NextiraOne serves as the catalyst to drive customer value across the
entire Life-Cycle (plan, design, implement, manage and support). NextiraOne provides economic
value for clients while helping them meet their strategic business objectives through their

network infrastructures and applications.
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SERVICES REQUIREMENTS

B. Quality and effectiveness of support systems to provide required services.

NextiraOne currently manages a powerful suite of tools specifically deveioped to meet Miami
Dade Aviation Department’s (MDAD) extensive telecommunications needs. Below please find
a brief description of the current and newly proposed systems.

Work Order System:
The Infortel System, owned by MDAD, has been in place for over five years. NextiraOne has

installed, operated, managed and maintained this System and anticipates using the same moving
forward. This product includes a Work Order system used for receipt and maintenance of
customer service orders, a/k/a Telecommunication Service Requests; a Call Accounting System,
which is used for telephone/call accounting records (supported by ISI Infortel) that processes the
Nortel Meridian OPT 81 PBX switch call records. This System allows us to monitor, track and
bill local and long distance calls for MDAD. Our staff is extensively trained and experienced in
the operation, system administration and maintenance of this product.

As an alternative, NextiraOne uses the Service Information Management System (SIMS) to
_internally control, monitor, track and report all contract and project activities. This is a fully
automated Order Management system that provides services such as:

Contract Milestone Notification Processing
Trouble Ticket Reporting

Move, Add or Change (MAC) Request Scheduling
Technician Dispaich

Subcontractor Orders and Progress Reports
Contract Billing

Pants Ordening

Inventory Control

e o o

e & o o

SIMS is accessed via a LAN connection within the NextiraOne/MDAD offices and via dial up
connection for remote access. SIMS contains modules to support services for technicians,
engineers, Project Managers and subcontractors and is available 24 hours a day, 365 days a year.

Billing System:
Over the years, MDAD's and NextiraOne's staff have been able to effecuvely create, customize

and marnta:n exclusive tools to maximize efficiencies.

Pricing Database- A customized database created with FileMaker Pro that is used for
developing parts pricing based on contract guidelines. This database also maintains
information used for generating pnce lists and is updated with new parts as required for

projects at MDAD.
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Schedule E- A }.ﬁghly customized Microsoft Excel workbook is used to maintain SATS
customer rental infermation. This includes long distance call detail and monthly MAC

activily.

MDAD-SATS Billing Summary- A database used 1o maintain SATS monthly billing
information. The format, approved by MDAD, provides a break down of charges
required to generate an invoice from Schedule E. This summary is also used for
providing monthly SATS reports to MDAD, as requested.

NextiraOne Billing Summary- A standard template used to describe all charges for
services provided to MDAD. This includes alj support documentation required.

~Schedules B, C, N, §, BR- A highly customized Microsoft Excel workbook with detailed
‘data of weekly/monthly billing to MDAD, that includes a breakdown of each invaice by
type of charges and billing totals.

MGMT Firm Workbook- Used to maintain equipment renta) information for the
MDAD Management Firms.

Material Purchase Workbaook- Used for continuous tracking and log of all equipment
—purchased by- MDAD -This-werkbook-has the ability-to betracked.by item,. IPON, service

order number or price.

Cable Plant Inventory System:
NextiraOne maintains an internally created database containing detailed information regarding

the instajled fiber and copper plant at MIA. This database includes such information as location
and usage and has the capability to generate various capacity reports. This database has direct
ties to the cable plant CAD drawings that are also maintained by NextiraOne.

Inventory Management System:
The Inventory Tracking Database is maintained for all telecommunications matenals,

represented with an MDAD asset tag, issued by NextiraOne. With this database, NextiraOne
tracks movement of materials in and out of the on-site warehouse, and is an information venue

for MDAD's fixed assets and inventory.

Network Operations Center (NOC):
NextiraOne currently operates a NOC at MIA using various hardware and software platforms

that are owned by MDAD. NextiraOne will continue to operate the NOC using hardware and
sofiware as provided by MDAD  We will be staffing the NOC 24 x 7 x 365. NextiraOne has
identified key individuals with extensive service backgrounds to effectively manage the NOC to

its full capabiliues.

In addition, the on-site siaff will have access 1o our off-site Solutions and Support Center (SSC)
utilizing some of the most advanced tools available in the industry. The SSC is the nerve center
for its extraordinary data and voice support infrastructure. Our highly skilled technical engineers
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have a wealth of industry knowledge and are equipped with the latest in technology to address
virtually every aspect of supporting our customers’ complex networking environments.

Help Desk:
The Help Desk sofiware proposed will be procured from Blue Ocean. The specific product,

known as “Track-It", can accommodate all the functions necessary to support the scope of
services required at MDAD:

Automatically assign service licket numbers in the order they were received.
Continuously alent help desk operator for service ticket escalation. Alert thresholds
can be customized to meet MDAD's needs.

Natify service requestors of open/closed tickets via e-mail (MS Outlook) This feature
greatly enhances customer satisfaction.

Advises Help Desk Operator of technician availability. This product also has the
capability of notifying technicians of service tickets via e-mail, pager or text-
message, either real-time or delayed.

Provide a complete history of any specific service ticket by equipment,

requestor, prionty, type, department, SATS, dates, technician, etc.

Capability of producing a summary report that can be customized to MDAD's

-needs with a powerful report wniter for creating unique reports.

Search service tickets by any text string, combination of words, filters, or
groupings.

Customizable 3D graphs.

Fully customizable text and grid layouts.

Data in ODBC format for easy import and export to any industry standard
database.

Fully Web enabled, with add-on modules if desired.

Supports all major networks.

Trouble Repeorting and Tracking Software:

Trouble Reporting and Tracking Software - For a description and specifics on this
software, please refer to the “Help Desk” section above.
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SERVICES REQUIREMENTS

C. Transition Plan

Over time, the parinership between MDAD and NeatiraOne has developed into a trusting
relationship. Our familianty with the complex telecommunications infrastructure at the airports
in Miami-Dade County 15 second to none.

NextiraOne's experience supporung MDAD affords us the ability to provide continuous service
as we migrate from the current agreement to the new scope of senices. We will rerain a vast
majority of the curtent staff, in their respective skill sets, to ensure this continuity. This will
include all kev positions that have been identified by MDAD. As we move towards new services
(Help-Desk and NOC), our staff will evolve to meet these changes.

NextiraOne possesses a methodology that includes a 9-step process that will be used to ensure
the smooth transition of the new services. This methodology contains quality control milestones
that are designed to keep the project on track even if there are unexpected events. In response to
the RFP, our staff will focus on the migration of existing on-site NextiraOne personne] 10 new
positions if/as required and the recruiting, hiring and training of an zdditional employees, to
develop a robust 24-hour on-site ~Network Operations Center (NOC) and Help Desk. The

following represents Quality Control Checks designed 1o guide the :mplementation:

IMPLEMENTATION
METHODOLOGY
9-STEP PROCESS FOR
MDAD

TE2 ged Services StafTing

T A P

L QUALITY CHECKS



P

LY

Accountability and ownership of a project s cntical Our staff will be responsible for overall
ownership of this project for any and all issues related to the ramp-up and initiation of services.
This includes any additional resources needed to our current systems, new employee siaffing,
site audit procedures, development of an on-site NOC and Help Desk, and development of

customized Policies and Procedures.

Our staff will be responsible for procedures and training of:

¢ NOC Technician;

o NOC Senjor Technician;

. NOC Openview/Netview Configuration Administrator;
¢ Cable Management QA;

» Help Desk Customer Service Representative;

o Level ! Support Technicians.

Based on a proposed [20-day transition period with a 90-day target date for completion of the
Help Desk and NOC, NextiraOne can identify key areas of focus:

L Help Desk Staffing and Training
A. Recruiting for New Personnel
B. Hiring Personnel
C. Training Personnel on Systems and Processes
. Development of On-Site NOC
A Re-allocation of existing Personnel
B. Training Personnel on Systems and Processes
C. Establishing Procedures for Call Receipt and Dispatch
D. Establishing Event and Alarm Measurements
E. Establishing Target SLA’s
. Escalation and After-hours dispatching procedures

New Emplovee Recruiting

Strategic Recruiting Team
Working with the existing Management staff, the NextiraOne Strategic Recruiting Team (SRT)

will be comsmutted to source and attract diverse, top-quality talent in a timely manner. Aligned
with company business units, members of the Strategic Recruiting Team serve as the subject
matter expert on everything related to recruitment and staffing.

In keeping with our EEQ policy, all personnel actions with respect to employment, recruiting,
hiring, promotions, transfers and compensation are done without regard to race, color, religion,
sex, sexual onentation, national origin, age, disability, veteran status or marital status.

Services
o Candidate sourcing
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o Prescreening and interviewing

o Counsel management on hiring process

o Serve as contact for third party employment agencies
» Sell NextiraOne to candidates

« Extend job offers

Competencies
» Business acumen
o Nepotiating
o Employment law expertise
o Managing diversity
» Networking

New Emplovee Training

NeatiraOne 1s dedicated to analyzing and identifying the business needs to support the
technology or product. We will work in conjunction with our training depariment to outline
training curmiculum, The targeted employees will master the training identified. Centification test
results are tracked 1n our training database. Reports are provided to management, who will then
re-analyze and/or re-identify any gaps between skills needed to suppont the new scope of

services.
Synopsis of the 9 Quality Control Checks:

1. CONTRACT EXECUTION
The overall scope of work will be defined in the contract phase. Our staff’s responsibility is 10

carry the project forward through the cutover or “Initation of Services™ phase.

2. DELIVERABLES
Plannming 1s the critical first step to any successful implementation. The planning effort includes

the following:

o Project Team Member list:
MDAD and NextiraOne name and contact information, noting the roles and
responsibilities of all parties throughout the project.

« Escalation procedures and contact list:
MDAD and NextiraOne names and contact information.

+ Microsoft Project:
This tool is used to develop and manage Gantt charts, timelines and delivery dates.

3. CuSTOMER CORRESPONDENCE

Keeping MDAD informed of the status of the project at all times is a key element to ensure a
successful implementation. Weekly progress meetings will be held for the purpose of providing
updates and subsequent revisions 1o the project implementation plan.



4. INTEGRATION OF TOOLS AND PROQCESSES

A key ingredient in the successful post-implementation suppont of a project is the thorough
integration of the tools and processes. We will identify and collect the key informational
components required establishing these processes within NextiraOne.

S, NOC anp HELP DESK DEVELOPMENT

This will include the allocation of personnel, the installation and testing of event correlation
software, and the development of operational policies and procedures.

6. STAFFING RESOURCE SUPPORT

During this phase, NextiraOne staff will work with recruiting team and other resources to
procure and train the new personnel required.

7. POLICIES AND PROCEDURES

Policies and procedures will be developed and continuously reviewed, outlining the day-to-day
operation, process flows, escalations, billing requirements, repont generation and other areas as

needed.

8. TESTING OF APPLICATIONS AND PROCESSES

NexuraOne will conduct a physical test of all applications (such as Help Desk) and processes
that have been implemented, to ensure proper perforrance as specified.

9. -INITIATION OF SERVICES

NextiraOne will take an active part in ensuning the services are being provided and meeting the
requirements of the end-users. In the event any dynamic changes need to be made or modified, a
support staff will be designated to oversee the initiation of services.

As part of the 9-Step Process a Microsoft Project Gantt chart will be developed. Below, please
find a sample converted into an Excel worksheet:

65



Start Date

Stop Date

1-Oct-2003}

31-0ct-2003

Identify employees 10 reassign

Positions for Hire

ldentify New Positions

Recruit New Employees

Security Background Checks

Hire New Employees

Procedures

1-Oct-2003

15-Nov-2003

Standard Operating Procedures (SOP)

Help Desk

Shift Hours

Acquiring Service Ticket Information

SLA's
f)ispalching Technicians

Escalanons _

Generating Reports

NOC

—

Shift Hours

Alarm Reporting

Service Ticket Reporting

Help Desk Operation

- DlsgatchingTechnicians

SLA’s

Escalations

Availability Reports

MAC Procedures

—

Trouble Reporting Proceduses for MDAD and SATS

(Continued on next page)
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Tasks and Titles

Start Date

Stop Date

. SRS

1-Nov-2003]

15-Dec-2003

[Training
Help Desk

Help Desk Operator

Help Desk Sofiware

SOP’s

Facilities

NextiraOne Policies

Level 1 Suppont Technician

MS Office

" SOP's

Facilities

NextiraOne Policies

NOC

HP Openview

SOP’s

" Facilities

NextiraOne Policies

CMS

CMS Software

SOP’s

Facilities

NexuraOne Policies

Training for Reassigned Personnel

Implementaton

15-Nov-2003

31-Dec-2003

Install and Configure Help Desk Sofiware

Test Application and Processes

Re-evaluation

6-Feb-2004
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APPENDIX B

AFFIDAVIT OF MIAMI-DADE COUNTY

LOBBYIST REGISTRATION FOR ORAL PRESENTATION
(1)ProjectTitle: Hon-Exclusive Telecommunications ProjectMo.; MDAD-04-01

(2) Department: Miami-Dade Aviation Department

(3) Firm/Proposer's Name: _NextiraOne, LLC
Address: 2800 Post Oak Blvd.,Houston, TX Zip: 17056

Business Telcphone: (7123 307-—4000

(4) List Al Members of the Presentation Tezra Who Will Be Partcipating in the Oral Presentation:
NAME TITLE EMPLOYED BY - TEL. NO.
_Mark Davis Vice President NextiraOne, LLC 713-307-7201
Barrie Whitlow Exec. Director NextiraOne, LLC 804-627-6550

Scott Drury _Exec, Director NextiraOne, LLC 615-794-6525
Todd Merk Director __ NextiraQne, LIT 804-627-6505
_Jeannine Fgdorf _Bus.Nev.  ¥gr NextiraOne, LIC 203-845-9521
i Projecy ¥Mar Nextiraone, LI.C = - 28
Brent Linkous Accdunt M4r. NextiraOne, LLC 248- -05860
Bill McGlashan Account Ygr. NextiraOne, LLC 305-876-8410
" (ATTACH ADDITIONAL SHEET IF NECESSARY)
The individuals named atove are Remsiered znd the Registaton Fee is not required for the Oral
Presenation ONLY ' :

Proposers are advised that zny individual e xsnzed for or added to the presentation tearn afler subminat of
the proposal and filling by staff, MUST regsier with the Clerk of the Board and pay all applicable fees,

Other than for the oral presentation, Propcsers = ho wish to address the county comrmussion, a county board
of county commifiee concerning any acucq, decision or recommendation of county personnel regarding
this soliquaton MUST repsig with the Clerk of the Board (Form BCCFORM2DOC) and pay all

applicable fess.

I do solemnly swear that 2l the foregoing fects are true and correct and I have read or am familiar with the
provisions of Section 2-11.1(s) of the Code of \ha.rm Dage Co/uan-i—

Signanze of Authonzcd Rrp;fscmzmr . /

Tide: _9 (. Lc_e os dien +

STATEOF _J1exG.S
COUNTY OF _tfavr| 5

ent was acknowledged tefore me this

The foregoing | : .

g":fi pril Acc3 by A Ke C/SCit L2

7 ' , who 15 persenally known
(Individual, Officer, Partoer or Agezt) (Sole Proprietor, Corporation or Parmership)
to me or who has produced as identification and who did/did not take
an oath N yi 7
7‘{&/&&41_ /21, {‘\J_Lj J\

Signa ofpcrson 1zking zcknopjedgerment) » .

A G SR
(Mame of Acknowledger UP""i printed or stzmped) R 0 ] CoumisTIon 11pRL4:

SEFTEMEER I AT %
(Tide or Rank) (Serial Number, if any)

B-1
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APPENDIX C

ACKNOWLEDGEMENT OF ADDENDA

HON-EXCLUSIVE TELECOMMUNICATIONS Al , MDAD-04-01
RFP TITLE HNETWORK MANAGEMENT SERVICES AGREEME!%TFP NO.

Directions: Complete Part I or Part II, Whichever Applies

Part I: Listed below are the dates of issue for each addendum received in connection
with this RFP:

Addendum # 1 Date ApeTL 4 , 2005
Addendum # 2 Date APRIL M1 » 2003
Addenduni # 3 Date APRIL 15 |, 2003
P Addendini #4 Date 200
Addfﬂdum # S Date 5 200
Addendum # 6 Date 200
Addendum # 7 Date , 200
Addendurs # 8 Date , 200
Addendum # 9 Date , 200
Part O No Addendum was received in connection with this RFP
Date
_Proposer (Name) HEXTIRAOHFE, LLC
- 7z L
' Proposer (Signature // P =z —
T "

C-1
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LOCAL BUSINESS PREFERENCE

Proposals submitted for this solicitation will be reviewed by the Evaluation/Selection
‘Commitiee for a local business preference in accordance with Miami-Dade County
Ordinance No. 01-21 defining local business preference and Resolution No. R-514-02
(authorizing execution of interlocal agreement with Broward County for reciprocity in
the extension of local preference.) Local business means the proposer, as of the proposal
due date, has a valid occupational license issued by Miami-Dade or Broward County to
do business in Miami-Dade or Broward County that authorizes the business to provide
the goods, services or construction to be purchased, and a physical business address
Jocated within the limits of Miami-Dade or Broward County from which the proposer
operates or performs business. Post Office Boxes are not verifiable and shall not be used
for the purpose of establishing said physical address.

In order for Proposers to be considered for local preference, the proposal submission
must present all information requested by the County in this Form.

Place of Business (Local Office)
Proposers claming a local office in Miami-Dade or Broward County must complete ali

pages of this form, attach applicable documents,.appropriately sign and notarize this
Form, and include this completed Form with applicable documents in their proposal

submission.

Response to Miami-Dade or Broward County Request for Local Business
Preference

The following information is required from the Proposer (prime contractor or
prime consultant) in order to be considered for local preference:

1. Does the Proposer have a Miami-Dade or Broward County Occupational License that
authorizes the business to provide the goods, services or construction to be

purchased? (Check one)

—TT N TN ’
X YesQfiami-Dade)Broward (Circle the applicable County)

No

If "Yes", proceed to item 2 below. If “No,” please go to item 6 below.

2. Does the Proposer have a physical business address located within the limits of
Miami-Dade or Broward County, Florida from which the Proposer operates or

performs business? (Check one)
X Yes No

If "'Yes", proceed tg item 3 below. If “No,” please go to item 6 below.

3. If the answer to Question 2 is "Yes", state the physical business address, city and zip
below. Post Office Boxes are not verifiable and shall not be used for the purpose of

establishing said physical address,
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LOCAL BUSINESS PREFERENCE

Proposals submitted for this soliciiation will be reviewed by the Evaluation/Selection
Committee for a local business preference in accordance with Miami-Dade County
Ordinance No. 01-21 defining local business preference and Resolution No. R.514-02
(authorizing execution of interlocal agreement with Broward County for reciprocity in
the extension of local preference.) Local business means the proposer, as of the proposal
due date, has a valid occupational license issued by Miami-Dade or Broward County to
do business in Miami-Dade or Broward County that authorizes the business to provide
the goods, services or construction to be purchased, and a physical business address
Jocated within the limits of Miami-Dade or Broward County from which the proposer
operates or performs business. Post Office Boxes are not venfiable and shall not be used
for the purpose of establishing said physical address.

In order for Proposers to be considered for local preference, the proposal submission
must present al] information requested by the County in this Form.

Place of Business (Local Office)
Proposers claiming a local office in Miami-Dade or Broward County must complete all

pages of this form, attach applicable dacuments, approprately sign and notarize this
Form, and include this completed Form with applicable documents in their proposal

submission.

Response to Miami-Dade or Broward County Request for Local Business
Preference

The following informatijon is required from the Proposer (prime contractor or
prime consultant) in order to be considered for local preference:

1. Does the Proposer have a Miami-Dade or Broward County Occupational License that
authorizes the business to provide the goods, services or construction to be
purchased? (Check one)

X _Yes{Miami-Dade ~ Broward (Circle the applicable County)

No

If "Yes", proceed to item 2 below. If “No,” please go to item 6 below.

2. Does the Proposer have a physical business address Jocated within the Jimits of
Miami-Dade or Broward County, Florida from which the Proposer operates or
performs business? (Check one)

é Yes No

If "Yes", proceed to item 3 below. 1f “No,” please go to item 6 below.

3. If the answer to Question 2 is "Yes", state the physical business address, city and zip
below. Post Office Boxes are not verifiable and shall not be used for the purpose of
establishing said physical address.
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Local Office in Miami-Dade
NextiraOne, LLC

Perimeter Rd & NW 22 ST
Miami, Flonda 33159
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WILLIAMS COMMUNICATIONS SOLUTIONS, LLC.
FEIN 76-0534950
TAX YEAR 1999

ELECTION TO AMORTIZE START-UP COSTS

Pursuant to Intemal Revenue Code Section 195(b), Wiltel Communication, LLC on its
U.S. Partnership Retumn of Income, elects to amortize start-up costs incurred as deferred
expenses. The deduction such of the deferred expenses is computed ratably over a 60
month period beginning with the month in which the active trade or business begins.



=
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WILLIAMS COMMUNICATIONS SOLUTIONS, LLC.
FEIN 76-0534950
TAX YEAR 1999

Wiltel Communication, LLC hereby elects to adopt:

Pursuant to Regulation Section 1.461-5(d), the recurring item exception of the Internal
Revenue Code Section 461(h) (3). with respect to all qualifying types of items for its first
taxable year beginning in 1999.



WILLIAMS COMMUNICATIONS SOLUTIONS, LLC.
FEIN 76-0534950
TAX YEAR 1999

ELECTION TO RATABLY ACCRUE PROPERTY TAXES

Pursuant to Internal Revenue Code Section 461( ¢ ), Wiltel Communication, LLC elects
to ratably accrue property taxes during the year for zll activity relating to its business
activities,



WILTEL COMMUNICATIONS, LLC,
FEIN 76-0534950
TAX YEAR 1999

ELECTION TO DEDUCT RESEARCH AND EXPERIMENTAL EXPENSES

Pursuant to Internal Revenue Code Section 174(2), Wiltel Communication, LLC on its
U.S. Pertnership Return of Income elects to deduct currently all research and
experimental costs incurred in Tax Year 1999,



WILLIAMS COMMUNICATIONS SOLUTIONS, LLC.
FEIN 76-0534950
CALENDAR YEAR 1999

Statement Pursuant to Regulation Sec. 1.708-1(b)(1)(iv) Technical Termination

This partnership is a deemed “NEW" partnership pursuant to regulation Section 1.708-
1(d)(1)(v), effective January 1, 1999, and will be continuing the operations of the “OLD”
partnership Williams Communication Solutions, LLC. (FEIN 76-0534950). The “OLD”
partnership was deemed to have a technical termination effective December 31, 1998
under IRC Section 708(b)(1)(B).



WILLIAMS COMMUNICATIONS SOLUTIONS, LLC
FEIN 76-0534950
CALENDAR YEAR 1999

* FORM 5471 STATEMENT

All form 5471°s were filed on behalf of Williams Communications Solutions, LLC by
WwCS, Tnc., FEIN 47-0660168.

-
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U.S. Return of Partnership income CME N s ecn

Fere Fercalencar your 2CCC, criar yuoar taginnung 2000, 308 snding 25
Copaamentef tne Troasury PR . srareves t .
nterrsl Frvenys Service > cee separate ’nStmcucn"
A Pancpil business actdity Name ot parmtaerstis, eddress, oty crizwa, state, and 2ip code ] Erglcraricantticatice = =2¢r
setL/eRv PrONE goulp | Williams Commmicaticns Sciutiens, LiC 76-0534950
E_Prmd;u;ruun srasrvice E Catsbusiress surtee
FHONE ECUIP 2800 Pest Osk Bivd CL/1171997
C E.siress ceCo number PO Box 3548; MD 24~ TAX CEFT. F {:;4':\:-"_!;‘-;;;'; Fize e’

£13300 Fruston TX  77e53-3%¢8 € §46,462,802
G Check epghcatle beses: (1) O in&ed reem 2) J Fine rerumn 3 J Changsin edcress (9{J Amercec raum
H Creck accountng method: (1) [J Cash (2} {3 Acerval (3) O] Oterispectyy » .

t MNumter of Schedules K-1, Arach ore for each perscn who wes @ pantner at any ime during the tex year .

ta GrossrecepS Or S2IBS i e, |13 1,278,265,748 F. 20
b Less reurns and BlIOW2NCES | L. iiiieeieeiieieee, ib B} te 1,278,285, 748
1 | 2 Costotgoods sold (Schedule A Tne8) .. ... .. 2 758,855,173
n| 3 Gross preft. Subtractbne 2 fromfinete © e v er e 3 479,610,573
€ 4 Ordinary incorne {Joss) from cther pennerships, efizies, and tusts (.machschedule) e 4 [
°| s Nettamproft (loss) (anach Schedule F (FOM IS4G ... .iiiiuireeeeniinneeeeies oeee LS 0
e | & Metgain(oss) trom Form 4757, Fentll,finevg | e € ¢
7 Owerincome {loss} {eftachscriedule) | || .. ... .iieiiisaiee wa...  STATERINT Y Y 209,¢5¢
8 Total fncome (loss). Comtine lines 3throvgh?  .....- T T RN vieee- | B 479,620,027
i
. o Salades end wages (other then 1¢ paniners) (Jless employment eredasy i 9 148,312, 588
i: 10 Gueranteed paymentsto panrers . L. L., et e e 10 2
.: 11 FRepalrs and maintenance | . e e erene e s . 11 1,107,722
£112 Bad debls | e e e B H Y 3,959,2%
poLl 13 Rent e et 13 30,884,68¢ -
§ ool 14 TaxesandFcenses . e e e e e s 14 30,485,076
g-' 15 INIEIEST 4o vr vtvnrnarerne reanes beaaiins e et er e ere e, ae s . 15 46,221,082
T 'l 16a Depreciation (f required, enzch FOrm45€2) . .................. (168 2y, 732"50 ey
lou "b Less depreciztion repotted on Scheculs A enc elsewhere onrerurn | 16b 16¢ 34,732,85¢C
§ 1]47 Depleton(Do not deduct oll and gas depletlon) ... . ..., P ¢
Fn| 18 RetlementElans, €6 | ... e .| 3,009, 7:2
" 19 Employee beneftprograms ... ........ PP .1 52,080,325
ta
"120 Other decuctions (anach schedule) . ..., ettt e reaveaeeaaea,, STRTENENT 2 20 1e8,581, 152
s
e
: 21 Tetal deductlons, Add the amaoun's shown in the fer ficht eolumn for lines & through 20 21 519,378,432
22 Ordinary Income (loss) frorn vace or businiess zctvites Subtractine 21 fromfine B eere-veeeree . -- 22 -39,788,455

Please infermadzacl which prepaier Payany knowlscge.

Here

Underpena‘ties ¢f pedury, b cectare Shatl have zxamined thig retumn, Including accompanying schedutis and sutements, dnd to the tastct My kngwledge
and tehel, 1113 true, serract, i€ complete, Ceclanaticaclpresarer{cther than genenaf partaer or imited B32:5ity compeany meamte-)is based anall

Siznature cf gecerdfgarcer cr frited Radilitycosany maater

Sign ) Cocdon Eeasastede ) mg /3)p1

Fragarers Oste ) Fieparer's ESNer FTIN
Pald sigaamurs ) Ch;:k |l‘ )
Fregarer's set~smpleyee o )

Firm's name, ler
Use Only yeurs if seit-emplayed) } EIN

acress, and npcede Ercnens P

For Paperwork Reduction Act Notice, see separate instructions.,
Cepyrizhic) 200G Celoinie & Teuche Tax Tachnelcging tLc

ERF

Form 1065 2022
MCFFAALG
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. williems Communicaticns Sclutlons, LLC 75-C334950
Ferm1CEE12000] Faze 2
Schedulg Al Cost of Goods Soldisee tzos 17 et e Irstvenens)

1 Inventory st beginning otyear . . ... . e e e e 1 84,301,248
2 Purcheses less costcd hemns withdrawn for persenaluse, ., ., . e e e e 2 35¢,8¢€¢,€83
3 Costoflebof. . .iceeie cerieniiianies i e e Ceee eeeses 3 404,570,252
4 Acdmonal section EE3A ccsts (enach schecule) ..., et eiiienireeeeeo  STATEHENT 3} 4 5,861,182
§ Other costs {enach schedule) ., ... . ...... ... e R e Veveevo.. STATEMENT & s 23,062,324
§ Total. Addhnes 1thrcughS |, . ..., .. ... e e et e reaeas . 3 8£3,035,298
7 Inventoryatendofyeer ... ......... e e P B 4 84,180,123
& Costof goods cold, Subvactline 7 ticm ire 6. Enter bere and on Faget,lmes ... .. T, 8 | 758,855,175
ga Check all methocs used for veluing closirg inventory
[0} Cost as described In Regulations sechon 1.471-3
{m Lower of cost or market as descrited in Reguletens section 1.471~4
(i Other (specify method used and enach explanzion) P et e e e e e e
b Check 1!1.5 box f there was & write down ¢f "suEnomel ceods as descrited in Regulazons secton 1.471-2(c), . . .. R > D o
¢ Check this box If the UIFO inventcry method wes adopled this 1ax year for any coods (f checked, stiach Ferm §7¢) | || .. » O
4 Do the rules of sectan 263A (tor prepeny preduced or ecquired for resale) apply W the partnership? ... .., . . @ Yes 0O No
e Was thers any change In determining quenaies, cast, of valuations between opening and clesing inventory? | |, O Yes Fl No

if ~ves,” attach explznaton,

Schedule Bi  Other Information
{ Whattyps of enlty is fiing this return? Creck the apphcakie box

a (O Domestic gensral partnership b [0 Dermesic imited partnership
« ] Domeste limmed lizbilty company d [0 Dcrmeste imned hability pannership
e [J Foreign pantnership t O Cirer » emimeaneees
2 Are any panners In this pertnership aise pennerships? | ey -"- T
3 During the parnership’s tax yess, did the pannership own eny Interest In another persiership or In any foreign o
entity that was cisregarded as 2n endty sep2rate from its cwner under Regulatons sectaons 301.7701~2 and
301.7701-37 lf yes, see Instructons for requisd ettachment e A X
4 s this parinership sukject to the consaficated eudit prececures of secrcns 6221 through 62337 i "Yes. see o
Deslgnation of Tax Matters Fartner telcw e e ese s e, e BN

5§  Does this partnership mest ALL THREE cfthe following requlremems?
a The pannership's 112l receipts for the Yax year wers less thah $250,000;

The parinership's tota! assets at the end ¢! the tex year were jess than £200,600; AND

Schecules K-1 ere filed with the return end furnishied 1 the partners cn or telors Te due date (inclucing

extensions) for the pannership retrn.

It "yes,” the partnership is not required 1= ccmplete Schecules L, M~4, end M-2; lter F on page 1 of Form 10€5;

erhemdon SChedUlB Krt i et it rearaeara s X

DQESWSPE"‘“E'S“‘PMVE3“Y’°‘9’°"F1m9f57 St em e ah e seesees sebsaeesatanrerie oo n X

s this partnership 2 pukficly gaded parirership as defred In secion 4ES(k)2)7 .., . ... ,............ o X

Hes this pannership filed, or is k required 1o file, Form B2€4, Application for Regievaton of a Tax Sheter? ... Y X

£1 any time duning calendar year 2000, c'd the pannership hava an interest in or a signature of other euthority

over & financial acccunt in a foreign couniry (such as 2 tank account, securities account, of other financiel

account)? See pags 18 of the Instuctcas for exceptions and filing requirements for Farm TO F 90-22.1. If "res,”

enter the name cf the foreign counay >, .. .. ...

10 During the tax year, cid the parnership receive & cistritution 1rcm or was It the crantor o, cr tansferor to, a o

foreign rust? It “Yes,” the paninership may hava to fle Form 3520. See page 18 cf e insyucdons ., ......,,. X

14 Was there a distituton of prpeny or 2 pznster (s g, by sale or death) of 2 partnership Interest during the tax

~year? |f "res,” you may electto ecjust the tasis of the parinership’s zssets under secion 784 by 2naching the
stzternent describec under Elections Made By the Fartnershlp onpage 7ol themstructions | ... ..... ....... X

12 Enter te nurmber of Forms EEES anzched 1o this (e B oo Quus oo ereivt tiiiiiertiaeereinees casieens BT LT

Designation of Tax Matiers Partner (see p2ce 19 of the instructions)

Enter below the ganeral pantner designated 2s the tax maners partner (TMF) for the Lzx year of this return:

. Nzme a! Identtying )
number of AP

cesignated TMP
Adcdress of )
derichated TMP

w ;o 9 N

Form 1068 12000)
MCFPABOO



Witlisms Commmicst cotuticrs, LLC

scgryagcal

76-0534§50

Eaze 3

< hedule &% Parners' Shares of Income, Credlts, Deducllons. etc.

Foeer 2ot gt ICEC Oricrme & Tcuzhe Tax Technolegies LLC

{2) Dictritutive share tems {b) Tctal amount
1 Ordinary Incemse (icss) fom pade of busiress ectvities (pege 1, hne 2] .. ....... L 1 ~35,758,48¢
2 Netlincome {lase) from rental’real estz'e sctvites (atach FErmEERS) | ... .vevv veeinan. .. . 2 c
3a Gross income frem other rental ectivides, L., |33 0 -
!n b Espenses fiom ciher rental ecovives (anzch schecule) L. . ) o
S ¢ Metiancome (loss) from cther rentzl ectvies Sutractilne 3b frcmline 3a e e , £
?71 4 Ferdclio incerme {loss): a2 Interestines™e . ...... e eesear e e . 43 ¢
¢ b Ordinary dividends e e e, . b ¢
o c Reyawylncome | ..,..., e eeran e e iaer e . ac ¢
r d Met short-term cepnel can Ocss) (a. a-h S:-ecu!e 0 (Form 10£9)) e e e e ad c
t e Metleng-term caphtal can (oss) (znach €zrecule O (Form 10€5) Lo
s (s)zs‘:;ratsgaln(loss))____.___._-__._.0___- (2) Tetaltoryear . ..., ..... ) de(2) ¢
$ | ¢ Other perfclc income (oss) (8TAch STRETUE) ... s veiseriussreerneenrenneinnnn s ) 8 5
§ Guasanteed peyTrenisio partners .. f e e iaeirre s 5 s
6 Net secton 1231 cain {loss) (other then cLe s :asuar-,' or theft) (ettach Form 4757) s B e
7 Ctherlnccme floss) {enschschedule) .- .e.o-2ov weon ce.-n e v beei e 7 1]
St | 8 Chemable contibutions (anach schecule) e e e STATEHENT S 8 94,158
g :’ g Secton 176 expense ceduction {entach Form 4£€2) O, e, e 9 ¢
a0 Deduchcns releted o porifolio Income (ReTze) L., . 10 <
- s |41 Otner decucsors (enach schedule) e eeasiaea sasesesriec-ue Peve e teineu-ens . 11 <
322 Lcw-inceme hausing crade TN
(1) From pannershigs to which secsen ¢27)(&) eppiles tor property plzced In service Eefore 1550 ;7.41 ¢
c {2) Other than oniine 12a{1) for prepersy 2'eced In service belore 1280, L. .. k 7212} <
; (3) Frem pernerships © which section ¢z (5) apglies for prepeny flaced in service aher 1=Es h 2413} £
4 (4) Ctterthan online 122(3) for prepert tlaced i service eher1S6s |, ... e e e 2a14) v
! b Cuz'fed rehabitauen expencitures relaed 1o rental real estate ectvites (2Tach Fcrm"éEE) 1%b 0
; ¢ Credits (cther than credits shewn ¢n lines 122 end 12b) related to rental real estate actviies i2¢c ¢
d Crecits relzted 0 cther rental acuvites | e v ereree e e . 12d <
43 Othercrecits ... .. +o----- R S T S R R e err saeesacniecs 13 45 o2
1 1 442 inieresiespenseonlnvestmenteedls L Lo el e aeeeaas R L) <
? ;‘ b (1) Investmentinccms included cn nes ¢3, :-b 4c, end slabove | .. ... e basiey 5
' (2) InvestTertespenses Included online 10 EBOVE r.rreieeriner ity ve reenianaias haviz) <
S E 1152 Net earnings (icss) iom seff-employment . ... e e 15a ¢
,eg‘ _'bGrcssfa’:‘dng.crﬁshmglncome....... e e e evareae e 15b c
1 c Groes PCrferMINCOM® o eevnive oor  eoe wer it mrieriietcs P e ss-seserasararne . 15¢ 2
—l3sa [ Desrec.2iqn e ejustment on prer =gv gg in setvice afier 1CE6 16a 5,462,578
A3 | bAZustedganorioss L e e e e . sk 2
2 % 4! ¢ pegleticn (ctier than ofl anid gas) e e e . |1se :
! f ;5 d (1) Gress Inzeme tram oil, gas, end ce: er-nal;:roperues e et .. Deey) $
L e s {2) Decducticns allocable to of, g2s, end gecthermal properties . ,...., e vl e z
! e O'her ediustmenis and tax oreference Pe—s (2ach schecule) .- --.vvee-neorenes v e 16e o
172 Nzme ol lcreign county ot U S, pessesszn et eeneeera————n e
£ b Gress incorme sourced etpannerlevel L., Lol ”"""- 17” 3
r ¢ Fereign cress income sourced &t pannersrip level: . Ly
|e (1) Fassvo - ‘__‘0_ {2) Listaz zazegsries farach asche2ul) ) e _____0 {3} Gemnaaivmiancn p- L7c13} °
c d Deducticns &flecated end eproruoned et paiines level L e e e 2 L
? (1) Interestespensed .0 @0mer .. luew s
;r e Decuctons aliocated end epporioned &l Farnership level to foreign source income: . ... .. e
x (1) Fassive )___._‘__._.0- (2) tisreg averesiiazh uh!!ul:}}_______'”_o {3) Gerennlumitatien P 17003 9
& | f Teral fereigniares (cteck crekp Feid [0 Accrved B L i 17t g
g Reducuan in texes zvaileble tor crecit er g cross inceme from 2l scurces (attach scheduls) ... . . - 179 ¢
15 Secionfile)(s) expendiures. @ TR Ll i.......eoe. R b Amount p- | 18b o
0 |15 Tax-exemgtimierestincome | ... ... ... . eeeranas Ceerernenes LE) g
t |20 Other tax-exermptincome ) . e e 20 e
b {21 bondecucttle escenses . . e e e e 21 2,907,842
e |22 Cistnbutens clmuney fcash and mer«siete =ecunues) e i R 22 0
¢ |23 Oistibuscns of prezemy cther than marey e e e e e e e RN 23 - ¢
24 Other fEMs 2N &NOUA’S recuired to terescned =ec zra.ely 10 panne’s (=r'zc’1 schedule) F‘” 1 . N
Form 10852222y
MCFFACOY



Williams Communications Seluticns, LLC TL.2830950
ferm *C€S§ {2000} Page 4
Zralysis of Netlncome {Loss)
4 Netincome (loss). Cemkine Schecule K, fines 1 threugh 7 15 coiomn (b). Frem the result, subtact the
cum of Schecule K res € throcugh 11, 148 17f engd 16b ~  -.....- e e e e e e . 1 -6, 852,405
. < (1) Inevidual i lndwld\_al . v) Exerm
2 ::‘;l:;lrstf;'ez —(I) Corporate (ecove) b Z‘assvv 3 (iv) Ferinership (or)g:.‘»zzﬂ o |vnremnessomer
2 General perners g o | 0! 0 ] P
b Umited Fantners -39,852,605 o | 0} o o o
Schedtile’L’ Bzlance Sheets per Books (Neirezaredff Cuesten fcn ScheculeBls encvered "Yes.)
- Eecinning cf tex vear End ctiexvear
Assets 12) (b) (<) | ()
1 Cesh | ,....o.ee s s it pRE o 12,011,551
za Trade notes and ecccums receweble _____ e L €57,566,538 }:: I TS oiaun,
b Less ellcwance for bad debls ... 0 ee3.838,255. 873,516 T s, 022
3 lpventories ... et r e - 84,301,248 64,180,123
4 US, govemmemcblhgaﬁor.s e . 0 0
§ Tax-exempt secuntt®s | ... ... 0 0
& Other current zssets {anach schedule) SUTE“’&NY 6 12,601,515 18,755,113
7 Mcnrcace end real estate 18RS . e , ] )
s Other investments (afiach schedule) e : E : ‘9 059 078
ca Euildings and other depreciable 2ssets ... .. 293,591,346 p T TT TR Y LR 231,036,751
b Less eccurnuiated depreciaton .., e 50,571,770 % 619 574 126,723,853 104,313, 105
16 Depletable BESEIS .. oviinunnieenre s Cbtieasil 0}, e SITo N
b Less zccumulated ceplesen .. ...... [¢] 0
43 Land (netof any smortizevon) ... . Ll et 0 f: s niT i X
122 intangible scsels (emortzzbleonly) | .. ... "2 267, 353 Tl e, 279,228,481 Fo
b Less eccumulaied emortzaton o 73,028,440 239, aa 913 84,991,368 | 154,237,113
13 Other assets {anzch scheduls) "T“TE*‘ NT T s & 72,223 |- STATERERY. 41,394
14 Total assels P e , - 1,069,257,560 |. - §44,462,502
Liebllities and Capltal 7 :l::;;_ = .
e pcczunts payable ..., e . 93.409,506 ’ Sl- 606-356
18 Marngages, notes, tonds payable in less man 1 )eu g5, 78%,867 |5 25,072,042
17 Other current habilites (attach schedule)STATEFENT & 191,96¢,420 | - 189,861,955
18 Al nonrecourse loans e e 0 0
15 Mcrgages, notes, bends payable ln 1 year or more 438,520,877 571,049,066
=n Other liabiltes (zhach schedule) STATEMENT ¢ 1,511,084 1,526,100
51__paarers.caphal £CCCUBES _ i 287,264,706 | ______;3_55& 985
22 Tolal liabilities enc czoftal ___v---- A T 1,099,257,560 | 546,462,502
seduie” Reconcliiation of Incom {Loss) per Books With Income (Loss) per Retum
: Juie M=% ,
T (Mot recuired i Queston & ¢n Sche=v sz S ie znswered "res” Ses peae 26 ofthe instructons.)
. Netincome (loss) per Books | . ...... -211,414,321 ] 6 Irczrme reccrded on bocks this year notirclused
2 lncome included on Schedule K lines 1 on Scredule K, lines 1 through 7 (femize):
tnrough 4, 6, and 7, not recorded on books a Tex-exemptinterest -
. this year (fermize): STATEMENT 16 -8, 56 STRTEMERT 17 L. -356,5€¢2 354,562
3 Cuaranteed paymer.ls (cther than heanh 7 Deducicns mcluded on Sc. :-dule K lires t
IRSUTANCE) v er v v on srne 0 threugh 11, 143, 171, and 1Eb, not charged
4 Expenses recorded on books lhns year not 2gainst ook income this yeas (remize):
included on Schedute K, lines 1 through a Ceprszaten S ... .. ...4 36,722,550
11, 14a, 171, 2nd 3 gb(emize): || e ieeeiaeeaeess e
2 Deprecialion$ ...c..oovs-o- 34,749,140 .SNTf".?.:"E“ - -5,585,001 | 29,147,545
b Travel and entenanment 1 ,650..730 8 #rcddhreséand 7 e e e 28,752,987
| STATEMENT 15 “=§ 925,799 7,49 | g Irceme (loss) (Analysis of Ret Incerme (Loss),
2cd rnes1mrouoh4 11,855,818 lire 1) SubTzctling § homling S ciiee - -39,852,605
Qchsdule M-2. __Analysls ot Partners’ Capitzl Accounts (tet recuired i Queston S cn Schedule 15 arsaered "Yes.”)
1 Balance atkeginning of yeas 237,245,766 OQiemzutens,  a Cash oo 0
2 Capital coninbuted during year ol t Propery _ . ] 0
3 Nelincome {lcss) per bodks -214,=95,221 17 Other zecrezses (itemize).
4 Otherincresses ltemize)l ... starewest 16T 1,503,600
______________________ 0js &z dl:..es5-.and-7"..""._._j-j_-::,-_-:.___'_.. 1,903,430
5 Adc llnes 1 inrough & o 7% 227,159 Eaz-ze 2lend of year Sevactfine 8 hem € f 73,966,985
. ceeew ooom_anns Pairiris & Toucne Tan Technoicgles LLC Feorm 1065 (2000)

1emERAVIAN



8800 Application for Additional Extension of Time To File
:F::Eu:-.m:er 2000) U.S. Return for a Partnership, REMIC, or for Certain Trusts

Cezon—ort ot tre Tresury
a8 Feanue Servc

ONB Ne. 15481057
» Flle a separzte appllcation for each return,

Flease Name *} Empicyericantficatica number
r/peot
print WILLIAMS COMMUNICATICNS SOLUTIONS LLC

Frcecdjral

Numter, steel endrscmer sutere (3 P.O.tox seerrsuicens }

76-0534950

s e SEpY 5 s
by Ihe cue Cate -
=Gt | o800 POST OAK SLVD, PO EOX 3568 MD 26-22
whechan City crlcwh. elzte, 3nd 2P csee #a fregn aciress enter iy, provinge o State,
erersknls end country. Follew the countys pricice ke er'enng &e postal code.
ngered See — . . =
Isimcsors. HOUSTON, TX 77252-:568 : S
1 | request an zdditional extension cf time until OCTOBER 15 ,.2001 , 1o file {check only one):
(] Form 1041 {J Form 1041.QFT X) Form 1065 {7} Form 1065-B {1 Form 1066
2 if the entity dces not have an office or place of business in the United Stztes, checkthisbox ... .............. S
3a For calencar year 20 00 | orothertexyear tecinning , 20 , &nd ending .20
b If this 1ax year is for less than 12 menths, check rezsco: (] tnitiatretorn (] Finalretum ] Change in sccounting period

4 Explain why the entity needs an extensicn All enlities filing this form must give an sdequate explanation,
ADDITIONAL TIME 1S REQUIRED TO GATHER INFORMATION NEEDED IN ORDER 10
PILE AN ADEQUATE TAX RETURN.

5 Has the entity filed Form 8736 Lo reguest an extension of time to file for this tax year? & Yes O no
If you checked “tio,” we will grant &n extension enly for undue hardship. Fully explzin the hardship on line 4.

Signature and Verification
Urcer cenalbes cf cerjury. [feclare el ) have exarunec s form uro'Lling sccompanying schecules and statements, and 1o the best of my knowlecse ard belief, tis true,
correst and campiete; aad Lhatlam aulicnzed to precare Lis form

Sigraturep @N‘c)m I Scverevatse Tter [ asishiut Tremsyrer Oaew b Jo!

File original and one copy. The IRS will shcw below whether or not your application is approved and will return the copy.
Notice to Applicant — To Be Completed by the IRS.

{J We HAVE approved this spplication. Plezse zttech this form to the entity's retumn

(] We HAVE NOT zpprcved this apphcation.

However, we have grented 2 10-cay grace pericd lo . This grece period is considered &
valid extension of ime for electicns ciherwise required to be made on a timely retumn. Plegse attach this form to the entity's
retuen.

D We HAVE NOT approved this ezplication. Afier considering the rezsons stated initem 4 sbove, we cannot grant this réquest for
an extension of time to file. We zre not grznting @ 10-day grace pericd,

D We cannct censicer this applicztion beczuse it wes filed after the due dzte of the return for which.zn extension was requested.
{7 Cther: .

By
Qirector Date
if vou want a cepy cf this form lo e reluined to an accress clner than that shown zbeve, please enter the address to which the copy sheuld be seat,
Name RIEEAE S :

WILLIEMS COMMUNICATIONS FEDERAL TAX MD 17-7
Flease Nurmzer, sveel and room or sufte ng (I3 P.O. bex, seeinstruzicns )
Trpe | oNE WILLIAMS CENTER
qr Cizy or town, state, and ZIP coce Il afore.gn accress. ecter 2i%y, £roarce or state,
Frint and county. Folicw the county's practice 'cr entering te pesial cocde
TULSAE, OK 74172
For Faperwork Reduction Act Notice, see tack of form Ferm BB00 irev. 5-2c0C;

1ITA
STF FEDICISF




’ \ 8736 Application for Automatic Extension of Time
Form To File U.S. Return for a Partnership, REMIC,

or for Certain Trusts

(Rev. OcicEer 2000) €48 ho. 1545.108¢

De;lﬂ‘“”“d e Treasury

e Favzoue Servcs »- File a secarate zpplication for ezzh retuen.
Name Empizyericendfication purmber
please type
or print. WILLIAMS COMMUNICATICONS SOLUTICNS LLC 76-0234250
Fn: t{g:*ﬁ;:;' Numcer, sceet and fcom of suite no. ffa FO. bex, seeinsis.ctons.
cate
the return for
whieran 2800 SOST ORK ELD, PO BOX 3568 MD 26-22
:equ ested. See City erizwn, 3iats 8nc IF g2Ce. K 8 1(@/Gn JCLress, enime Ofy, Frownca o SGLE, 852 =y, FOliow e ceunty 3 552120 for eoienng e jers exce,
insiructions. EQUSTON, TX 77253-3568

1 | request an autematic 2.month extension of time to file {check only cne):
[ Form 1041 (3J Form 1041-QFT X} Form 1065 (3 Ferm 1065-8 3 Form 1686

2 |If the entity dces not have 2n ofiice or place of business in the United Slztes, checkthisbox .o ivviine G

3a For calendar year 20 00 or other tzx year beginning , 20 , ehg ending , 20
b If this tax year is for less than 12 months, check reason:
(3 Initial return {0 Final retumn (T} Chengein zcccunting penod

4 If this extension is requested for Form 1041, Farm 1041-QFT, Form 10£35-B, or Form 108, enter the follewing emounts:

a Tentative total tax from Form 1041, Form 1041-QFT, Form 1065-B, or Ferm 1066 (seeinstructions) ... S o]

credit, from Form 1041, Form 1041-QFT, or Form 1085-B (see instructions), REMICs, enter-0~,...... S

’ b Refunczble credits end estimated tax payments, including &ny prior year cverpayment allcwed as a

c Balance due Sublrzctline 4b from line 4a. If zero of less, enter -0~. Enclose payment, if 2ny, with
Form 8736 (s@einstructions) oot v e veerrnn e v ey sants bt ot e s . »$ Q
Caution: Interestwil be cherged on any tex not paid by tfie regular due date of Forms 1041, 1041-QFT, 16€5-8, enc 1066 from the cue
Cate unti the tax is paid.

Gene ral Instruc tions Time To Fie Cerlain Excise, Income, Infonmation, Exceptin ezses cf undue herdship, do nol file
+re fo the Intermel Fevenve snd Qther Retumns. Ferm EEQQ unless Ferm 8736 has already been
Secten references are wEmel s will be 2 filed. Eefore an eccitional extension can be
Code unless ctherwise ncted. The exensicn will be cliewed of you complete h A
e Form &736 properly, make a proper estimate of cranted, lhuehenuty_musl s.;:w rezscnable czuse
Purpose of Form the tax on fine 42 (7 spplicable), and fle the form {07 the acdilionzltime resced lo fle,
Jep & cuest an gtamatic 3manth cn time. We will rolify you cnly if yeur request for Ask for the edditens! extension esrly sathat f
Use Form §736to rec SET .
exensicn of tire to fie a return for. an exiension is not allowad. it is cened the return can still be filed on time.
«  Trusts filing Form 4641, U €. Income For mest parinerships, trusts, snd REMICs, Where To File
Tax Retutn for Estztes snd Trusts, er Form sn sutcrnetic extension will extend the due date of . o e ter s .
1041-6FT U'S Inceme 725 Feturn for Qualified the retumn te July 15th of the yezr f=licwing the File Form 8736 with the l._..em._l Fevenue Service
Fomarat Tr:Js(s. clese of the calendir year, Center where the entity wl file its retom.
. Fa?.nersh:ps fiing Form 1065, U.S. Return of  When To File No Blanket Requests
Parnership Income, cf Farm 10€5-B,U.S. File Form 6736 by the regular due dzte of the File a separale Fomm 732 fer ezch return fer
Eeturn of Inceme for Eecling Large Fartrerships retum for which an extension is resuested (or, in which you ere re_'quesnng sn extension of ﬁmg to -
e Fezlesizte mengege investrant conduits the ¢33 ¢f centain foreign parnershiss, by the file. This extension wil zz¢ly cnly ta the specific
Fez cec Snp FS, By N heck i N
filing Form 1066, U.S Fezl Egtete Merlgage expuirstion cate of 2ny extensicn of Sme to file relum checked cn fine 1.t coes not extend the

tme for filing 2ny relsted tetums. For examngle, 3n
sutemelic exdension of time to file Form 10ES wil
rnot zpply to the ncome tex returns of the ganness

jnvesiment Cendud {REMICY Income Tex Return. cranted under Regulzlions secticn 1.6081-8), The

‘ U y en ste i ally the 15th day ct the
- the zutematic e2ersion will exend | gular due ¢ e is generally y
boned, the y 4th montn fcllcwing the clese of the entity's tax

the due ¢ate cf the return jo the 15th cay of the Sy

213 menth faliewing the menth in which the resular yesr, ¢i the parinershig. S VICE
;e gel zutometic J-mont x i eee R ) ——r- - =

due czte falls. The zutematc 3morin e _ense':" Additional Extension of Time INTERNAL ReveNUE OER

period includes any 2-month extensicn grant i PECENED

unser Rezulations secton 1 §381-5 to cenain To File 2

foreign pannerships. I Form 5736 has slready bean Med but mere time .

Mote: An estate fing Form 1641 skould rot e is neeced, file Form €800, Apglicatan for APR 1 3 20

thic form. Instecd. & should recugsten extenson :::"z"-’g:’r_a‘;:;s ’;"‘E‘;;Em; 7;‘?:;1; a I?:s'.\:rn
using Form 273E, Anphesticn for Exlensmon cf enhie”shiy, i . 5 s, D(STR(CT DIRECTOLB )
20 =rezsOklenome Digtrict = 73-03%
Ferm B736 (Rev 10-203¢

15a
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Depreciation and Amortization ERne o
serm 4562 (Including Information on Listed Property) 2000
ﬁ'.::?;:lf:u‘:;:::.'::lzs\ p See seporate Instructiens, » Attach this form to your return . 67
imainsreenchratom Eusiress ar actvity te whizh this fo= ralatag Identitylng number
witt1ams Cermunications Solutions, WLC SELL/SRY PHONE ECUIP 7£-0534950

“Paril Election To Expense Certain Tangible Property (Section 179)
v It you have eny “listed prepeny’, complets Fan V belore you complete Pan 1)

4 Maumum dollar hrftaton I en enlerpnse 2one businecs, see page 2 of the InsTuctons . 1 £20 000
3 Total cost of section 17¢ prepeny pleced in service. Sez page 2 of the Instuctans |, .. . 2 0
3 Threshold cost ¢f secfion 175 property before recuctoninlimiaton |, ., ,,..,... ......., 3 $200.003
4 Feduchonin bmiraben. Sutractling 3 homline 2. K zero orless, emer=0~ ., ., .. 4 0
5 Dolar hmitation for tax year. Subrect lire 4 remine 1. If 2ero or less, snter ~0-. ! memed
fling separately, see pege 2 of the instuctons beivesencassisas et ievses ne s s
{3) Dascr tenefpreporty (b) Cestitusicass e enly} {€) Erecras cast
5 0
0
7 Listed property. Enter ameunt lrom fine 27 Ceeiereees ereerieeee b L7

s Totzl elected cost of szcion 172 property. Add amcuns In column (c), ines € and 7 |
¢ Tentabve deducton. Enter the smalier olineSorkree .. .. .......... e e ..
10 Carryover of cisallcned deducbon Fom 1998, See paze 3 of the insructons
11 ELsinessincome limitatcn Entetthe amatisr ef businasaincomes21less than 2ercjoriine Stassirstuctuons}
12 Secuon 178 expence deducuon. Acd ines 8 end 10, tut o nct enter more thanlfineyt . ., . ... ..
13 Camyover of disallowed deduction to 2001. Add lines & end 10, less ine 12 p. rja 1
Nate. Do notuse Partil cr Fartiil below for hsted prepeny (eutcmotiles, certain other vehicles, cellular telephones,
CeMan computars, or froferty used for ententeinment, recrezlion, of amusement) Instead, use.Fan V for Isted propersy.
“Fartdl. MACRS Depreciation For Assets Placed in Service Only During Your 2000 Tax Yezr (Do Not Incude
T licted property.}

; Sectlen A—General Asset Account Election
14 ) ycu are making the eleruon under section 18E(3){4) 1o croup any essets placed In service curng the lax yeer Intc one

or more general esse! accounts, check this box Seepage 3 ctthelnsoucions | . .. L » D

(b)M::lh :nd {€) Basis for ceprecaten () Facevary .
(a) Clagsificaticn et praperty yeargphacecin (Cusinexs/investrentuae , (E)Canun:n (f) Method (Q) Doprecaten dacuction
3spice oniy—~ses l=3r.cticns) pericg
152 3-yeer propery % ¢ 6 -
b =-year property 35,057,565 Syr HY 20008 7,011,594
¢ 7-year propsrty . 7,371,996 Tyr HY ¢00u8 1,053,143
d 1C-ysar property B 0 [}
e 15-year property s ¢ 0
t 20-year property 0 .0
g 2&-year property Y 25 yrs. S/ R o
h Residenbal renta! 9 27.5 yrs MM SIL 0
property 0 27.8 yrs. MM S/ 4
{ Nonresidendal real ¢} 39 yrs, MM S/L 0
preperty 0 MM S/t [}
Section C--Alernalive Depreciation System (ADS) (See page § of the instructons.)
153 Class e R T 0 S/L | 0
b tz-year LR 0 12 yrs. S | 0
¢ 4Q0-year. 0 40 yrs. MM S/ { 0
Tz . Other Depreciation (Do Not Include Listed Property.) {See page & ctthe insirucuons )
17 GDS and ADS ceductons for essets placed in tervice in 12x years beginning before 2000 ..., ....... 17 | 26,467,813
15 Propery subjectic secton 188(0(1) election | et e aeeiaaana v L °
15 ACRSandothercepreCalioh . ..., .. ... .. o.oveens oeene ons e teceseiioiesiiiaias 18 0
Part ¥ SUMMArY (See page & of the insyucbans.)
20 Listed properiy. Enter amounthomfine 26 ... ... v e e e R D 0
21 Total. Aad deductens cnline 12, fnes 15 and 1€ in celumn (g). and lines 17 through 20. Erter hers
znd on the agpropriaie lines of your return. Parrerships and S corporatons — seeinsguctens . | 2t
. 22 Fer zssets shcwn 2bave and pleced in service curning the curreni year, L
enter the portian ¢! the basiz efibutatie o secticn 2€2A costs | | e . 22 0 )

For Faperwork Reducticn Act Natice, see page 9 of the Instructions, Coeyngnre) 1008-2001 Caicive & Teuchs Taz Tacrreicsios LLC  Farm 4562 (2000)
ERE MCFFAGO0
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Form 4302 (26C0)

williams communicaticers Sclutfons, (LG
750534950

Fage 2

Fart ¥i Listed Property (inciuce euiemeties, cenan cther vehicles, callutar telapnonss, certan comguters,

and property used tar enterniz'nment recrezton, of emussment)

Note® For eny vehicle for'which yey e using Ine stendard mileaga rets or daducing lease expense, cemplete only
23g, 22b, coiurmans {g) ihrevgh (o) of Secten A, el of Secton B, and Secson C # apphcabla,

Section A —Depreclation e2nd Other Inlcrmatien (Cautlon: See paos 7 of the Inetructons for krile for passence! eutkt e biles.)

233 Oc yeuRave avicarce e s-EECRI e bushrassfiovenimentura clilme 21 YesmNo 23b M "Yes,*lIs the eviderce wrinen? r_]Yesf_'}Na
3] [y
Tipeet ;52-& (ist | Care -'(Eiﬁ I ‘E:‘::E.:,"F'! Cameretrar f;?;fn'.‘,',;',i'.',’,:iﬁf Fu(c'?vlr] M-(:g;a)e @ Co :-fr;‘»)nmﬂ Elezne
veRicies firat) sardcs sercerngs tasls cre =;ﬂrl carioe  jCervantlen ssevcucn ’“::’;;"
24 Fropery used more than £C% In & cuelies bLei-ess vse (Sea page 6 ol the Instuctons.):
% 0 0 ] ) 0
% 0 0 0 0
% 0 0 0 0
28 Propeny used 50% of less In & cusifed tusiness use {See Fage 6 of the InsTuctons.):
% 0 [} S/L— 0
% [ 0 S/~ 0
I} Y 0 | 0 S/l 0
26 Acd ermounts in columnn (h). Enter the tota! here end on line 20, pege 1 Es 0 J¥
27 Add srmounts in celumn (7). Enier the tete! here end onbne 7, pagat ... .. e e (27

Secton 8— Intormation on Use of Vehicles

Complete this section for vekicles vsed by & s2ie prezrielor, paniner, or other "mare than £% owner,” or related person. H you provided
vehicles 10 your employees, frst e-swer the cuesizns In Secten C 1o see H you rmiest an exception to completng thls sectnn for those vehicles.

28 Totz! business/investment miss criven cusng {2) () (c) {d) (e} -
the year (do not include comTutng fmiles — Yiticle t Vaniets 2 Vodicled Vohicie s vehicle § Vahigls §
see page 1 of the instrucasns) |, _ . . 0 ) [ [} 0 ¢
29 Total commulng miles crven 2unng the year Y 0 ] 0 ) ¢
30 Total other personal (nch corrrmuting)
Mites SAven ... ..ey teeieiuaeann.. 0 0 0 0 0 ¢
31 Total milgs driven Euring the year R
Add lines 26 thmugh 30 ..., ..... 0 4 0 o Q ¢
- - Yes | Ne Yes No Yes No | Yes | No Yes Mo Yes | No
32 Was the vehlcle avallable for personal
use dunng off-duty heurs? | .
33 Was the vehicle used prrmanh &y & -
more than 5% owner crrelated person?
34 Is another vehicle evailzlle ior persanal
USBT L, .\ ees i
Sectlen O Ouestiens ter Employers Who Provide Vehicles for Use by Thelr Employses
Answer these quesiions 12 cetermune d you meet e gxcepticn 1o completng Section B for vehicles used by empicyees wha
are notmore than 5% cwnets ¢r relcied pereons  See pege & of the Instructons
Yes | Ne
3§ Do you maintain & writien policy siztement that prohlbits alf personal use of vehicles, including commubng,
by your employses? ,,......... e e E ettt e e s e et e antsear e ittt e
35 Do you maintain & wrmien pelicy stalement that prohibits personal use of vehicles, except commuting, by your emgioyees?
See page B of the insructens for vehisles vzed by ccrporate officers, directors, or 1% or mote owners . e
37 Do you vreat all use of vehicles by empieyees B PErSONRlUSET |, ... . et iereeerrrnnnnrns v
38 Do you provide mere than five vehicles 1o yout employees, obtain Informetion from your employees ebout
the vse of the vehicles, anc reiain the nlemzlonreceived? . L L i iiieiieenine e,
38 Do you mest the reguirements concerning cuaified automobile demanstrabon use? Sea Fage § of the instructions
Note: If your enswer 10 35, 3§, 57, 32, cr 35 Is "Yes,” you do not corrplete Secton B for the covered vehicles. . _....... - L e
-Part ¥1: Amortization
c (8)
Oucnpu:n ofczsu Cate "("b’i'““” ‘“‘S‘“)ﬂu' C(o?: A::;::':'" Amsrtuavon tor
Segins amsunt ssclon crcentace thig ysar
a0 Armcri zation cf costs that tegins duning your 2000 t2x year (See pags 8 of the instructions )t
o} ¢
e | o
41 Arcrozation of €ssis At began belore 2000 L L., L. iii i eeeietiaiis veveecbeanae i a1 3,251,668
42 Tetal, Ade amcunts tncolumn {f). Se¢e pege 8 ofihe instrucdons for wheretoreport . .......... et | 42 3,251,486
MCFFAHCO

Ceewner e 2006-2001 Caleite & Touchs TaxTocrazics'saLLT
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U - I H . 'Y
SCHEDULE K-1 | Partner’s Share of Income, Credits, Deductions, etc, [SM2re i
(F ) » See separate Instructions,

Gapartment of the Tesasury
"",,..,;""W. cardce ForcalenChr vear 2000 cras yaar bacirurs .20€6 an2 encing
Fartner's ldentitying number p73-1345454 Partnership's Identifylng number p 7¢ -0534950
£zrner’s hame, eddress, and ZiF code Fannership's name, eccress, and ZIF code
wiltiams Ccmmunteations, 1nc. Wwiltiams Comm Sclutions, LLC
PG Eox 22067-Tax Dept 800 Pest Oek Blvd.
Tulsa ox 74121 Houston TX 77253-35£8
A This panner is & (O general pariner 0O bmsed peter F  PFantners shere of Nzbines (see Insvuchons):
{1 lmhed labiity company member Morrecaurse | 3 ¢
B What type of eatty Is this pznner? » torporatien = Quelfied nonrecourse financing S--------..-...c
Bl domesicora (39 ny TTTTeN0. 760 Ea
C s this parmer & [] Eu(uu:hol';«egllqnp ;Eﬁ?sr OIher ity e e e 5_-___6}9126_0_,'{5'2
D Enter partners percentage of. ertarminaden yorr G Tax chelter rsalsvauon number |
Frefit shaing R L A 70.'.0.0.0990 % ?O_'???QO_D % { H  Check here If this partnership is a publicly U-a.d-e-d ..... semeses
LaSS ShAMNG ovvvevveronnnes 70.000000 ¢, 70.000006 % parinership es defined in section 4€9(k){2) O
Ownership ol capial Crreanan 79_.0_09090 % 7¢. fWDOO % TremTomeRTeeet
€ IRS Center where peninership fited reum: TX { _Check apphceble bores: (1) (O fingf k-1 (2} O £menced K~
J  Analysls of partner’s capltal account:
{(2) capitalacczuntat () Capiateentituted {e)Famaersshare et ine Wi - (e) Capulacceuntatans et
baginning of yoar during ysar e T:,,’,'::,:F‘Mw: N “ :::::;:n::zme yertes :ntr;:'gehezl:)?“ s
- hal L
201,085,238 g -149,322,405 0 ) 51,762,833
a) Distributlye share itam . (c) 1040 filers enter the
(2) () Amaunt amount In colifn {E) ex:
1 Otcinary income (loss) rom vede of business ezyvites |, | 1 -27,830,918 .
! 2 Netincame (loss) rom rental reel estale actvves - . ......... R 2 0 } ;:.:,.::::::,':,‘s?h':;,_,, .
n 3 Netincome (loss) from other rental activives e 3 ] (Ferm 1028}
€ 4 Pordollo income (loss): F e
° 3 InterBst L. ....iies seinvieenn. R et e 42 o c
m b Ordinay 8widends .. uiieeenss e e e e e L b o Sch.B,Factl line ¢
e c Royaltes ..........ceeen-- e 4e 0 Sen 8. Farnil o s
............. Ech. B, Fartl, lne d
d Mgt short-term capital gain (fess) | ... .. 4d 0
. R —~= Sch.D,Ene &, col {f)
( e Mot long-term capital gain (loss): e
L (1) 26% rate gain (0S8) ...l o . e L
o | () Toaforyss ... . [ I A '
s { Other pordalio income {iess) (snach schedule) af a =h C.fne 12, cct th
Peee e e e Enteronagpiicatisline st yrore>m
5 Guaranteed paymentstoparner ... ........... e s 0 Sevpage 2 ef Fartnare
) & Notsecbon 1231 gain (fass} (other than due o cesualty of Iheﬁ) 6 0 ;::"’:‘:‘;:ﬁ;"’ Sehacon kot
7__Ctherincome (loss) _(atiach schecule) ? 0 Erteren a-e:bu!u Lng =¢ v~ e
D ‘ ] . .
: lo 8 Chamazble contributans (see instuctions) {aach schedule} . ., g - 65,905 Seh. A, bre tEortE
9 Secton 179 expense deduction Y 0
un Tt veTms s Leepages? anadet
c §(10 Deductions retated 10 portfolio income (attzch schedule) . 0 ' Parners instrucneastcr
- 44  Other deductions _ {ehechschecule) .. .~ . ... ... .. 0 Scheduls Xo1(Ferm 1CSEL
12a Low-income housing crecit
(1) From secton 42()(<) parnerships fof preperty placed in
service betore 1980 | . ... iiiiiiien cin vnaan e e ¢ K
(2) Osher than on fine 122(1) for property plazed in service pefore 1660 0
c (3) From section &2(j}{<} partnerships fof prepenty placed in . £~ < P Ferm 854, finn 5
r service alter 1989 ... ... oo a:3) 9
; {4) Other then on line 122(5] ror property placed in servize arer 1=se a(4) O
] b Guzified rehabitation expenditures related to rental rea! estate Lot
t BEIVITES L\ttt ene e e e ... {2b 0
s sh 1 . Tl
¢ Credrs {other than crecits shown on lines 122 and 32b) related . Seecage £ of Farners
to rental re2! estate acuviiss e e e {2¢ g Instucszas for Schacl's €t
& Credrs related to other rsntzl ecwvies o 12d 3 {Feem 1065
13 Otnes credits e e . 13 32,178 T
For Paperwork Reduction Act Hotice, see 5n=tn.cﬂcns ter Fcrm 1055 Schedule K-1 (Form 1063, 2072
Cepyrightic) 2000 Oelcirts 8 Touche Tax Tochnolcgies LLC MCFELE:s
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Zillisms Cerrunications, lnc.

73-1346451¢
Pace 2

ccheduly k-1 (Fern 10E8) 2C00
{a) Distributive share item

(b) Amount

{c) 1040 fllers enter the
amount in calumn () on:

s -
:1 :1 142 Intsrest expense on nvestment debes R, 0 Fetr «357. fne 3
vt b (1) Investmem incomse included on lines 4&, &b, 4¢, and 4f 0 } SeepagesctFarmnary
Instruztens tor Schycule -y
(2) investrment exoenses Includedonfine 10 ... ... . . 4 {Ferm 108S)
§ [l 153 Neteamings (loss) from sell-employment . O | sensecicionncrs
i k b Gress ferming or fishing Income e e 0 Seopaze s ot Fuers
s ¥ Instrucens for Scheduie k-1
ad c Gress norfann Inceme s e e a e . 0 (Ferm 1068). i
T | 162 Dsprecieton edjsstment an propeny placed in service efer 16566 3,E23,81¢ ~
A:l bAd]US'EdQEIﬂUf}QSS O N T T PP . ° Seetaze Sof Farimar,
47t ¢ Oepletion {cther than oll and gas) e 0 Inazuzdany
I pt A sl et drerees : ry fr Schedule Koy
r r;\ d (1) Gress incorne from of, gas, end geothenmal propertaes .. (Ferm 10R€)and
L e {2) Daductions elioczbls to ofl, gas, and geothermmal properties 0 Iny2uenons ter Form £251,
f e Other edusiments end tax preference Rems (atiach schedule) ¢ V
F | 17 a Name of foreign country or U S, possession P |, | T L
:,’ b Gross income scurced et partner levsl B | e e 0
f ¢ Forelgn aross Income sourced at pantnership level,
g () Fassive . .. .......... Cerreeie eeaaes NN . ¢
n {2) Usted Categaries (anach schedule) ., . . ,.... e 0
T (3) General MIATOR .., \ususussneeneeranenennnss g
X d Decuciions tliocated and epportaned at partner Jevel:
: (1) Inerestexpense ..., .. e T -
{2) Other | e tene ey hhteas et enne
e Deductcns anocatad and appomoned at pasnership Javel 1o i P-Fc-m 1118, Part)
forgign source Income.
(1) Fassve ., ..,....... e . cenen 17e( 0
(2) Usted Categories (anachschedule) | .. .., .. .c.covn..... 170(2) 0
(3) Generalbmitation | . .. L. ... L iiial e, 17413} ¢ I ;
{ Toil foreign texes (check one). > |} Fand G Accmed 171 1] Form $13E, Parthl
g Fecucion in taxes avallable for credit anc gross income from eJ) B Farm 1116, Rart lit and
smurces (attach schedule) .. ... Ceer e iecenaeaos s 170 0 Instrycticns for Form 1316,
18  Secton S5(e)(2) expenditures: & Type > | E] Ste pags S of Partnars
""" " Instryctions for Scheeuls Kat
b Ameunt e . . . ¢ {Form 1085}
o 18 Tee-eemptinterestincome Ceeeenieaas . o Forem 1042, Ene 8B
¢ |20 Other tax-exempt income et it ea et e, , 0
2{ MNonceductble expenses 1,405,349 SeepagrsSandioel
h . . Fartnsr's Instrucuons for
22 Distibutions of maney {¢ash and marketable secunties} R 0 Scheduls K-3 [Form 1085}
¢ |23 Disiibutons of prepeny other than mansy BN 0
f {224 Recasture of low-Income housing credr PRk
a From section 42(}(S) pantnerships R AR LERRRRTERER 242 ¢ } Ferm 8613, Wne b
b Other than on fine 242 R T TR 24b 0
S 125 Supplemental informeation required 1o be reponed separately to ezch pariner (ettach additenaf schedules # mcre spacais
u
P needed).
R
! Line 13: Federal Income Tax Withheld on Form 105§ $32,178
I P R R R R L o . P » . .. . .
m
: Line 21: Kendeductible expenses =~ . e e
t
{ ... Heals and Entertainment  $3,355,5)) e R
! L. Sl puss 1L R D e
!
; L Pemalies 852 S e
m
a
t Total 51,405,388
)
<
n

Cazyriphte) 2€60 Celoite & Touche Tax Tecknoloprea LLC

Schedule K-1 (Fcrm 1065) 2000  MCFFAFOQ



SCHEDULE K-1

{Ferm 10€5}
Cacanmentclitne Troasury

Cergmal Eeverus Sarvice Forcalencar v44riCC0cr taa vear Eag

Partner's Share of Income, Credits, Deductions, etc.

> See separate Instructions,

ArinG

_1000. an¢ anding

CMB Ne.124t-Cc99

Fanner's Identtylng umber p 04-itEE33Z Fartnership’s identifylng number p  7£-C534550
£ zners name, edoress, and ZIF code Fertnership's name, eccress, and £iF code
xertel Networks, Inc. Williams Comm Soluticns LLC
200 Athens Way 2800 Fost Oak Blvd.
PO Eex 2588: MD 24 TAX DEPT.
Nzshviile TN 37228 heusten IX  772SX-156E
A Thisgannerise O gereral pawner 0O imited pariner F  Pariner's shere cf iabilies (see Instructeas):
{8 kmned liabiry ccmpany member Monrecourse . _........ e, € 0
§ Whatiypeclendiys this pantner? » CORFORATION Cualfied nenrecourse finanaing < TTTTmmmrmEeet .o
C Isticpanrera B comestc cr 8 .'__D"clcnlrne.:.gn pgqe}_(ti” Ot e e, _ 5:_:"2_6_1551. €53
D Enter pariners pefcentage oft ersrmination your G Tax shelter regisvaton numbe” . »
Froftsharing  ,......... ...., 30.000000 v, 30.000000 55 [ H Check here if this fartnerskip is a publicly veese 07T
Loss shang ..., .... ..., 30.0C0000 sz 30.000000 « partnership s cefinad in secton 265(k)(z) 0
Owrership of capital ... 30.0000Q0 30_ 000000 &, Tttt TeTens
€ IRS Cenfer where parnershic filec return: | _Check epplicabls tozas- (1) OFfinal k-1 2y Ofmenced K-1
J  Analysls of partner’s caphtal acccunt:
. . C) Famrar's share of lines Cazataz .
@ e | Glezme | QREER | @wnee | ST
BE, 179,468 o | -23,995,316 K a ) 22,184,152
(a) Distributlve share ltem (b) Amount aff.)cr‘c:n'";"‘z;’:g)”;:
4 Ordinary ncome (loss) from vade of business actvives PR 1 -11,927,537 Iy
l . = exiaen Las 2z BctPartners
2 Metincore (loss) from rentakreal estzte activities . o 2 0 } 1o, ztens fer Seheguls K=t
n | 3 Netinccme (loss) trom other rental activizes e s 3 g |- [Fermccen
¢ | 4 Portiolio Income {loss) BT
o a2 Interest ... ........ e e e .. | 4a 0 -
m b Ordinery dividends e . 4b o :c‘.: BN LI
e € ROYAMIES L\t o ttuirrenreernontanne aaae e ac 3 S:h B FantilDae
d Net shofi-term capitel galn (10ss) ... .... . ...... . g ] e ke
( e Netlong-term capnal gain {loss) "53;"“54 Bt Soimedoect it
L (1) 28% rate caln (ioss) e e . e e(1) 0 teh =.0ne 12, 0L
° (2) Totalfor vear .. ......... T o e O i -
s t Other periclio Inccrme (loss) (efach schedule) . ..., .. U I 0 - a3liatis ling ¢! yeur return,
s 5 Guaranteed payments 10 Pannel ... L. ..., , 5 g Ses zaseEct Fartanrs
} 6 MNetsechon 1231 gan (loss) {other than due 1o cesvaly or thek) € [} (';:?;‘1?!';;"”5““""" ket
7 Otherircome floss)  fztach schedule) 7 ¢ Eroers-archeably fine cf vour réturn.
D
: :o 5 Charr.ahle contntutcns (see_insu-uctons) (znach schegule) ... ..., 8 28,245 £0 £ ke 150018
u n ¢ Section 179 expense dsduct_son s ° Serzizes Tandlet
o s|t0  Deductons related 1o pordolio Income (antach schedule) | | s Q | Fam=eryinstructiens tor
- 11 Other deductons __ (anach scheduls} [} Schatile k-1 {Ferm 1CES),
12a low-income housing credit
(1) Frem secton 42(3)(5) pertnerships for prepeny pleced In
service tefore 1930 .. ..., .. R L 01 0 H
(2) Other than an line 122{1) for propery placedn service belore 1520 |a(2) ¢
c (3) Frem secban 42(M5) pantnershigs for grepenty gleced in 2% b-Fer= 2426, Ene §
r service eher 1569 e e e e 0
; {4) Other than on line 122(3) for proper"/ pleced In service ahar 1888  [2(4) o r
{ b Quzlfied rehztilitzlion expendiures releted to rental real estare s
t activives e e e ° N
¢ Credis (cther than credrls shown on fines 128 ard 12b) related S
Eeesazele! Partner's
to rental real estale actvives e e e . 12¢ Y I=strezucny for Sehedule X-1
d Credis related to other rental actvites ., .. ...... e . l32d Q|| tFermrees
13 Othercrednts . .. ... ... L 43 13,790 |

For Faperwork Recuction Act Motice, see Insuu:ucns for Form 1055.
Zezynghtiz) 200¢ Ouicte 3 Touzne Taz Techneicgioa LLT

ERF

Schecule K-1 (Ferm 1068) 2000

MCFPAEQQ



-

yortel Networks, Inc.

ccrecule Kot (Fcem 102512008

06-2484332
Frca 2

{c) 1030 fllers enter the

{3) Distributive share item (b} Amount amcunt n column (6) on:
o YT
:, :., 142 Intersst expense on Investment debts e 142 0 Ferm 6552, fine ¥
vt b (1) Investment incame Included on fines 4a, ¢b, 4c, end 4! _ . b{1) o Sespage 801 Farmers
(2) Investment expenses Includad anfine 40 ... ... b(2) 0 } ::;‘r;:,"'::,;_msm"“" k=t
i E 15a MNet sarpings (joss) kom self-employment e 153 0 Sch SE, SecnenAorB
| ﬁ b Gross farming of fishing income e, e 15b 0 1Sm Fisy S of Fanaer's
b §] ¢ Gross nontam Income eieries iieeiese. eenn 15¢ o Fomarte | onrestern
T 16a Depreciabon acjustment on propeny placed in service aher 158 162 1,638,779 N
g: 1 b Adjusted gainorless | e e, . 16b 0 Searaze S et Farers
P e ! ¢ Depleton -(ozher than oil end gas) e e 16¢ [ >:::'t=;:=‘n:,e -
' r;r d (1) Gross income trom of, gas, end gecthe'mal prepees || d(t) G {Form 10651400 .
Le {2) Deductons elloceble to of, gas, end cesthermal properties 92} 0 lnstrichens fer Foem 6253
! e Cther ediustments end tas preference Neros (enach schedule) 166 o M
£ | 17 a Mame of foreign coundy or US. possessiead ... ............ b
; b Gross Income sourced at pantner level » e o ]
e ¢ Foralgn oross income sourced et partnership level: Res
9 (1) PASSIVE .. ... iiiirierersenansinesoromniecensansee,. (22U 0
n (2) Usted Cetegeries {anachschedule) ., .. .. ........o.ee. o e 0
T (3) GENEF ITIKEBON .\ 1\ eernenenensivenennensnennns . lizen 0
X d Deductions aliccated and apporicned et pannes Jevel S
s (1) interest exzense ., ,....... Cemesraverreseseninsaces oo e 0 -
(2) Cther , ., __.... PP .14 27 o
e Deductions ﬂlcﬁ:axed end apportoned &1 panrership level to “’:‘E b Form 1146, Partt
{oreign source income: bx ard
(30 PESSIVE oo teieeiees ea e ee e e arenens oassn 31000 0
{2) Usted Categories (anachschedule} .., ... ...evnv.otee. . ey o
(3) Genmeral imllaton |, ..., . e veinnninn cnrinnncn sl 0 M
4 Total foraign texes (check onel. P Orag O acerved ., o R a § <] Ferm 1118, Panth
g Reduction in lexes evafzble lor credit and gress inceme rom et iIS Farm 1118, Partiitand
sources (ghachschedule) o.oove-vvueonrr-- serieiessitaies 179 Q tnstuctions tor Form 1118,
18 Secton E2{e}(Z) expendiures: 8 Type > .. ..., Ty Seepage s ot Parners
b Amount e e e . T -
o |19 Tax-eremglintersstincoms Cerearen s Cheteaeaa 19 g Form 1040, e 8B
v |20 Other tax-exempt Income feresaesratrrrsersrasanars 20 0
h 21 Monceductble expenses se eesaserveaserentevaesca 21 602,293 i:;::j::n":::::m
22  Diststutions of money (cash and marsetatie securiies) e 22 0 Exheauls k=1 (Ferm 1525}
© .3 Distibutions of property Other thaf MOREY  «evenennesssnes 23 0
T a4  Recapture of low-income housing credic L0 .
a From secticn $2(7){S) paninerships SRCARERERIELTLERTREED . 24a 0 }Fm_ woes, sn;c
b Other than on line 2¢a e sanaea s feena s 24b 0
3 25  Supplemental Infcrmavon required to be repened separately to gach pariner (antach additonal schedules if more spaceis
5] needed).
)
L ... Line 13: Federal Incone Tox Wizhheld on fora 1059, SI3,790 L. e e e
m
n Line 21: Nendeductible expenses L. e e e
. ;
o Meals and Entertaincent S 495,215 e P
} L Bwboues R £ 7 L . .
t
rlo. .. Fenalties, e 7508 L. e e
m
2
t L LS R e
|
©
n

Ccpprigh%z) 2680 Detuitte & Touchs Taz Tachroiepes LLC

Scheduls K-1 (Form 1065) 2000
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pg/03/2001 - 10:30:28 AM
U.S. PARTNERSHIF RETURN OF INCOME

Wwillizms communications Solutiens, LIC T€-0E£34950
veaxr: 2000 )
STATEMENT 1 - OTHER INCOME
7 GTHER INCOME
other Interest Income 22,021
+her Miscellzneous Income 187,433
TOTAL 209,454

g
[b]

(]

]



08/03/2001 - 10:30:29 AM

U.5. FARTNERSHIP RETURN OF INCOME

Williems Communicztions Solutions, LLC
year: 2000 '

STATEMENT 2

20 OTHER DEDUCTIONS
Advertising
Advertising - Event & Trazde Shows
Nondeductible Bus Meals § Entertzin
Business Gifts
Dues & Subscriptions
Supervision and Clerical
Freight & Postage
Intercompany Expenses
Outside Security
Telephone & Communication Expense
Trznsportation Expense
Utilities
Other Office Expenses
Computer Software Expense
Computer Supplies & Maintenance
Dsta Processing
Office Supplies & Expense
Ccther Supplies & Materizls
legal Fees - P/S
Prior Years Amort - Form 4562
Szles Commissions
Eenk Service Charges

Fesearch end Development Expenditure

Professional Fees

Permits

tmployee Expenses

insurence Expense
festructuring Charges

Other Miscellzneous Deductions

TOTAL

7€-0534950

OTHER DEDUCTICHS

5,039,047
1,52¢,282
1,€50,722
32,289
5,614
915,751
15,646,483
€,872,855
295,097
18,203, 601
27,622,115
1,368,634
39,050
47,672
116,764
2,677,870
25,519,345
756,502
3,311,000
3,251, 4¢€¢
504,099
264,842

27
27,952,397
$81,919
13,174,625
2,669,671
1,216,045
€,513,374

166,581,158




T

w
W

L[}

08/03/2001 - 10:30:29 2M
U.S. PARTNERSHIP RETURN OF INCOME

williams Communications Solutions, LLC 76-0534250
vear: 2000 -

STATEMENT 3 - SCH A, ADD'L SECT 263A COSTS

4 ADDITIONAL SECTION 263A COSTS
Inventory - Sec 2€3A Ad] {5,861,182)




1§/03/2001 - 10:30:28 AM

U.s.

PARTHNERSHIP RETURN OF INCOME

Williams Communications Solutions, LLC 7€-0534¢8

year: 2000

5 OTHER COSTS
Operztion Expense

iR

STATEMENT 4 - SCH A, QOTHER COETS

23,042,324




08/03/2001 - 10:30:30 aM
U.S. ERRTNERSHIP RETURN OF INCOME

Wwillizms Ccmmunications Solutions, LLC _
vezr: 2000 y ! 76-0534950

STATEMENT 5 - SCH K, CHRRITRELE CONTRIBUTIONS

g CHARITABLE CONTRIBUTIONS
Contributions - Current Year Expense 94,150
]




08/03/2001 -~ 10:30:30 AM
U.S. FARRTNERSHIP RETURN OF INCOME

Williems Communicetions Solutions, LLC _
Year: 2000 | ) 76-0534250
STATEMENT 6 - SCH L, OTHER CURRENT ASSETS (BEG)

6 OTHER CUKRENT ASSETS
Prepaid Rent
Frepaid Insurance - General 11702:955
Prepaid Cormisions 164,555
Other Prepaid Assets é'ggg'égg

L 4

TOTAL
ror 12,401,315




ng/063/2001 - 10:30:30 AM
U.S. PARTNERSHIP RITURN OF "INCOME

Williams Communicaztiens Solutions, LLC
vear: 2000 N ! 76-0534850

STATEMENT 7 - &CH L, CTEESR ASSETS (BEG)

13 OTHER ASSETS
72,223

Deposits



08/03/2001 - 10:30:30 AM

Year: 2000

17 OTHER
Accr
Accr
Accr
Accr
Accr
Accr
Accr
Accr
Accr
Accr
Acce

Accr
Acc:

)

STATEMENT 8 -~ SCH L,

CURRENT LIABILITIES

Taexes
Texes
TeXes
Texes
Texes
Texes
Texes
Int -

- Property Texes
- Frznchise Texes
- Sales & Use Tex
- Federal Income
- State Income

- Foreign Income
- Other

Other

Medical Plan Liab

Vecation

Workmen's Comp

Accrued Commissions )
Accr-ued Bonus Plan - All Employees
Payroll Tzx Withholding

Other kccr Employee Eenefits

Accr auditing Expense

Ltecal

Expense

Lieb - Warranty Work
Accrued Acquisition Costs - JVD
Accrued Felocation

Other Zccrued Lizbilities

Def Revenue - Other

Con~racts In Progress

Other Accrued Liabilities

TOTAL

U.5. FARTNERSHIP RETURN OF INCCME

williems Cemmunications Solutions, LLC 76-0534950

OTHER CUR LIRBILITIES

(EEG)

1,533,205
23,323
14,775,671
(419)
(537,923)
2,016,530
521, 647
1,821,506
42, 686
23,358,579
1,789,451
3,202,874
1,200,000
5,052,088
19,445,954
163,200
52,831
14,939,212
916, 633
(112,225)
13,859, 680
38,820,750
47,143, 684
1,936,883

191,866,420




56/6G3/2001 - 10:30:31 aM

U.S. PARTNERSHIP RETURN OF INCOME

will:ams Cermmunications Solutions, LLC 76-
vear: 2000 , ! 6-0534850
STATEMENT 9 - SCH L, OTHER LIABILITIES (BZG)
20 CTHER LIABILITIES
Def Inc Texes - State/City NCurr Lia (53,900
Other NonCurrent Liabilities 1 °65118£)

TOTAL

1,811,284




78/03/2001 - 10:30:31 AM
U.S. PARTNERSHIP RETURN OF INCOME

Wwilliams Communications Soluticms, LLC 76-0534950
Year: 2000 o
STATEMENT 109 - SCH L, CTHER CURRENT ASSETS (ZND)
6§ OTHER CURRENT ASSETS
Prepaid Rent 1,942,183
pPrepaid Insurance - General 272, 631
Prepeid Main;egance 43,206
Prepaid Commisions 7,885,463
Other Prepeid Assets 8,611, 630
TOTAL 18,755,113




0€/03/2001 ~ 10:30:31 AM Tage 11
U.S. PARTNERSKIP REIURN OF INCOME

#illiams Communications Solutions, LLC 76-0£34850
vezr: 2000 N
STATEMENT 11 - SCK L, CTHER ASSETS (END)

13 OTHER ASSETS
Deposits

™
-
~

W)
w
o




S

68/03/2001 - 10:30:32 AM .
o U.S. PARTNERSHIP RETURN OF INCOME TesR Lz
Williams Communicetions Solutions, LLC 76-0534950
Year: 2000 ;
STATEMENT 12 - SCH L, OTHER CUR LIABILITIES (END)

17 OTHER CURRENT LIABILITIES
Accr Tzxes - TICA
Accr Texes - Unemployment 113;51525
Accr Texes - Froperty Texes ) c1:'977
Accr Texes - Franchise Taxes '-E£'048
2ccr Texes - Sales & Use Tax ; 241'055
Accr Texes - Federal Income res ’;3
Accr Taxes - State Income (90(5083
Accr Taxes - Other 156f738
Accer Int ~ Other 3 :71r433
Accr Dentsl/Vision Plan Liab rs I(lO
Accy LTD flen Liab 3 789 389)
Accr Meciczl Plan Liab ’ ’(80
Accr Vaceztion 27 323 252)
Accr Workmen's Comp 2'670'117
2ccrued Commissians 6'577'832
Rccrued Bonus Plan - 211 Employees 1:587:309

Payroll Tax Withholding
Other rccr Employee Benefits
Acer Auditing Expense

Accr Lecal Expense

Accr Liab - Warranty Work
Accrued Acguisition Costs - JVD
Accrued Releocetion

Other Accrued Liebilities

Def Revenue - Other

Contracts In Progress

TOTAL

3,378,447
1€,€15,426
¢00, 200
250,135
14,514, €97
£53,108
(§5,759)

22,560,138

31,561,247
50,000,000

1892,E61,€55




08/03/2001 - 10:30:32 AM
U.S5. PARTHERSHIP RETURN OF INCOME

williams Commuriceztions Sclutions, LLC 76-053¢850
Year: 2000 .
STATEMENT 13 - SCH L, OTHER LIASILITIES (END)
20 OTHER LIABILITIES
Def Inc Texes - State/City NCurr Lie (53,200)
Other NonCurrent Liabilities 1,980,000

TOTAL 1,826,100




08/03/2001 - 10:30:32 AM
U.S. FARINZRSHIP RETURN OF INCOME

williams Communications Solutions, LLC 76-05345950
Year: 2000 -

STATEMENT 14 - SCH M-1, INC CON XK-1 NOT OH BOOXS

2 INCOME INCL IN SCH K-1 BUT NOT RECORDED ON EBOQXS

Deferred Revenue - QOther (5,014,9€¢€)

v
v
W)
n
s
~



08/03/2001 - 10:30:33 AM

Williams Communications Solutions, LLC

Year:

4

2000

-1

STATZMENT 15 -

Club Dues

Fines znd Penalties

Book CGoodwill Amortization
Reserve Uncollectible A/R - Cur
Sec 2632 Inventory Adjustment
Prior Year Inventory Reserve
Goodwill Rmortization-Tax
2ccrued Workmen's Comp

2cecrued Vacation/PTO

Accrued Exec Incentive Plan Exp
2ccrued Auditing Expense
Aeccrued legal Expense

rccrued Acquisition Costs - GVD
rezrued Acquisition Costs - Conlnk
President's Club Accrual
Restructuring Reserve

recr Liab - Warranty VWork
Rzserve to Ccmplete Code 1 Costs
Lccrued Other Liabs/Exp

TOTAL -~

SCH M-1,

U.S. PARTNERSHIF RZTURN OF INCOME

76-0534850

EXP OH EZ00KS NOT ON XK-1

EXSINSES FECORDED ON BOOKS BUT NOT INCL IN K-1

330,552
26,360
14,986,402
28,843,272
5,861,182
4,097,558
(3,251, 46€)
280, 666
4,275,720
383,796
237,000
182,304
(363,525)
(47,782)
(221,109)
{1,218,045)
705, 622
108,338,292
5,473,000

166,928,79¢

Page 15



08/03/2001 - 10:30:33 AM Paze 12
) ' U.S. PARTNERSHIP RETURN OF INCOME i
#illisms Ccmmunicaticns Solutions, LLC 7€-0534950
Year: 2000 .
STATEMENT 16 - ESCK M-2, OTHIR DECREARSES

7 OTHER DECRIASES
Unreal Loss on Focrgn Trans - Curr Yr

Reclass Partner's Capital Accts 1,857,799
Fartners Cepital - Other Decreases

Retained Earnings - Recless 45,601

TOTAL 1,903,400




' 08/03/2001 - 10:30:33 AN
U.S. PARTNERSHIP RETUFN OF INCOME

Williams Cemmunications Solutions, LLC 76-0534250
Year: 2000

TATEMENT 17 - SCH M-i, INC ON BOOKS NOT IN K-l

¢ INCOME RECORDED ON BOOKS BUT NOT INCL ON K-1
Equity in Earnings of Consol Subs {394,5€2)




08/03/2001 - 10:30:33 AM
U.S. PARTNERSHIP RETURN OF INCOME

Williems Ccmmunications Solutions, LLC 96-0534950
Year: 2000

STATZMENT 1§ - SCH M-1, DED ON SCE K NOT ON BOOKE

5 DEDUCTIONS INCL ON SCH K EUT NOT ON BOOKS
WIF Est Earnings on Open Jobs (5,5€5,001)




’WILL[A’MS COMMUNICATIONS SOLUTIONS, LLC
FEIN 76-0534950
CALENDAR YEAR 2000

FORM 5471 STATEMENT

All form 5471°s were filed on behalf of Williams Communications Solutions, LLC by
WCS, Inc., FEIN 47-0660168.
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e

Technical Termination under IRC Sec BIC1X(B)

. U.S. Return of Partnership Income OME e rsas-onss

Furm 1 065
Depsrmentol 1ns Dieastre Feroaltacar yesr 2000, or tux your bepaning ?_‘__ﬁ_l_ﬂ.zaof.mu ending ”03._ }1 .20 q‘l“ N .
Internal Revenue Serice » See separale Instructions. ’

D Emzioyerizensiicanan rumce

A Fnacipal tuniness acuwty Nems of Flﬂ"n’h-;. ASCress, ity eriown, state, ang Qip Lo U
SELL/SRV PRONE EQUIP | Williams Commumications Solutions, LiC 75-053.950
E Oate usiness surtea

B Punapatprogustor semnce

PHORE EQUIP 2800 Post Cak Blvd 04711715997

C Eusiness coss pumbst PO Box 3568; MD 27-21 TAX DEPT. F ‘7:(13';::':‘::;;;:; £a3e 13 o*
13300 Nouston 1x 77253-35&8 < £77,365,421

G Check apphcable boxes: (1) (] Inttid) retum (2} 3 Final return (3) 3 Change in address (4} Amended return

H Cneck accountng methad (1) [J Cash 2) B0 Accrual (3t O Otner (specity) .

| Number of Schecules K~1. Anach one lor each person wha was a partner a1 any tme curing the tax year ), o (A

Cautlon: Include only tade of bustness income and expenses on hines 1a through 22 below. See the tnsgucbons jor mote informaten

12 Grossreceptscorsales . e 13 262,639,150 t
b Less returns and allowances e e e, .. 1b 01 1c 262,639,150
} | 2 Costof conds sold (Schedule A, line B) e 2 160,397,517
n{ 3 Gossprofit Subtrecthne 2 rombnese F 3 102,261,433
; 4 Orchnary income (loss) rom other pannerships, estates, and tmsrs (atach schedule) . 4 0
m] 5 Nettarm proti {loss) (anach Schedule F (Form1040)) . e e T i [1}
e | 6 Netoan (ioss)tromForm 4787, Parllne 18 . . L e & ]
7 Other income (loss) (aMech schesule) .. eeene e STATEMENT 1 | 7 1,699,667
' § Totalincome {ioss). Combine hnes3through? ... . ooieaso. s sosiouiens Leceasa e 8 103,941,300
;
"
sf 9 Salzries and wages {other than 1o panners) (less employmenteredds) o ] 33,489,864
:: 10 Guaranieed payments 1o parners eereee. e ameean e e awee. e e 19 o
e Y] 11 Repars and mantenance . 11 318,609
|11 PepArs and MaMeEnance e e
\ ‘2 Bad ceb’s ---------------------------- 3 ser e - R ) I P BN R 12 n
piuis Rent L TR TR 13 7,601,517 _
§ 7|14 Teresanohcenses Lol SO 8,850,340
ge’ 1S aRMErest . .. . e e e el v eeaaas e s 15 7,394,505
l‘ , 'c 16a Depreciabon {if requrred, anach Form 4562) | T, 163 8,808,803 }. . -
o «'] b Less depreciation reporied on Schecule A and elsewhere on return ... |ieb 0 {16c 8,808,803
2 '117 Deplebon{Do not deduct oll and gas depletion . ... e . 17 0
.l 18 Retirement plans etc. 18 749,673
, {17 helemeniplans €. i meeee e e oo eeraranns ee caebatiseiaeeieeareas .. .
(s Employes benem programs |1 111 T RSP OROR 1] 7,
te
*'120 Other deductions (zriach schedule) i STATEMENT 2 | 20 33,552,895
L]
1
f
3121 Totat deductions Add the amounis shown in the far rioht column for lines 8 through 20 21 112,497,432
22 Ordinary income {loss) trom tade or business acinvities Subvactline 21 homine8 - vvoes - vr.-n - 22 -8,558,132

Uncerperatnes of pecgury, 1 dectars thatl Rave eaamnes this ralta. iNRIUCING 3CCOMpAnyIAg SCREBUIES 3nT STA1EMINs. aNd ta 1he Sestc! My kno=lege
and Lriel 1115 frue, correct ang campiete, Qecuraton of preparar(oiher than general pantner or hmite € Nadrbty company memuperjes taseg onalt

Ple ase wtcr=ancnct which pregares Bas any ins ~iedge.
Sign ( ) F '—tﬁ \Q /
Here oz £ SAMso i e > / /[5 02
Signature ¢l Genersloartner ¢r britec batibly Company Mmember Da ]
, Oate Frepaters SSNor FTIN
Pald f,":::,': Checkit
§ ssif-employsd » D

Freparer’s
Firm s name for \

Use Only youss it self-emgloyed) } LILES S
acoress anc g cade Phene no §

For Paperwork Reduction Acl Nollce, see separate Instructions.
Copyprignys) 2000 Delcirte & Touche Tas Technotopres LLC

ERF

Faem 3065 j2000)
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S

Williams Comamicay 5 setutiens, LLC 76-CS3e950
Ferm 1025120004 Pane 2
Schedule A Cost of Goods Soldisee pace 17 of the ircyzians)
1 Invenlory stbeginmingofyear . . e e .. L. 1 &4 ,180,123
2 Purchases less cost 0! nems withdrawn for persona! USE . e . _ L. 2 80,5%2,53-
3 Costollabof, . . ....vvoii vnt wae e e e e e 3 65,690, 182
4 Addimonal secton 283A costs (aRachschedule) . L . . ... ... STATEMENT 3 4 111,772
5§  Other costs (anachschedule) . . .. . e, STATEMENT & 5 3,817,113
6 Total Addlines1throughs | . . .. PO € 217,951,745
7 dnventory atend ol ye&r L. L e e e e . . 7 57,554,228
8§ Costofgoods sold Sukbtactline 7 fmm hne €. Enter here and erpaget, bne2 . . B 160,397,517
ga Check ali methods used for valuing tlosing inventory
1)} Cost 85 descnbed in Reguiztons secton 1 471-1
(it) Lower ol cost or market &s described in Regulatons secycn 1.4714
""’D Other {specity method used and anach explanason) » R o
b Check this box i there was 2 wrme down of "subnormal’ goods as descnbed in Regulations section 1.47v-2(¢c), . . .. _... .. . . » O
€ Check this boz ff the LIFO tnventory method was adcpled this 1ax year lor any goods (if checked, siach Forms70) ... ... » O
d Do the rules of secbon 263A (lor property produced or acquired icr resele) apply 1o the pantnership? ., ... . ..... Bl ves 0 Ne
e Was there any change in delerrining quanities, cost, of valuzicrs Letween cpening and closing iaventory? ., . 0 ves & No
I} “Yes,” stiach explanaton.
Schedule B Other Informalion
1 What type ol entny is fiing this return? Check the apglicable tox Yes | Mo
a O Domesuc general pannership b O Domesuc imsc pennership . T
c Domestc hmned liabity company d O Domesac kmied hakily partnership i
e O Foreign partnership t QO oee » . . e
Are any panners in this pannership 2Iso partnershigs? . .. . e e

Dunng the pannership's 1ax year, cid the peninership own any 1n1eies: in anciher parnership orin any 1orelgn
entty that was disreqarded as 20 entity separaie frem As Owner LAzer Regulatons sectons 309 7701-2 &nd

301.7701-37 Y yes, see instructons for required enazhiment L L. s e . X
4 Is this paninersp subject 10 the conschdaterd aucit procecures cf ==-Lons 6.21 (hrough 62337 It “res,” see
Designation cf Tax Matters Partner below e . s e e X

s Does this paninership meet ALL THREE of the tallowing recuies e":s? KR -
a2 The pannershup’s total receipts 107 the tax year were Jess than SLEC.CLQ, e

The pannership's 1olal assets al the end of the tax year were less ih2n TE0D.000, AND

¢ Schedules K-1 are filed with the relurn and lurrished 10 the Fanners on of kefore the due date (including - i

exiensions) for the pantnership return. [ B
il “res” the pannership is not requred 1o complete Schedules L. 14-1, and M~2; ltem F on page 3 of Form 1085,

ofllemJonScnedule K~1 . e e e e e
Daes this pannership have any foreign panners’? ________________ e e e

is this panrership 2 publicly raded pannership as cehined in sgzlon 4:9(k)(/)7 e e e .
Has this pannership hled, or 15 A required 1o file, Form 8264, #pplzason tor Registabon of @ Tax Shelteﬂ e .

Al any ume dunng calendar year 2000, did the parinership have 2n interestin of a signatute or other aythorny

over a financial account in 2 foreign county (such as a bank 2ccount, securifes account, or other financial

zccount)? See page 18 of the instructions for exceprons and fing requiremants for Form TD F 80-22.1, If "Yes,”

LA R 2 R AEY

O o N

enler the name of the loreign countly B ., ... ... e e e .
10 Dunng the tax year, did the pannership recerve a éistiibution licm, or wes it the grantor of, or vansteror 1o, 2

toreign tust? It "Yes,” the pannership may have 1o file Forrn 220, See page 18 ol theinstrucons | ... .. ... . ......
11 Was there a cisinbuton of pioperty or & tanster {e.g., by sele or cezth) of 2 partnership interest dunng the tax

year? 1 "ves' you may elect 1o adjust the basis of the pannerehiz’s zesels under section 754 by anaching the

stalement descrived under Elections Made By the Partnership anpage 7 ol theinstructions |, ... ..............
12 Erver the nurmber of Forms £2£5 anached lothisreirn P ... 0. .. ..o ioe i ntiiae s e et
Designatlon of Tax Matiers Partner (see page 18 of the instructons}
Enter below ine general partner cesignaled as 1he tax maners partner (1WF) lor the tax year of this return:

Name of } Identitying
designated TMP number of TMP
Address ol )

desanated TMP

Fore 1065 420c0)
MCFPABOC
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Ferm 10817008

willians Commumicatimns Sotutions, LLC

76-05832550

Frve 3

Schedules K Pariners' Shares of lncome, Credits, Deductions, etc.

__{a) Distributive share Rems

) Teb! amount

Czz rphyc} 2000 Oelortte & Touene Tax Technologes LLC

1 O:dinary incoma (loss) hom Tade or business acbvives (page 1, ine 22) L. 1 ~8,558,132
2 Metincome (l0ss) from tental real estate activines (anach Form 8625) . | 2 0
| 3a Gioss income hom otherrental actvives . ... ..., . T ]
n b Espenses ifomother rental acbvrbes (anach schecule) ab Q
: ¢ Netincame {loss) rom other rental actvites. Subvact lne 3b om hine 32 3¢ ]
m | 4 Portolo income (ioss): a Interestincome e e e 42 0
€ | b Ordinary dwidends . e e e e 4o 0
© | c Royaly income e ac 0
* | 4 Het shon-term cepnial gan (loss) (anach Schedule D (Form 10€8) ... . ... ... ad 0
‘; e Netlong-term capital gain (loss) (anach Schedue D (Form 10€5)) L
s (1) 28% rate gain (loss) p- . 0 (Totatoryear . ... ef2 0
s { Other portlolio income ({loss) (aftach schedule) | . . .., . .........cccvo.- ) MKl 0
5 Guaranieed paymentsIo PAMNErS || ... ... ... ...eennieinineen enrionas e 5 0
6 MNal secuon 1231 gain (loss) (other than due to casualty ot theh) (anauh Forrn4a7s?) ... .. .. 6 0
7 Other incoma (loss) (anach schedulg) .~ - v .-o- . nnve cnnn.vn. e ez 7 0
D '] 8 Chantable conmnbutions (sllach schedute) . . ... ... ... .. ... ... S'{A_{E_H_E_N_'! 5 8 1,150
§ l ¢ Section 179 expense deducton {anach Form 4562 | e e s 9 0
U n [10 Deductens related to portiolic incorme (temize) . ........ e 10 [
- S {41 Other deductons {ahach schedule)  ........ e e s 11 0
123 Low-incorme housing credit ‘ o
(1) From pannerships 1o which section 42()(5) 2pplies for praperty placed tn service belfore 1950 h2al1) 0
‘r: (2) Other than on line 12a(1) for property placed in sefvice belore 1680 ., ... b 2ar2 0
s (3) From pennerships 1o which secton 42(])(S) applies for propeny placed In semce aher 1989 7a13) ) [
d (4) Other than on line 12a(3) lor property placed in service aner 1s88 .. Lo Jaté) 0
: b Quahtied rehabinalion expendnures related to rentdi real estate actvites {anach Form 3468) 12b 1}
s c Credits {other than credis shown on ines 123 and 12b) related 10 rental real estale ecuvites 12¢ 0
d Credns related to other rental @CUVITES | . ... . ... eieirnr e 12d 0
13 Ohercredis - s ceenovsce nomonnnsrun ere eee reee camaarereeas 13 4]
I § [14a inlerest expense on invastment debls e ; 143 0
':, :’ b (1) Investmentincome included on fines 42, 4b, 4: and afabove ... ..., Pantt) Q
_{2) tnvesiment erpenses includedonfine 10above . --.----- -------- se-e ant7y 0
S £ |45a Metearmngs (loss) hom self-employment | . . e e 15a o
§ 5| b Grosstamingorfishngincome ... TSR e 155 o
!ty € GroSS NORIAMMN INCOME « < o v o oen casvmvon-ons <oeeoeon e eee e e 15¢ [}
7 |16 Depreciation adjustment on property placed in service aher 1988 e 162 1,017,958
A 2 || b Adusedganorioss . e e s R 1. 0
Y I Deplevon {other than oil and gas) e, 16¢ 0
l f rE d {1) Grossincome from oil, gas, and geothermal propertes e e e e e - et} 0
L e (2) Deduruons allocable to oil, gas, and geothermal properies | ... L...io.eeaes Heet2) e
! e Other adiustments and tax prelerence nems {anach schedulel .- -. .- eebean emeaann i16e 0
17a Name ol loreigh county or U.S. possession p e e e e L
5 b Gross income sourced at pariner level | .._ T e i7b 0
; ¢ Foreign gross income sourced at pannership level: . B < _y
) (1) Passive > 0 (2) tisneecateganes pruacnschaouie) ] 0 {3) Goneratuminaven > brcim 0
g d Deductons allocaled and apportoned at pannerdevel: .., ... ... : X
° (1) Interest ecpensey O (2Ol i iiieieeeieens 17812 0
; e Deducuans allocaled and apporuoned at parinership level to loreign source income: | ., .. S
: (1) Fassa L 0 (2} Listedcategenesiarach schecdlad - _0_(3) Generalhmiaticn P h7ef3) 0
s t Yota fcreign tases {check one) » Pad [ Accruwed B8 ... ... . . 174 o
g Reduchon in laxes avalable lor credit and aross income from all sources (anach schedu\eL ..... 179 Y
18  Seclion 53(e)(2) expenditures: 3 Type» . e b Amount » | 18b ¢
O |19 Tar-esemplinterestincome ... . e - 18 0
t {20 Othertax-ezemptincome . ... R RN g 29 0
h }21 MNondeducubie expenses _ . ... e e e 21 394,022
e |22 Oistibuvens of money {cash and mmgtable secunnes) _________ e e 22 o
t 123 Distibulions of property other than meney | L e e o 23 o 0
24 Other terns and amounis teguired 10 be reconed separately 1o panners (anach schedule) . ..... B ]
form 1066 (2000)

MCFPACOO



wiltrams Communicationg wtiors, LLC 76-0534550
Form Y068 {2000) Fize &
Analysls of Net Income {Loss)
4 Netincome (loss). Combine Schedule K hnes 1 thraugh 7 in colymn {b). From the resulL subtract the ' !
* sum of Schedule K_hnes B throuch 11. 14a. 171 2a¢d 18b i 1 -8,55¢,282
. : M lnciv ]
2 ::;Z:'sr::e {1) Corporate { 7(;‘;:’;"3’ ””(’;::;‘::;"’ (iv) Farnersnip g’;?:;‘s; n |tvD Hominee-Otner
a General paniners 0 [ ) 0 Py
b Umned panners -8,559,282 0 ¢ 0 P
Scheduls b Balance Sheels per Books (Notreczured d Queshon 5 on Schecule B is answereg “res 7
Eecinrang of 1as vear Zad of iax vear
Assels {2) ®) () (d)
1T Cash | . ... e Lo 12,001,550 1 S 3,184,536
2a Trade notes and accoums receivable 567,566,938 } . T o 535,259,673 R
b Less allowance for bad debts . €3,731,516 503,835,022 71,860,385 | 163,037,288
3 Invenliones e e 64,180,123 ‘ 57,554,228
4 U.S government obhoau::ns ,,,,,,,,,,,,,,, 0 0
5 Tax-exemptsecunties .., ,,............. 4 6. . )
6 Other cument assets (aftach schedule) ?"_Hiff:” 6 v 18,755,113 | 7 STATEMENT 1) 11,780,313
7 Morgage and real estateloans | of s 0
8 Other investments (afiach schedule) STATEMERT 7 | .~ .~ £5.089,078 SIRTEMERT 12 12,826,753
9a Buildings and other depreciable essets €31,038, 750 §T aF o 233,080,479 R e
b Less accumulated depreciaton | 126,723,843 H'JL 343,108 126,723,643 106 335,33;
10a Depletable assets __,, ... ............ O oo i 0 e
b lLess accumulated depletion . ., ... 0 0 0 o
11 Land (netof any amorvzavon) . ... ... oLl L SR - 0
12a Intangible assets {amortizableonly) | . 276,228,481 fi. b0 L i D - 0E 279,228,881 | .
b Less accumulated amoruzaton o 8,991,318 196,237,113 B:,561,348 | 194,237,113
13  Other assets (anach schedule) _STATEMINT 8 ) ; £1,394 SIRTEMENT 13 - 2¢,354
18 Towalassets .. ........ . m,nez,soz L ' 879,385,421
Uablltles and Capnal R T A
15 Accounts payabie e s . 8,608, 354 51,372,453
16 Mongages, noles, bonds payable in less lhan 1 y=a: 25,072,062 30,328,583
47  Other current habilties (anach schedule)STATERINT @ 185,881,955 194,050,513
18 All nontecourse loans . . el ] 0 0
19 Mcrngages, nofes, bonds payable In 1 year or mare 571,069,066 | - $50,041,798
20  Other liabilities {anach schedule) STATEMINT 10 1,926,100 |- STATEMENT 15 - 5,664, B47
21 Fanners' capital 2accoumts .. ... ... 73,946,985 {0 47,887,217
22 Total labitties ang capntal ... .- Gub, 062,502 879,345,621
Schedule M~1 Reconciliation of lncome (Loss) per Books With Income {Loss) per Return
o {Not reauired it Question & = Schedule B is answered "Yes ® See pace 2¢ of the insiruchions )
1 Netincome (loss) per books . . -23,623,033 ] g jncome recarded on books this year nct incluced
2 Income included on Schedule K hines 1 on Schedule K Enes 1 through 7 (termue) .
through 4, €. and 7, not recorded on books a Tax-exempt interest s ... o
this year (nemize). , STAJEMENT 16 L. 265,467 STAIEMERT 18 . .. -9, 188,599 -9,185,599
3 Guarapieed payments (cther than health 7 Deductons ircluded on Schedule K. bnes 1
INSULENCE). o er v eenenns . 0 through 11, 142, 171, and 18b, not charged
4  Expenses recorded on books this year not zganst boak income this year (emize)
included on Schedule K. hnes 1 through a Deprectation & .. ... .. .. g,£08,803
11, 143, 174, and 18b {emize}: 1 b e e .. .
@ DepreciaioN$ . .......vovr creonann 0 “”E”ENT .19_ .............. "'7.0.5 1740 ___11_5_1.‘_'_29
b Travel and enterizinment s 335,99 § Addlnes6and¥ . | 2,329k
CSTAIEMERT 17 12,591,252 12,927,248 1 5 income (loss) {Analysis of Nel income (Loss)
5 Add lines 1 throuch 4 - - .... .. -6,230,338 hne 1). Subtraci ine & from ting 5 e -8,559,282
Schedule =2 Analysis Of Panners' Capital Accounts inot tecured it Question 5 on Schecule B is 2swered 7ves )
1 Balance at beginning of year | 73,946,985} ¢ Disiibubons: a Cash .
2 Capital contnbuted dunng year | A g b Property . .. .. ...
3 Netincome (loss)per books _ . ... 23,423,033 17 Other decreases (rervze) .
4  Otherincreases (lemize): _ _____ . STATEMERT 20 . 2,656,735
______________ R, 0]s nddunesana7 L - 2,658,735
5 Addlines 1throughd - .- . ..... 50,523,952 | 9 Ralance ai end of vear. Subtract bne € tiom § 47,867,217

Cepynphiic) 2000~200) Deiortre & Tovene Tax Trchnolopies LLE

Form 1065 12000)
MCFPAVOD



om 3800 Application for Additional Extension of Time To File
(Rex Segtember 2000) U.S. Return for a Partnership, REMIC, or for Certain Trusts OMB Ne 16451067
Deparmmem cf the Treasury i
riemal Reverue Serwce r » File 3 separate application for each retum.
Please Name Empicyeridentihcation number
type of
,‘3::’: ., |WILLIAMS COMMUNICATIONS SOLUTIONS LLC 76-0534950
ane “u:” Numbper, sueel 2ndtoomor swiere |12 PO. by see Instrucicns )
byce tu 3%
lor g e » -
ream for 2800 POST OAK BLVD, PO BOX 3568 MD 26-22
-h:rnn‘ City or town, state and 2P codte X 3 foreign aziress enter oty preance or state
eransch 8 and country Foliow the couairy s §7actce 1o eriencg the postal coce
rquesad See
piakhthanieg HOUSTON TX 77253-3568
1} reguest an additional eaension of time wntil JENUARY 135 , 2002 . 1o file (check only one).
[T} Form 1041 {3 Form 1041-QFT ) Form 1065 O Form 1065-8 [J Form 1066

2 i the enlity does not have an office or place of business 1n the United States, check thisbox ... ... .. ....._ ..
3a For calendar year 20 , of other tax year beginning JANUARY 01 20 01 | andending MARCH 31 20 O.L
b f this tax year is for less than 12 months. check reascn. {3 mivatrewm ] Finai retum D Change in accounting period )" QOTHE!

4 Explain why the entity needs an extension. All entities filing this form mus! give an adequale explanation,
EDDITIONAL 7TIME IS REQUIRED TQ CGATHER INFORMATION NEEDED IN ORDER TO
FILE A COMPLETE AND ACCUFATE TAX RETURN.

- TECHNICAl TERMINZTION OF THE PARTHERSHIP OCCURRED 3/31/03
5 Has the enlity filed Form 8736 to request an extension of ime 1o file for this tax year? Yes [] No
1 you checked "Ho,” we will grant zn extension only for undue hardstup. Fully explain the hardship on line 4.

Signature and Verification
Unaer penatties of perjury § dectaie that thave examined Lus form incluming 3CACMpanyn;G schecules and statements, anc tx e test cf my knowleage anc dehe! ilis rue
corrett and complete, and thal | 3= aumonzed tc pregare thiy 12m

R (S S S o TENSmwes ASSISTANT TREASURER _ Omer 09/27/01

File originé! and one capy. The IRS will show below whether of not your application is approved and w:ll rekﬂn the copy.
Notice to’Apphcant — To Be Completed by the IRS.

We HAVE approved this application Please attach this form to the entity’s return. - "%/' N 9;'\

[ we HAVE NOT approved this application. /,z{'\;\/ A N
However, we have granted a 10-day grece period to Jf‘ r_rjl;;g te pﬁ ns.cénsxdered :
valid extension of time for elsclions mherw»se required lo.be made on a imely retu,n éﬁsya:tac‘i%x mio-ﬂ'e éntity's

return I ,/
{7} We HAVE NOT approved Ihis 2pplication. After considering the reasons stated in item k above Qg’cannot graﬁ&ﬁt request fo

an extension of time 1o file. We are not granting a 10-day grace period [ “
D We cannot consider this apphcation because it was filed sher the due dzte of the return fot whrc}- an.gﬂ sion was requestec
] other NS
NS
'_//
By
Duector Date
It you want a copy of this formto be returned to an address other than thal shown sbove please enter the address to which the copy shou'd be sent.
Name
WILLIAMS COMMUNICIATIONS FEDERAL TAX
P;ease Numbder sireel and room or suite o, {f 3 P.O. box see instuztons )
7P¢ |ONE TECHNOLOGY CENTER TC14F-200B
R City or lown. s1ate, ana ZiP coce X3 lareign acress. enter cuty, prowrce or stale,
Print ang country Folicw the counuy's rachce for erienng the postal coce.
TULSA, OK 74103
Fot Paperwork Reduction Act Nolice, see back of form. form 8B00 (Rev § 200

ISA
TS SENINNCE



@ . 5736

{Rev October 2000)

Deza~ment el e Treasuny
eral Revence Servce

WILLIA

or for Certain Trusts

» File a separate application {cr each retum.

MS COry

SATIONS SILUTIONS LLT 780535342

App!ication for Automatic Extension of Time
To File U.S. Return for a Partnership, REMIC,

OMB No. 15¢8.1082

Name

Please type
or print.

WILLIRMS COFMUNICATIONS SOLUTIONS LLC

Employeridentification numeer

76-03534°¢

File by the due
cate for filing
the retum for
which an
estension is

2800 POST Q&X BLVD,

Number, st eel and roCm i suite no. If 3 P.O. tox see mstructions

PO 50X 3568 MD

26-22

requested. See
Instuctions

HOUSTON TX

L;r, oricwn st w2 P eace Iy fcreig acress LRI Clp provrce €l 31818 373 ATy Foiow e Courly s pracuce 1o fi2enng toe pOtal code

77253~3568

1 1request an automatic 3-month erlension of ime to file (check only cne):

[J Form 1041 {J Form 1041-QFT & Form 1065 {7 Form 1065-8 (O Form 1086
L}
2 If the entity does not have zn cfiice or place of business in the Uniled Siates, check thisbox . .......... ........ »
3a For calendar year 20 , OF cihier tax year beginning JRIUARY 1 , 20 01 , and ending MARCH 31 2001

b 1f this tax year is for iess than 12 months, check reasom

[ intial return

X] Finalreturn

[:] Change in accounting period

4 If this extenston is requested for Form 1041, Form 1041-QFT, Form 1065-B, or Form 1068, enter the following ampunts

a Tentative total tax from Farm 1041, Form 1041-QF L Form 10G65-B, er Form 1066 (see instructions) ... $

b Refundable credits and estimeted tax payments, including 2n
credit, from Form 1041, Form 1041-QFT, or Form 10€E %‘\

¢ Balance due. Sublract line ¢b fiom line sa. lfA.erBr less, entE\-% 'ﬁmose p é\%\em if any, with

Form 8736 (see instruchions) .

NONE

rpayment allowed 25 2
cnons) REMICs, eater-O-.. . ... S NONE
P o ) NONE

Caution. Interest will be charged on zny rax notpard by the reguTar dueed;tb-&‘ierﬁiigﬁ 1041-OFT, 10658, and 1066 Irom the due

dzte unfil the tax is paid.

& e SiE c\l‘ NI

General Instructions
Secton reterences are to the Intemal Reverue
Code vnless othernise noted.

Purpose of Form
Use Form B7354 to request &n automatec mant
exiension of ime to file a return for:

»  Trusis fifing Form 1041, U S income

Tzx Return tor Estates and Trusts, ¢ Form
1041-QFT, U.S. Income Tax Return far Quzified
Funeral Trusts.

» Pannerships filing Form 1065, U.S. Return of
Partnership Income, or Form 10658, U S,
Return of Income for Electing Laige Parine-ships

o Rezl estate monigage investment conduts
fiting Form 1066, U.S Real Estate Mort;age
_Irvestment Conduit (REMIC) Income Tax Return.

If aliowed, the sulomatic extension will exiend
the due dite of the return to the 15th ¢ay of the
id month fallowing the month in which the regular
due date falls The zutomahic 3-monih exension
peried includes any 2-month extensicn granted
under Regulations section 1.6081-51acetan
{oreign pannerships
Note: An estale fling Form 1041 skould not fie
this form. Instead, i shouk! request en extension
using Form 2758, Applicalon tor Exlenson of

Time To Fi 3 v“F’ %_Gymmne Informeton,
2nd Other Rélum.\\-‘

Tha extensicn will be sllowed if you complele
Form 6736 pregerty make a proper estimate of
the tax cn hne 43 (4 appliczble), and file the form
on hime We will nohify you only ff your request for
an exiension is nct slicwed

For mast parinarships, trusts. and REMICs,
an aulemalis extension will extens the due date of
the return to July 15th of the yeat foliomng the
ciose of the calendar year.

When To File

File Fern £736 by the regutar due date cf the
retutn for which zn extension ts tequested {or, i
Ihe czse of cenain foreign partnerships, by the
expuation date ¢f eny extension cf ume to file
granted under Regulalicns seclicn 1.6081-5). The
regular due date is generzlly the 15th day of the
4th maath followin the close cf Lie enlity's tax

yea.

Additional Extension of Time

To File

If Form 8738 has sheady been filerd but more time
is nesded, file Form 8800, Apphcation for
Addinonal Extension of Time To File U.S. Retum
for a Partnership. REMIC, or for Certain Trusts.

Except in cases of undue hardship, do not fite
Form 8800 unless Formn 8736 has already been
filed. Before an additional exension can be
granted, the entity must show reasonable cause
for the additional lime needed to file.

Ask for the additional extension earty so that ff
t is denied the return can still be filed on ime.

Where To File .
Fie Form 5736 with the Internal Revenue Senice
Center where the entity will file ts retum.

No Blanket Requests
File a separate Form B736 for each retumn for
which you are requesting an extension of time to
file. This extension will apply only to the speciic
tetumn checked on line 1, it does not extend the
Lme for filing any related returns. For example, an
vlomstic extension of lime to fle Form 1085 will
nct apply lo the income tax returns of the pariners
of the partnership.

154
STFFEDT01SF 1

Foemn B736 (Rev. 10-200t



SWORN STATEMENT UNDER SECTION 287.133(3)(a),
FLORIDA STATUTES, ON PUBLIC ENTITY CRIMES (Cont'd)

There has been a p+roceeding concerning the conviction before a heaning officer of the
State of Florida, Division of Administrative  Hearings. The final order entered by the hearing
officer did not place the person or affiliate on the convicted vendor list. [Please attach a copy

of the final order.}

The person or affiliate was placed on the convicted vendor list. There has been a
subsequent proceeding before a hearing officer of the State of Florida, Division of
Administrative Hearings. The final order entered by the hearing officer determined that it was in
the public interest to remove the person or affiliate from the convicted vendor list. [Please

attach a copy of the final order.]

The person or affiliate has not been placed on convicted vendor list. {Please describe any
action taken by or pending with the Florida Departrent of General Services.}

F-3



AFFIDAVIT NO. 2

MIAMI-DADE COUNTY DEBARMENT DISCLOSURE AFFIDAVIT
PURSUANT TO ORDINANCE 93-129

‘Bidder or his agents. officers, principals. siockholders, subcontractors or their affiliates are not
debarred by Miami- Dade County.

F-4
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AFFIDAVIT NO. 3
CRIMINAL RECORD AFFIDAVIT

Above named proposer/bidder, as of the date of proposal/bid submission-

' X__has not been convicted of a felony during the past ten (10) years, nor does it, as of the date of bid

submission, have an officer, director or executive who has been convicted of a felony during the pastten

(10) years.
has been convicted of a felony during the past ten (10) years, or as of the date of bid submission,
has an officer, director or executive who has been convicted of a felony during the past ten (10) years.

This single execution shall have the same force and effect as i}e,ach of the above three affidavits bad

been individually executed. 7 4
7
2

/4
(Sign¥ture of Authorized Representative)

Hike Olson

Title

Sr. Vice President

Date

STATEOF: _— €Y a s

county oF: __Harri'S

The following instrument was acknowledged before me this ¢ 77( day of )fé,Jl’[ / L2003

vy 111 Me Clson ,

(Authorized Representative)

of /(,"—é)/_{'ltfl 0{1 €

(Name of Corporation, Pantnership, etc.)

C who is personally known to r@nr has produced as identification and

who did/did not take an oath.

)
(Signature of Notary) 4%&&4',& L. (uz/é}ué

-

(Print Name) /% reitl /ﬁ ‘ [U‘-E éb

Notary Commission Number:
My Commission Expires: q]/ﬂ 7//(;’ fl

Notary Stamp or Seal:

KAREN M. WE B F-5

RTTAR PR STATE OF TEM
OB F10LL:

- ""SDE’PTEWER 27, 2004 i

cvessvoervesrtss




AFFIDAVIT NO. 4
CURRENT IN OBLIGATIONS TO THE COUNTY AFFIDAVIT

Project No.: MDAD-04-01 Date.

Project Title: Non-Exclusive Teleccmmunications and Network Management Services

STATE OF FXERIEXX TEXAS
SS
COUNTY OF ¥AXKAOtK3%) HARRIS

Before me, the undersigned authoritv. authorized to administer oaths and take achnowledements,
personally appeared: Mike Olson after being first dully sworn, upon oath deposes

and says that he 1s an authorized representative of:
NextiraOne, LLC

(Legal name, Corporation, Parinership, Firm, Individual)

(heremaﬁercai!ed Bidder) located at _ 2800 Post Oak Boulevard, Houston, TX 77056
(address, ciry, state)

Above named Bidder verifies that the individual or entity is current in its obligations to the County and is-
not otherwise in default of any County contract.

—

K <
Witness® N - X ey L A - i By
(Signature} el (Signature)
Witness: e T Mike Olson, Sr. Vice President
(Signature) (Legal Name and Title)

The foregoing instrument was achnowledged before me this 8% day of ﬁzr% / 0l 3
f

FOR AN INDIVIDUAL ACTING IN HIS OWN RIGHT:

by:
FOR A CORPORATION, PARTNERSHIP, OR JOINT VENTURE:
by: Hilke Q¢.Sow Having the title of )
()a corporation ( ) pantnership () joint venture
he is O personally known to me, or
- { )has produced As identification

Hotary Seal: Notary Signature: 4\’&1&11 /// [LL/“%f)pe or print name* M‘WL /ﬂ [»QZ/Q

corsLoL LINBLEL:
t SEPTEMBER 27,2004 }

Nevsroreosorsornsorvereresrvesstsy

o KAREN M. WEBB
{ OTARY ALK STATE OF TEIS
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AFFIDAVIT NO. 5
CONTRACTOR'S DISCLOSURE AFFIDAVIT FOR MIAMI-DADE COUNTY

r

Project No: _ Mpap-04-01__ Date:

Project Tutle: . Hon-Exclusive Telecommunications and Hetwork Managetent Services Agreement

STATE OF BuODEMY TEXAS
ss

COUNTY OF MIADB XBDE) HARRIS

Before me, the undersigned authority, authonzed to administer oaths and take achnowledgments,
personally appeared: ___Mike Olson after being first dully swom, upon oath deposes

and says that he is an authorized representative of:
: flextiraOne, LIC

(Legal name, Corporation, Partnership, Firm, Individual)

(hereinafter called Bidder) located at _2800 Post Oak Boulevard, Houston.-TX 72056
{address, city, state)

STATE OF FLORIDA)
ss

COUNTY OF MIAMI-DADE)

Before me, the undersigned authority, authorized to administer caths and take acknowledgments,
personally appeared: Mike Olson after being first dully sworn, upon oath deposes
and says that he is an authorized representative of:

NextiraOne, LLC
(Legal name, Corporation, Partnership, Firm, Individual)

(hereinafier called Bidder) located at _2800 Post Oak VBivd, Houston TX 77056
(a3ddress, city, state)




N

(¥3)

CONTRACTOR'S DISCLOSURE AFFIDAVIT FOR MIAMI-DADE COUNTY

PART 1

That the information given herein and in the documents artached hereto is true and correct.

The full legal name and business address of the person or entity {(Contractor) contracting or -

transacting business with Miami-Dade Counry is:
extiraOne, LIC

2800 Post Cak Boulevard, Suite 200

Rouston, TX 77056

If the contract or business transaction is with a Corperation’, provide the full legal name and

business address and title for each officer.
See Attachement I

1f the contract or business transaction is with a Corporation", provide the full legal name and
business address’ for each director.

Corporation is a Iimited liability corporation, and its members are:

Williams Comnunications Solutions Acquisition Corporation and

williams Communications Soluticns Acquasition II. LIC, 2800 Post Qak Blvd.,

Suite 200, Houston, TX 77056

If the contract or business transaction 1s with a Corporation ', provide the full legal name and
business address  for each stockholder who holds directly or indirectly five percent {5%%) or more of
the corporation's stock and state the percentage.

Williams Acguisition II., LIC has a 26% interest in HextiraOne, LIC




Attachment 1
Upon information and belie.f’ the predecessor entities have done business under the
following names: .
1. Wiltel Communications Systems, Inc.
2 Williams Commuaications Systems, Inc.
3. Wiltel Communications, LLC
4., Williams Communications Solutions, LLC

5. Nextira, LLC

As NextiraOne, LLC was an acquisition made April 2, 2001; we do not have detailed
information about the predecessor entilies.



(a)

(c)

{c)

10.

. Antach a list reflecting the current breakdown of the Contractor's work force and ownership as to race,

CONTRACTOR'S DISCLOSURE AFFIDAVIT FOR MIAMI-DADE COUNTY
PART I (Cont’d)

If the contract or business transaction is with a Trust, provide the full legal name and address’ for
each trustee and each beneficiary. All such names and addresses are: -

N/A

The full legal name and business addresses of any other individuals (other than subcontractors,
materialmen, suppliers, !aborers, or lenders) who have, or will have, any interest (legal, equitable,
beneficial or ethernwise) in the contract or business transaction with Miami-Dade County are:

N/A

If a Cerpaorate Joint Venture, list the names and titles of the Officers of the Corporate Members of
the Joint Venture:

President: /A (b) President:
Vice-Pres: : Vice-Pres:
Secretary: Secretary:
Treasurer: Treasurer:

If a Mon-Corperate Partnership or Joint Venture, list the names of the Principals of the Non-Corporate
Parinerchip or Joint Venture.

= (d)
(Name) (Name)

- (d)
(Title) (Title)

State whether the person or entity (Contractor) _comrar:ling or transacting business with Miami-Dade
Counry has a collective bargaining agreement with its emplovees (chb

Artach a list of the health care benefits to be paid to employees performing work under this Contract.

national crigin, and gender.

(CONTRACTOR: ADD EXTRA SHEETS IF NEEDED

Post Office Box addresses not acceptable.
If a Joint Venture, list this information for each member of the Joint Venture

F-9



NextiraOne, LLC
Attachment of Single Execution Affidavits

Disclosure Affidavit — Addition to Question 9

Pursuant to Section 1.3(B)(5) of the ITB and as and to the extent set forth in Ordinance
90-133 (codified in Section 2-8.1(d) of the Miami-Dade County Code): (1) composition of the
workdorce is attached as Exhibit “17; (2) bealth care benefits are provided (see also answer to
Question 10); and, (3) there is po collective bargaining agreement.

Question 10

_ Section 2-8 9(B) provides that employers may pay a lower hourly wage if they provide 2
least $1.25 per hour towards provision of health care benefits. As the nature of the procurement
1s outside the scope of the Living Wage Ordinance, the provision coocerning health benefits is
also inapplicable. Notwithstanding the above explanation, any employce involved in the
procurement will be provided bealth car benefits far in excess of the requirements of Section 2-

89



White

Black

Hispanic
Asian/Pacific Islander
American Indian

EXHIBIT 1

Breakdown of NextiraOne’s
Workforce in Answer to Part I. No. 11

Female Male
788 2370
176 240
114 202
35 124
7 16

Total Fmplovees

4072



CONTRACTOR'S DISCLOSURE AFFIDAVIT FOR MIAMI-DADE COUNTY
” PART 11

11T ALL CONSTRUCTION CONTRACTS IN EFFECT WITH MIAMI DADE COUNIY DURING THE
1AST FIVE (5) YEARS:

CONTRACT DOLLAR AMOUNT OF FINAL AMT. PERCENTAGE
DATE ORIG.CONTRACT OF CONTRACT DIFFERENTIAL
(1)

$ $ %

NextiraOne has a management agreement

Summary of
Construction

Wwork performed _ for MDAD Telecomnunications services since Eebruary 2002.

This is not a constructions contract.

Litigation
Arising out
of Contract

Surmary of HextiraOne had an eguiprent lease and maintenance agreement

Censtruction
work perfcrmed

fran spproximately 1988, but this is not deemed a construction

contract.

Litigation
Frising out
cf Contract




CONTRACTOR'S DISCLOSURE AFFIDAVIT FOR MIAMI-DADE COUNTY
PARTII (Cont‘q)

(3)
$ $ %

Summary of NextiraOlle has a contract for purchasing Hortel Systems

Construction
Work performed equiprent since March, 2002. This is not a construction

contract. No purchases have been made under the contract

Litigation
Arising out
of Contract

Summary of

Construction
Work performed

Litigation
Arising out
of Ccntract

(CONTRACTOR: ADD EXTRA SHEET(S) IF NEEDED)

F-11



CONTRACTOR'S DISCLOSURE AFFIDAVIT FOR MIAMI-DADE COUNTY

PART I

A. How long has firm been in business? _Upon Information and belief, the
Predecessor entities have been in business since 1982 ‘
B. Has the firm, or the principals of
the firm, ever done business under
another name or with another firm? See Attachment 1
If so, attach separate sheet (s)
listing same information as in parts
I, II and III of this affidavit.

C. List firm's private sector business for tke last five (S} years:

NAME OF CLIENT DESCRIPTIVE TITLE c.?F PROJECT

(1) HP _ Communications Outsourcing

(2) Agilent Communications Outsourcing

‘ (3) Wells Fargo Bank Communications Outsourcing
(1) Lockheed-Martin Communications Outsourcing

() Marriott Corporation Communications Outsourcing

(CONTRACTOR: ADD EXTRA SHEET(S) IF NERDED.)

o



® Ve

7y
v / f
Witness =L :’/_: (,/":-4"' yd By Ps /
© (Signaturey” & " (Signature)
» - . - \)
Witness: TN
(Signature) {Legal Name and Title)

The foregoing instrument was acknowiedged before me this ,?"7{ day of &Z ' [ 200 3

FOR AN INDIVIDUAL ACTING N HIS OWN RIGHT:

by:
FOR A.CORPORATION, PARTNERSHIP, OR JOINT VENTURE:

by: MIKE: OLSaH Having the title of

( Ja corporation ( )partnership () joint venture
@he is Y ) personally known tome, or -
)} has produced As identification.

L W trses J1_LDe M
Notary Seal: Notary Signature'= s Az ﬁ/ /u”v;"‘l')pe or print name:_Ad €L /// [ k2

KAREN M. WEBS
m NOTARY ALK STATE OF TEIAS
,‘. coRNLIIIC [IMNES:

357 SEPTEMBER 77, 2084
et daddeatan g e ]

P 0SF

. F-13



AFFIDAVIT NO. 6
CODE OF BUSINESS ETHICS AFFIDAVIT

Project No.: MDAD-04-01 ' Date:

Project Title Non-Exclusive Telecompunications and
etwork Man i
Agreement t k agement Services

STATE OF FLORIDA)

ss
COUNTY OF MIAMI-DADE)

Before me, the undersigned authority. authorized to administer oaths and take acknowledgments,
personally appeared: Mike Qlson after being first dully sworn, upon oath deposes

and says that he is an authorized representative of:
NextiraOne, LLC

(Legal name, Corporation, Partnership, Firm, Individual)

(hereinafter called Bidder) located at 2800 Post Oak Boulevard, Houston, TX 77056
(address, city, state)

The above named entity has adopted a Business Code of Ethics that complies with the
requirements of Section 1 of Ordinance No. 01-96.

The above named entity hereby affirms its understanding that its failure comply with its Code of
Business Ethics shall render any contractberween it and the County voidable, and subject it to
debarment from future County work pursuant to section 10-38(h)(2) of the Code of Miami-Dade
County. The Inspector General shall be authorized to investigate any alleged violation by a
contractor of its Code of Business Ethics. Nothing contained herein shall be construed to limit
the powers and duties of the Inspector General as stated in other sectionswe Code of Miami-

Dade County.

. e . /’f//
Witness: PR R o VA By ‘7/(1,5;' o

(Signatur’e) e (Signature)
Witness: ‘»*\ Mike Olson, Sr,Vice President
(Signature) (Legal Name and Title)

The foregoing instrument was acknowledged before me this g day of Apf' l 20 G S
!

FOR AN INDIVIDUAL ACTING IN HIS OWN RIGHT:

by.
FOR A CORPORATION, PARTNERSHIP, OR JOINT VENTURE:
by: /L’/JKE' OcrSo Y Having the title of a
() corporation { )pannership  ( )joint venture
Hesbhe is &£ ) personally known to me, or
{ ) has produced As identification.

:"!
\ g ‘ﬂ n
Motary Seal: Notary Signature:ﬁdﬁﬂ Hi fde Type or print name:ﬁKa‘féJ\ Nt (e /J’/J

N, KAREN M. WEDSD
m NOTART RILK STATE OF TELAS
% CosTUINS LIrREE

SEPTEMBER 27, 2004

P tdadasa it d Addd b F 14




AFFIDAVIT NO. 7A
AFFIRMATIVE ACTION PLAN/PROCUREMENT POLICY AFFIDAVIT

Project No.. MDAD-04-01 Date:

Title: Non-Exclusive Teleccmmuni i i
Project Titl KGTEeRent munications and Network Management Services

STATE OF FLORIDA)

ss
COUNTY OF MIAMI-DADE)

Before me, the undersigned avthority, authorized to administer oaths and take acknowledgments,
it ared: ike Olson fier being first d
personaily appear after being first dully swom, upon cath deposes

and says that he is an authonzed representative of:
Nextiralne, LLC

(Legal name, Corporation, Partnership, Firm, Individual)

(hereinafter called Bidder) located at 2800 Post Oak Boulevard, Ho(zston, TX 77056
(address, city, state)

and, that said bidder or respondent has a cument Affirmative Action Plan and/or Procurement Policy as
required by Ordinance 82-37 and/or 98-30, processed and 3 gproved for filipg with Mismi-Dade County
Department of Business Development (DBD) under File No. 002-029 iration date of 10/30/03

Witness: gl "’~/' o By
I (Ssgnature)/ (Signature)
Witness: e~ Mike Olson, Sr, Vice Presides
(Signature) (Legal Name and Title)

The foregoing instrument was acknowledged before me this 3 day of 1 ! 200 & £ 3

FOR AN INDIVIDUAL ACTING IY HIS OWN RIGHT:

by:

FOR A CORPORATION, PARTINERSHIP, OR JOINT VENTURE:

by: Mike ©rSod Having the title of

corporation ( )pannership  { )joint venture

QShe 15?() personally known to me, or
) has produced As identification

/ M )
Notary Seal: Notary Signature: -é/(‘).'l@ft /}Z [J_'L Type or print name:__/ﬁ'félt /;/- /l/'fﬁb

Please note:
Ordinance 82-37 requirss that all grop:rlv licensed architectural. enginecring. landscape architectural, and land sun eyors have an

atTirmative action plan on file with the County.

Ordinance 98-30 requires fimms with annual gross revenues in excess of five (5) mitlion dollars have an affirmative action
plan/procuremnent policy on file with the County. Firms that have Boards of Directars that ate representative ot the population

make-up of the nation are exempt
For Questions regarding these requirements contact the Depanment of Business Development at (305) 523-2100
This attidavit must be properly exccuted by the bidder and included in the proposal/bid

YRS LLILLS B OG POS FPE SISl PIA PP TSI

l KAREN M. WEDB

( KITARY AL STATE OF TEUS

corpioe ML F-16
L SEPTEMBER 27, 2984 -1
P dasans

VPP L ISP VOTVIII VY




PROOF OF AUTHORIZATION
TO DO BUSINESS
IN THE STATE OF FLORIDA

(Attach a copy of the Cedificate of Status or Authorization per 607 00128 F S,
and certificate evidencing comphiance with the
Florida Fictitious Name Statue per 865 09 F S., if spplcable.)
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Deleoware ™

The First State

I, HARRIET SMITH WINDSCOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "NEXTIRAONE, LLC" IS DULY FORMED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING
AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OQOFFICE
SHOW, AS OF THE TWENTY-FIRST DAY OF MARCH, A.D. 2003.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "NEXTIRAONE,
LLC" WAS FORMED ON THE ELEVENTH DAY OF APRIL, A.D. 1997.

AMND I DO HEREBY FURTHER CERTIFY THAT THE AINNUAL TAXES HAVE

BEEN PAID TO DATE.

4 . . T
%’M ,M MW
Harriet Smith Windsor, Secretary of Stace

AUTHENTICATION: 2324564

2739289 8300

0301352478 DATE: 03-21-03



MIAMI-DADE COUNTY

MIAMI-DADE AVIATION DEPARTMENT SINGLE EXECUTION
CONDITION OF AWARD CERTIFICATIONS

This swom statement is submitted for:

iject Title Non-Exclusive Telecommunications and Network Management Servic
Agreement

Project Number #DAD04-01

COUNTY OF Miami-Dade

STATEOF _florida

Before me the undersigned autherity zppeared Mike Olson (Print Name),

o ————— - - - -——— - . m—— . ~ - ——— -
who is personally known to me or who has'prosided
2s identification and who did (did not) take an oath, and who stated:
That he is the duly authorized representative of

NextiraOne, LLC
.- (dame of Entity)

2800 Post Oak Boulevard, Houston, TX 77056
(Address of Entity)

7/ 6.0/ 5/3/4/9/5/¢

Federal Employment Identification Number

hereinafier referred to as the contracting entity being its
other authorized officer
(Sole Proprietor){ Pariner)(President or Other Authorized Officer)

~ SR Vice President

and as such has full authonty to make these five centifications/verifications and say as follows.

E-19



DISABILITY NONDISCRIMINATION CERTIFICATION

That the zhove named entity is in compliance with and agrees to continue (o comply with and assure
that any subcontracior. of tird party contractor under this project complies with all appleable
requiremenis of the laws listed telow including, bt not limited to. those provisons pertaining to
employment. provision of programs and services. Tansporiation, communications, access to facilities, -
renovatons. znd new consTuCton.

The Americzns wrth Disabilies Act of 1920 (ADA), Pub. L- 101-336, 104 St 327, 42 US.C. 1210112213 and
47 USC. Sectons 225 and 611 including Trle 1, Employment, Title I, Public Services; Twle 111, Public
Accommodssions and Services Operated by Privaiz Entities; Tie IV, Telecommunications; and Tide V,
Miscellanecus Provisions.

The Rehabilation Act of 1973,29 US.C. Section 7%

The Federal Transit Act, as amended 49 U.S C. Secnion 1612 A
The Fair Housing Act as amended, 42 U S.C. Section 26013631

Miamni-Dade Ceunty ResolutionNo R-385-95.

Any contract entered into based upon a false cenificaticn submined pursuant to resolution No. R-385-95 shall be
voidable by te County. Ifany anesting firm viclates zny of the Acts during the term of any contract such firm has
with the Ccunty, such conact shall be voidable by the Ceunty, even if the attesting firm was not in violation at the
fime it submimed s certificanon. )
FAMILY LEAVE PLAN CERTIFICATION

That in compliance with Ordinance £93.118 which amended Ordinance #91-142 of the Code of Miami Dede
County, Flcrida, the above named entity provides the follow ing information and is in compliance w ith all ems in
the aforemantioned ordinance.

Employees. as defined in Section 2, Ordinances 93-118 znd Chapter 11A of the Miami Dade County Cede, shall
be entitled © 2he leave on the same emns and conditicns as are provided by Sections 102, 103, 104 and 108 of the
Family and Medical Leave At of 1993 (FMLA), Putlic Law No. 103-3, and any amendments thereto, with the

exception cf the following

(2) Anemployee may also ake leave under the crdinznce 10 care for a grandparemt with a serious health condipon
on the same terms and conditions as leave is permited under the FMLA to care for a parent with a serious
heatth condition.

(b) Emplovers are not required by the ordinence © maintain coverage under any group health plan for the

durancn of an employer’s kave.
(c) Nothmg in this ordinance shall be conszued o affect any employes benefit plan that the employer may

otherwise provide.

Purzuant to Ordinance # 93-118, and Secton 102 (Leave Requirement), Entitlement to Leave-Subject to secton
103, an eligble employes shall be entided 10 a 10w of 12 weskwesks of leave during any 12-month period for one

or move of e following

(a) Because of the birth of a son or daughter of the employee and in order to care for such son or daughter.

{b) Beczuse of the placement of a son o daughter with the employee for adoprion of foster care.

(c) Incrder o care for the spouse. or a son, deughiter, of perent, of the employee, if such spouse, son. daughter, of
perent has a serious health condidon.

{d) Because of a serious health condition that makes the employeec unable to perform the functions of the
position of such employee.



DOMESTIC LEAVE CERTIFICATION

The entity named above centifies that the firm is in compliance with the Domestic Leave
Ordinance. Ordinance 99-05.

MIAMI-DADE COUNTY REGARDING DELINQUENT AND CURRENTLY DUE
FEES OR TAXES (Sec.2-8.1 (¢} of the County Code)

Except for small purchase orders and sole source contracts. the above named entity
verifies that all delinquent and currently due fees or taxes - including but not limited to
real and property taxes. utility taxes and occupational licenses - which are collected in the
normal course by the Miami-Dade County Tax Collector as well as Miami-Dade County
issued parking tickets for vehicles registered in the name of the entity have been paid.

-

DRUG-FREE WORK PLACE CERTIFICATION
The entity named above cenifies that the firm will provide a drug free workplace in

compliance with Section 2-8.1.2 of the Code of Miami-Dade County as amended by
Miami-Dade County Ordinance 00-30.. -

- F-21
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Cagartmanysf ine Traasury
trtermgl Pavenup Service

U.S. Partnership Return of Income

For nunury-uuu.«m PO baglaring v ysarrnanos JHEEL RS OAdING ..l u.. . .
b See separate Instructiona,

QLB Na. 1543-agss

1999

A Principal busmess activity
SELL/SRV PHONE ECUIP

B Prncipafproguct cranrvice
Fhone equip

C Buzlresacode Aumbat

Fame, 14€re38, GIY ot awn, ste, #02 21P cocde

Wiiliems Coomnications Soluticns, LLC

2800 Post Dak Blivd

D Emgtoyerldentficaten aumber

76-0534950

E Dats tusinesn soartce

5N/er

F TeDinnraty (2es pagc 10 of
the lasTuctdons)

FO Box 3548y Mp 28-22

513100 Houston TX T72r-35¢8 $ 1,099,257,960
G Check appliceble boxes: (1) UJ Inida) reun 2} L) Finef retum 3) LJ Change In address @0 Amended rewm
H Chack accountng method: (1) [J Cash 2) B3 Accrum @) [ Other (specityy »
t Number of Schedufes K-1. ARach one for eech person wha was a pz.r.ner Elany ime dufing the tax year B |

I T T T

...... L

Caution: Include only wade or business Incoma end expenses cn knes 12 through 22 below. Sea the Instructions for more Infermation,

wao™—~ncang
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: 4 Ordinary income (losa) liom other perinerships, e<taies, snd Tusi (snsch schedule) .............. | 4 ]
m| 5 Netiamm profit loss) (snech Schadula F(FOMMA0M0]) o.\uvenenereinnns 2orrvncneenveneonees LS 0
e | 6 Nelgealn (loss)from Form 4757, Pl BaB 18 .. ... visinuiiivenncernnnnnnseleennrnnnnenns LB ol
7 Other Income (lose) {aftach schedule) ... .. reeees Cbesbenenssnrnnesesaens STATEMENT 1 | 7 110,277
8 Total Income {loss). Combinefnesd through? .............. tere smaaea 8 508,081,721
I
,i] @ Seleries and wages (other thanto pertners) (fass ermzicyment credis) . ... .. feereree-taneanneenes 1.9 185,897,995
¢+ 1|10 Gueranleed peytRENISIOPAMARA . .. iuuuis iienrcaacarrererarenncsennensransnssnsses |19 . 0
02111 Repeirs BNd MalilENBRCE ouviyuseresreennrnneesrenneeresnnsarssrnressnsosenreesrernnes |13 . 9
L1 Baddedis L.l e ceiaes e aeea s (32 15,351,721
.'e 13 Rent e cestecthretanecrarensanaan T eeneens U - 28,602,256
‘: 14 Taesand.licenses__,_______.____.___._"_____._____“"_"___________.-_““"“““__“ 14 31'935'255
" 15 Interest ’ 15 22,838,837
, of 162 Depreclation (if required, suach Form €582) |, . .. .............. | 162 16,350,591 |15
17{ b Less depreciation reported on Schedula A end elsewhere anreturn .. [ 16b o {16c 16,350,594
1|17 Degletion (Do not deduct ol and gas depleton) ... ... ..ovviuirnnneinnnnnnsnesensner.. LI7 0
:'-r 18 Relrement Plans, €10, wuciurersarenasessesonarrirontsaesoce onanssosronssss veeeneensa. | 18 : 59
1[99 EmMployes Eenefit Prografms ... .eucuecroisreneenserenrssssnrossoersrasaasnsnssrenenss 19 50,897,178
+ A
t .
v|29  Other decuctions (anach Schedule) ov...vevvesivseensnnenensnneesnresas.... STATEHENT 2 | 20 197,850,036
a .
121 Total deductians. Add the amounts shown in th fer fight columin lor fires § through 20 21 549,524,628
22 Ordinary Income (loss) from tade or business ecvizes. SubYactline ZL HOMING 8 ... ....0eseaene | 22 -41,442,907
Uncerpennities of parjuey, ) dectirs INSLE Rave examined this extumm, bactuding accsmzanyind schedvles and sutuments, and io tha bestof my knowledge
and befiaf, itis rue, correct, and compite. Decliration ¢f prezirer fother tham gensral purtier or Gmited Sabihty comprny member}is tasec anall
plea se fnfermation of whi parer has sny bagwtesge-
Han % [/ '
Here 9 4/ 00
S-cnlmrlalggn-u ﬂuimudl)‘ﬂtyﬁnrruq..r Dats ‘
Frapaters Oats Pracurera SSN ar PTIN
Pald icnaty )%' Check if -
Fregarers :E atury (f 4Z:= -t ,....Jp - 7-\‘0-655 sall-emplayed *D
Use Only ||’ﬂ|.ll|.ll'|'ll£0f EANST & YOUNG LL <900 One Yétams &N B
vadwacrans T ~Genter, Villss, UR 14172 TEE5EEEEE 2P eae >

Ferm 1065 1319)

Far Paperwork Reduction Act Notice, see separate Instructions.
MCFPAASS

Cepyrighxc) 1955 Qelcine L Teuchs Tax Technalogres LLC
ERF




e

This single execution shall have the same force and effect as if each of the above five

cerifications/verifications had beea individually executed. -
/f/.

(Signafure of Authorized Representative)

Title Sr.Vice President

Date ?/(?/O?
/7 -

STATEOF: ~/@ya S
COUNTY OF: Harri S

717{ day of /Zé’(u/ zoé‘_s
by _ /7/ Ke C/lscr )

———— - -=—-- -(Authorized Represeritative)

of /Uﬁx Lire Cne

’ (Name of Corporation, Partnership, etc.)

who is personally known to me or has produced as
identification and who did/did not take an oath.

The above instrument was acknowledged before me this g

: s oA/
AL /ﬂf, .{.L/“?«Zb(/“' Notary Stamp or Seal:

f?xgnature of Notary) )
KCUTBLI Al 11)-8[3 /9 ' KAREN M. WEB B}
(Print Name) ( Q KOTARY NBLE £74TE OF TEXAS
COURISSion CLanes:

SEPTEMBER 27, 2
Laddcaddd L o 2 VTV Ty OV PP '~

Notary Commission Number:

My Commission Expires: ?7/:;) 7}/6 S/

E-22



Witliams Commnicatiers Solutions, LLC 76-0534650

Form 1083 [1557) Page 2

m,m Cost of Goods Sold (zee pece 14 ¢! the Insxucicns)

2@400‘&0”.‘

o an o

Invertcry at beglnning ofyear ... .. ..... Ceenns 1 65,055,225
Purcheses less cost O Herms wiNCrawn 10r FarSanalUSe .. ..., veisvessrinnnresnesnnrnnrannnees 2 515,442,487
CoSLOI DO, o s seeerneereatieneereninnnearenns R T 176,820,525
Adcienal secdon 283A COSS (ANBCA SCREZUI2) ... tivevierrnenrenssrrrerinnens.s STATEMENT X . 4 506,855
ther costs (attach echedule) L. .. ..., PR 3 1 3 11,134 s 125,565,857
Tetal, AGGTNBS THIDUGR 5 L i iiiieeneneteeeranrerionesnsonsneocnoensseonnss 3 £83,350,949
Inventery tendolyear | ... ............ e Cheereens 7 84,301,248
Cost ef ccnds sold Subbactline 7 fromfine 6. Enterhere and enpege 1,82 voevenenrorencenane 8 739 089 701

Check 21 methods used for veluing closirg inventory:

() EJ Cost as deseribed In Reguladons section 1.471-3

(1) O3 Lewer of cost or market as descrited In Regulations secion 1.471~4
) 3 Other (specity method used and afach explanefon) B L L\t e vy et s s e e e e
Check thls box if there wes 2 wrlte down ¢! *subnormel” gcads s cescribed In Regulations secton 4.471-2(¢). . ............. » [J
Check this box If the UFO Inventory methed vias e<epted this tar year for any goods  (if checked, attach Form 870) _ . ., | e, I
Do the rules ot secion 263A {lor property preduced or ecquired for resale) apply to the partnership? . ....ovvun.. .. m Yes D No
V/as there eny change In delermining quanttes, cost, of valuatons between opening and closing Invertory? «+----». [ Yes J Ne

If*Yes,” ecezh explanetion,

Ischedei€B  Other Information

1
a

d

w o~y !

10

11

No

g

g

What type c! entity Is fifing this reum? Chezs the apglcatle box Y
[J Gerer2 parinership t O Umied partnership ¢ [xJ Umhed llabitty company
O Uim#es fakMry paninership e J Cmer »
Arg zny Eainers NS PAMErshiD BIS0 FamnershiEST ...t ittt ee i e nt e ranerer ot eaarneeaeas
Is this gatnership a pertner in enother pa-nership?
Is this pertnership subject 1o the consclica’sd euch precedures of secions 6221 through 62337 If “Yes,” see
Designaticn of Tax Matters Fartner beicw |, .. iviiiuiiiiinnerinannnn... e reeaiiire e,
Dees shis perinership meet ALl THREE cf the follcwing recuirements?

The pernership's total receizts for the tax yeer were less then $250,600;

The parmership's total essets et the end of the tex year were less than £600,000; AND

SchecDes K-1 ere fled with the return end timished to the partners cn of belera the due date (including

exte~sicns) far the partnership retum,

it “res,” the parinership Is nctrequired to canslete Schedules [ M-1, end M~2; tem F on page 1 of Ferm 106S;
orkemJon Schedule K=1 ... ... ..., et t aa it et beese s raancsstare i serenanane naa
Does th:s penrership have eny loreign perners? U
Is this perinership e publicly aded parinership 2s Cefined IN SeCtON 4B (KN 2)7 ...t veerenrocronrvsovnsoonssrnerenes
Has this panirership fied, cr Is it required ic fie, Form 5284, Applicaion for Registretion of a Tax Shelter? Ceereanreens
Al zry trme curlng ca'endar year 1899, ¢id the partnership have aninterest In or a signeture or other authaority

over 2 finzanc:2f accountin a forelgn county (such as a bank account, securides account, or other financial

acceury)? Sce page 14 of the nsTuctons fsr exceptons and filing requiremernts for Form TD F 90-22.1, H "Yes,®

enterthe name ol the 0reiGn COUNTY P L L L . i i i e i et e s e e e e e
During the tax year, did the pertmership rece ve & ¢'sitution from, cr was it the grantor of, or transferor 1o, a

foreiga tusr? it Yes,* the pertaership may have o file Form 3520, See page 15of thalnstructions ... .. cuiinennennn,
Was there a c’sTibuticn of property or & tars'er (a.g., by sale or death) of a pertnership Interest during the tax

year? H ~Yes,’ you may elect 1o edjust the tbasis of the parinership's assets under section 754 by atlaching the

statement described uncer Eleclons Mace Ey the Partnershlp cnpage 6 of the insTuclions . ....veeernernreneers x

n
st

48,
!9;.

%

.
[
]

= }* =

LR R el R N X R X I T S N e Sy

Deslanation of Tax hatlers Partner (see page 15 of the instructions)
Enter below the general pariner cesicnated as the lax maners paniner (TMP) for the 1ax year of this return:

number of TMP

Name of } idanttylng )

cesignated TP

Address of }

cesignated TP

Ceayrghte} 1685 Colcire b Youche Taz Tecrnolegios LLE

Form 1065 (199%)
MCFPAB9S



Witliams Comamications selutions, LLE 76-0534950

Form 1088{1599) Page 3
Scheduje Kei  Partners’ Shares of Income, Credits, Deductions, ete.
{a) Distributive share Rems ) Toal amount
1 Ordinary incame (loss) rom vede or business ecivies (F2ge 1, line 22) e rerenenneeaas 1 41,442,907
2 NetIncome (loss) lrom rentel real estate ectvives (2izch Form £825) O A 0
32 Groses Income from other rentel actvites T . 0 f=3:
b Expensas lrom othar rental ectvities (22z2ch schecule) 3b [
¢ Netlncome (loss} from other rentat ecivisas. Suttactbne sbfombnesa ... .. ......... ve. 36 0
"_' 4 Portdollo Income (loss):
€ ] 3 INBIBSLINCOME L. i ittt ietinneieernrnnensnncnstatoresnasnsennnrerarsnsrens, LB 108,784
m | b Ordinary dividends  ,............ U ... 0
I B 1o ot T U ... 0
d Het shont-term capital galn (loss) (atach Schecdule D (Form106S)) | ... iiivennnnnrrnneennna. LA 0
( e Metlong-term capltal gain (loss) (ettach Schedule D (Form 108S)) e
'O- (1) 28% retegain(loss) p .. ............0..... (2) Totalforyoar ++++eevsccacsivvass ) FAg(2) 0
s | 1 Other portolio Income (loss) (2fiach SChedule) .. .uueeieiennrnnrenniineneeinneneennne, L& 0
S s GuuanleedpzmnBtDPW85 C e e i et seceneaseoasenrer et en bt raanentannnnrrns 5 0
) & HNetsecton 1231 galn (loss) (other then cue to casualy or theft) (attech Form 4787) . ........... | & -56,052
7 Other Income (lass) (etiach scheduls) ,,,,, .. c0ueiicnenenn.., N TP TR I | 0
0t | 8 Charttable conttbutions (sfiach schecule) ... ..cceeusn.nn.. cerrevna  STATERENT 5| 8 52,160
SL § Secvon 179 expense ceduction (attach Form 4£52) B U B ¢
Y n {10 Deductions releted lo portiollo Income (kemze) R 1. 0
- s |11 Cther deductons {eriachscheduls) ., .......... Cemieaanas csectrerinenieieinica.. | 31 [
12a Low-Income housing credit 1EA
{1) From parinerships to which section 42()(5) agplies lor property placed In service before 1550 12401} - ¢
c {2) Other than on fine 12a(1) for propeny placed In sefvice tefore 1850 D L2111 9
: (3) From partnerships 10 which sectian 42()(S) expfies lor property pfaced In service gher 1589 12813} 0
d (4) Other then on line 128(3) for property flaced In service aher 1888 D A 1) 0
: b Cualified rehabilitation expenditures relzted to rental real estate ectiviies (attach Form 3468) 12b g
s ¢ Credits (other than credits shown on fines 12a end 12b) relzated o rental real estela eclivities 12¢ 0
d Credns related to other rental ectivives S ) 0
13 Osher cradnts T S P T e D S AL | 0
P14 Interest expense on investment debts he et snanns T 183 0
“: b (1) Investmentincome included on fines 4a, 4b, 4c, and 4 250V8 | ... . . uheniernnnnnnn... (1aby 106,784
v {2) Investnent expenses Included on fine 10 ebove eenreasrovana citerisateennnansres [T4E(2) 0
S | 153 Neteamings loss) from sef-employment P - 0
{ p| b Grosstanming of fishing income cer e PP A1) °
!l ¢ Gross nonfarm income T N K 11 0
7 1162 Depreciation adjustment on property placed in service aheri885 ... ........0..0........ 163 2,531,657
AX1[ b AZUSIEd gainOTI0SS L. .iiiiiiiiiiie s iannes PP SRR 1. 0
[ P¢| ¢ Depleton (otherthan ol BNdgas) ... ....iveuueeennnesesssnennennnsiennennennn, 16 g
. e’? d (1) Gross Income from ofl, gas, and gecthermal preperties ..., .. ... U {1 11 0
t {2) Deductions alloceble to ofl, gas, Bnd gecthermal Properies . ., . ..., 0ieeennnncnnss... L1811 ¢
e Other adjustments and tax preference flerns {attach scheduld) |, .., .. ... . cvvivervenenne... 160 0
; 17a Typeofincome » e el IO R
R b Name of forelgn country or U 5. possessicn  » U R
] c Teta) gress income from sources outside the Unhed States (2ftach schedule) P b i £ 0
,‘-i d Tcta] azplicable deductions and losses (eniach schedule) F N | ¥ - 6
T e Total foreign taxes (check cne): » [J Paid [ Accrued || . ... ...l (176 0
: t Reduction In taxes avaiable for credi (attach scheduls) N LT - | o
s g Cther foreign tax informatien (aftach schecule) SR AR R ¥ - 0
18 Secion £5(e)(2) expendiures. aType » . ."_.___"_.__"_bAmum > |18b a
19 Tax-exemptinlerestinceme .. ............eeon.. TR I 0
O |20 owmertamesempticome .11 0
n |21 HNendeductble espenses ... ..........c..eeenn ceeees ceraienenn PP . 1,285,224
e [22 Dismbutons of money (cash and markela=le securdes) ... . ... et = 0
f 123 Dictitudons of property other than money N o ressaeresincaanass 2l
24 Othar terns end amounts required to be repcried sesarztely 10 panners(anach schedule) |, I TN B gt
Fouﬂ 1068 mm
MCFPACS9

€2y3~%e) 1659 Oetcitie & Touche Tax Tochnelagies LLC



Wwillliams commmications Selutions, LLC

76-0234550

Ferr 1088 (1598) Pige 4
i_fysls of Net jncome (Loss)
1 Netlncome (loss). Combine Schedule K fines 1 throuzh 7 in colurnn (B). Frem the /sl cubTact the
sum of Schedule K, fines 8 through 11, 14a. 17e, and 1£5 Ceeeean et e s 1 ~44,L44 335
R z
2 ::r?::s;ya: (1) Corporata (“)(‘;‘gﬁfy:)”- (“‘()F"a’;'z :‘;’- (v} Pari=ership (c“r):;‘;’;‘f’:n {vl) Nominea/Other
3 Genera partners ~41,864,335 0 04 ) 0 ¢
b Umhed partners 0 0 i | 0 0| 0
Sohedule i3 Balance Sheels per Books (Netrequired d Cuesicn § en Schecule B Is answered "res 7
Becirrine cf t2x ygar End ol tax yeer
. Assets ®) (<) @
B T - - £ 5,154,150 w-‘ i 75‘5'192
2a Trade noles and accoums receiveble ,........... S s, 643,£38,295 S
b Less aliowance for bad debtS . ..vuvvuenrennnns 516,159,178 a 663 835 265
2 lnventories £5,055,28 | ’ 84,309,248
¢ US.government obligalions ......eveeinenn... 0 g
§  Tax-ex6MPLSECUMEBS oevevrrvnenrvrennonnens o °
& Other curent assets (zntach schecule) ,STATEHENT & 22,052,096 12,401,515
7 lortgege end real estate Joans ...,....... cee 0 0
E  OtherInvestments (afach schedule) ..... Ceenes C o) 0
§a Eufldings and other ceprecizble essels .......... 157, ‘51'5”" = 213,591,344 | oooiT o oeamanny
b Lless eccumulated depreclation ..........00e. 68,705,128 11¢,971,770 “ 819,374
123 Cepletable essets ....cvvvennnnn, cereeaanas L = 0 [imy it
b Less eccumulated depleion ......ivvvnenvnnnsn : 0 o 0 0
31 Land {netol any mmortzedon)  ..i..eseinenees s L“;“‘"‘:"‘*""“‘_‘: - B EACHB T el < — 2
122 Intangible assets (amortzatlecnly) ... iiieees 310,350,681 L n T el S 312,257,353 {1 m 5 ST w TS
b less eccumulated amortiRBton . ....virereeasas 55 965 60‘ 256,385,077 73,028,440 239,238,913
13 Cther assets (attach schedule) ....... STATEMENT J 5,706,048 |uny STATEFERTI (13 72,223
P4 Tetal 255618 L. iiiiiie e itiaarenasaene $57,438,164 1-099'257'999“
Liabilites and Capitat DigmIeneisd okt S
t¥  Azoounts payable Cheeeire e 86,749,480 53,409,406
‘¢ Meongeges, notes, bonds payable in less than 1 year 20,536,143 £5,785,867
t7 Ciher cumrent fiabilives (2ttach schedule) STATEMEWT 8 187,2¢5,5931 151,966,420
T Alnonrpcourse foans ........... reeeraaneane 0 °
%3 Meongages, notes, bonds peyable in 1 yeer of more 8,772,167 438,520,277
23 Ctrer lizbilies (2ttach schedule) ..., STATEMENT 9 10,4¢3,827 1,911,284
St Fatiners' caplal BCCOUNIS L .vivvrnrnennernenns 367,050,616 287,264,706
2 Tetal Teblmes and caplal ... ..iiveereennn. 957,438,164 1,099,257,960
ek d’—""ﬁ.{—_ Reconcliiatlon of Income (Loss) per Books \'{lth lncome (Loss) per Return
= {Het required ¥ Cueston § on Schedule 8 is answered Yes." See pace 23 of the instuctons)
¢ Ketincome (loss) per books ...... PN -81,958,5% g Income reczrded en books this yeer not included
< lacameincluded on Schedute K lines 1 on Schedule ¥, lines 1 through 7 {femize):
\Srough 4, €, and 7, nat recorded on books a Tax-exempt interest 2 A
this year (Nemize): 57”"?’.‘[.’." - L25%,488 STATEPENT et ?{7.3.0,'.0.0.2.. | 2,730,002
2 Cueranteed payments (other than health 7 Deducens Ir.c.uded an Schedule K ines 1
L1713 5. - 1 i through 11, 144, 178, and 18b, not charged
4 Expenses recorded on bocks this year not 2ganst ook Income ths year (Remize):
Irzluded on Schedule K, lines 1 through a Deprecaion S e “.'.3.5.0'.5?.1 .
11, 142, 17e, and 18b (itemuze)’ B T
3 Cepreciaton s .29'319"’21 trerf_lgn:_:q .............. -L36-. 085, 11,984,525
b Travel end ententainment $ . 1k192,030 8 Addlires6end? feees vaeerenanan 16,718,527
”AYE"E’” ’5. e aenaee 18"22-7"7 48,93¢,218 S Irecme (oss) (Analysis cf Netincome (Less),
5 Acd flnes 1 throughd ... ........... -26,727,808 ine 1). Sutracifne 8 hcmiline S ..... vee -41,444,335
Schedule B2 Analysis of Pariners’ Capital ACCoUnts (Nctrecuired d Cueston S on Schecule 315 answered "Yes.")
1 Balance atbeginningolyesr . ...... 367,050,616 ¢ Distibvlens: 3 Cash  L..v.ieiivninns r___.__—D
£ Cacital contibuted during year ..... ° b Proreny covereevercnann ,.___.._.__.-ﬂ
Hetlnzome (loss) per books v vevvve. on -B1,5%2,514 7 QOther Cecreases (Remze) ... e
4 Cwerincrezses (emize) . .......... SIEMENT -2,172,604
e e 98 Acdures6and? e e -2,172,604
I Add lines throuch R, 285,052,302 |9  palance & erd of year, Sutract bre 8 rom 5 287,264,706

v
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Rex Segtemoer 1599)

SecaT ot & e Treasury
riara Raveve Servce

U.S. Return for a Partnership, REMIC,

Application for Additional Extension of Time To File-

or for Certain Trusts CMBNo 15451057

» File 2 separate zpplication for each retum.

Please
type of
print

Fie o o
ara one ey By
e cu Cr Iy
fang Ce rCm
for which
ecrryon g
rreased See
ST

Name

Williams Communications Solv:ziscns, LL

Emplcyeridenuficalion aumper

C 76-052495¢Q

NurCer. steel ano rocmor sunend it 3 PO, box see met.zns

2800 Post Oak Blvd., P.0O. E=zx 568 MD2247

City or tcwn state ang ZIP code ffafcreign aodress e-ter STy, prevrce of siale.
305 county Foliow e countys pracece for entenng te el soce.

Houston, TX 77253-3%568

1 1 request an zodiional extension of time until

~ctober 15

2000 , to file (check only one):

O Form 1041 [3 Form 1041-QFT Ferm 1065 {} Form 1065-8 (J Form 1086
2 I the entity does nol have an office of place of business in the United States, checkthisbox . .... ..... ... .. i
Jda For calendar year 199 , or other tax year beginning , and ending ,

b if this tax year s for less than 12 months, check rezson: 77 1ubal retumn
4 Explain why the en\it{ reeds an extension.<All entities fiing this form must

is not avai

{J Final retum [ Chanie in accounting penod
give an adequate explanaton A1l 1nformatiocn

aple in order to pretare a comblete and accurate tax

recurn. N
u’ -
(INTERNAL Fevene Seopae
. R:fq:\ n""‘?lb‘.
M7 009 —

s
S Hezsthe entty filed Form 8736 to requesmmggﬁﬁkc":ﬁe%}é?&%g
ueh, ?

-
=TT T v

If vou checked “Mo," we will grant an extension only fcr v

tax year? &) ves [J No
uhy explain the hardship online 4.

Uncer ce-altes cf peruy | declare that thave examired Yus form, Incies £y 325 EaTYIng schedules nd sGterents, and {0 e best ¢l my wowiecge and betief stis vue,

Signature and Venfication

cemect 3rg cems'ety’ akd that) am authonzed 1o precsre s form.

Sigratre p 7/ ﬂ"l/ % m W‘-‘GF\I-P. C\NA\&C,E #'ADAUJ caer [-~lb-DO

File origmairz&j one copy The IRS will show below wheth

er or not your application is approved and will return the copy.

Mctice to Kpplicant — To Be Completed by the IRS.
We HAVE approved this application. Please af*zch itus form to the entity's retum.

[} We HAVE NOT zpproved this application.

However, we have granted a 10-day grace pericd to

. This grace period is considered a

valid extension of time for elections otherwise resL red to be made on a timely return. Please atiach this form to the entity's

return.

D We HAVE NOT zapproved this application Afler czisidenng the reaso
for an exiension of ime to file. We are not grarting @ 10-day grace penod.

D Ve carnot consicer this spplicaton because it wes filed after the due date of the return for which an extension was requested.

} Other:

ns stated in item 4 above, we cannot grant this request

Crresier

%m&%ﬁwﬁ/

If you wzst @ copy of this ferm tc be returned to an sddress crher =27 '~ 2t shown atove. pie

Date

ase enter he a3dress to which the cooy shoukd be sent.

Narre
Please Numder steet ang rocmor suite no. (# 3 PO, box seers.isides)
Type
9' City e iown state. 3nd 2P coge. Ta orewyn 3cCress, enfer &%y Srownce of siate,
Print and scunry Follow e coundy's prachce for entenng the pcs'al Sode

For Faperwork Reduction Act Notice, see back of form,

EA

STF FEQIQASF

Form 8800 (Ree 5-99)



remn 8800 Application for Additional Extension of Time To File
Fres Sestemser 1555) U.S. Return for a Partnership, REMIC, or for Certain Trusts OMB No. 15451057
i::;r:ﬂi:‘;’:::? » Filea separsle application for each retum.
Please Name ' o Enployeridentification sumber
type of . .
print Williams Communications Solutions, LLC 76-0534950
T:c:;?t:’fr Number, sveet and rcom cr stie no. 113 P.O. bex see instucers. o S
e b G b T
;‘-_’nsfjr:f‘ 2800 Post Oak Blvd., P.Q. Box 3568 ¥MD2247 R
.;::r.:na City or lown, state, and ZIP coce ¥ 3 freign address, enter ity grovince of siate. e -
aoLesr? Ser and country. Foliow e country's prachce lcr enterng the postal =ode.
st JHouston, TX 77253-3568 o :
1 Irequast an additicnal eension of ime until October 15 , 2000 "o (checi-; onl;-one):
O Form 1041 {J Form 1041-QFT [& Form 1085 (] Form 1065-8 [(J Form 1066
2 If the enlity does net have an office of place of business in the United States, check this box - . ... ................. » ]
3a For czlendar year_1 939 | or other tax year beginning . and ending

b If this tzx yéar is for less than 12 months, check reason: [ Initial retum ] Final retum {3 change.in accounti'ng period
4 Explzin why the entity needs an exterision All entities filing this form must give an adequate explanation. a\ll information
is not available in order to prepare a complete and accurate Tax

reLurn.
25—
] b Yy
Luzemaar REVENUE SERVICE el V 1
T R eceIVED
T = A e N e
w14 2000
VW e A s
5 Hazsthe enti ﬂe% ﬁ e ErEst 2n exiension of ime 1o file for this tax year? &) Yes No
if yeu check g ,ﬁiﬁ i Fg:r 52 geeRdion only for undue hardship. Fully explain the hardship on line 9
FIvEges wkhane= Signature and Verificalion

Urcer pera'tes ¢f penury | dec'are that | have exa~'ned tiis farm, Inchudting 2c22~ranying scnecules 37d stalements, and ts he best of my knowlesge ane delief, it is true
terrect @ng corsiete, pad that| 2m authonzed lo prezate s fom . .

7
Esrare P j(y@/; % ?ﬁm Tie ) VP E»Huld«i + AhM\k} Dated 1-{o - D
File origirzl aRd oner'cqpy. The IRS \;AH show below whether or not your application is approved and will return the copy.
Nolice to Applicant — To Be Completed by the IRS.
] We HAVE approved this epplicztion. Please altach thts form to the entity's retumn.

{J v/e HAVE NOT =zpproved this zpplication.

Heowever, we have granted a 10-day grace period to . This grace period is considered a
vzlid extension of time for elections otherwise requires to be made on a imely retum. Please attach this form to the enlity”
retum. .

(] Ve HAVE NOT zpproved this zpplicalion. ARer considering the reasons stated in item 4 above, we cannot grant this request
for 2n extension of Lime lo file. We are not granting a 10-day grace perod.
\*/e cannot consider this application because it was filed zfter the due d7le of the retum for which an extension was requested.

[] Other;

By.
Direcior Date
f youwert a cepy of this form to be returned to 2n 2¢¢iess cther than that shown above, please enter the address to which the copy should be sent.

Narme = T, et

P.Irease N.mber, street and room or suite no. {if 2 P.O. bax, seeinsiructons.)
ype

0_(’ City cr town. s2ale, ard ZIP coce B3 foreign 3ccress, enter Oy Frovce or state,
Print | jicecunty Foliow the country's gracice for enienrg the pesal coce

or Pagerwork Reduction Act Notice, see back of form, Ferm 8800 (Rev 9-59)

A
TFFECmueF



rem 8736

{Rev. Cctober 1€5€)

Cersrvnent of the Treasury
lnteal Fevenue Servce

requesied. See
Instructions,

or for Certain Trusts

> File a separate zpplication for eachretum.

Application for Automatic Extension of Time
To File U.S. Return for a Partnership, REMIC,

OMB No. 1545.4054

Employer icentfeasien pumber

Plezse type | Name
or print.

Will:.zre Cammunications Solutions, LLC. 76-0534550
File by the due | N =ner, stiees anc rocm oF sulte po. If 3 P.O. bex, 3o Instacyons. E

cate for fillng
the return for

which an 2€Q0

Fost Qak Blwvd, P.O.

Box 3568; MD 22-49

extersicn Is

Houston, Texas

Clsy er town, s5te, anc 2IP code. If 3 forsign acdress, enter Cy, Frovnce Cf stite, and county Follew [ie county’s gra=ce ki entering te pesial e,

77253-3568

[X]

1 lrecues! an zutcratic3.menth extension of lime to file (check only one):

Form 1041 Form 1041-QF T

. of cther tax year beginnmg_ _ _ _ .

Ferm 1065 [ Jrorm 10858

b 1 this tax year Is for less then 12 months, check reason:

initial retum

a Tentztive total tax frem Feorm 1041, Form 1041-QF T, Forrn 1065820 Form 1066 (see instructons)

b Fefundable credits 2=¢ es*'aled tax payments, sncluding 2ny prior year overpayment allowed as a
credit, from Form 1041, Ferm 1041-QFT, or Form 1065-B (ses instructions). REMICs, enter -0,

Final retum

.

¢ Ealance due, Sutiract line a5 frecm line 42, If 2ero or less, enter -0, Enclose payment, i any, with

Ferm B736 (seeimsoucicns), o o . o o . .

s e s e s n_ v » e w s % & B ¢ s 3 s & = s s s u

.andending __ _ R

LR I N T B SR SRR

L R A R S S

S8 v e v e v a4 e v s %

D Form 1068

i the entxrydéés net hiave 2n office o place of business In the United States, chedk this bex | | |, L 0.0t v i v v e s v o vmonnn. >D

- ——— o — -

D Change In acczurting peried

if this extension is resuested for Form 1041, Form 1641-QFT, Form 10€5-B, or Form 1066, enter the following amounts:

-0~

-0-

-0~

lautien: Interest will ke chzrged on any tax not pzid by the regular due date of Formns 1041, 1041-OFT, 1065-8, end 1066 from

he due dete unul the taxis ceid

Seneral Instructions

iecticn references gre (o the lntemal
‘evenue Code unless ctheraice noted.

'urpose of Form

se Form §736 to recLest zn sutomatic
-month extension of ime to fie a retum
T4

Truets filing Form 1041, U.S._ Income
zx Retumn for Estates end Trus's, or Form
341-CQFT, U.S Income Tex Retum for
valified Funeral Trusts.

Farnerships fiing Form 1C€5,U.S,
anrership Retumn cf Income, or Form
185-B, U.S. Return cf Income for Electing
::ge Fanrerships.

Rezl estate mongage invesiment conduits
rg Ferm 1066, U.S. Real Estzte Monigage
sestment Conguit (REMIC) Income Tax
2um

It 2liowed, the autcmatic exiension will
tenc the due date of the reiurn to the 15th
y of the 3rd month following the month in
tich the regular due dzte fells. The
fomatic 3-month extension period includes
y 2-month extension granted under
gulations section 1.6051-5 to cenamn
gign pannerships.
te: An estale filing Form 1041 should not

this form Instead, it should request an
ensicn using Form 2758, Apzhication for

Extension of Time To File Certain Excise,
Income, Information, and Other Returns.

The extension will be allowed i you
complete Form 8736 properly, make a
proper estimate of the taxonline 4a (i
appliczbie), and file the form on tme. We
will notify you only if your request for an
extension is not allowed.

For most parinerships, trusts, and REMICs,

an zulomatic extension will extend the due
date of the return to July 15th of the year
following the close of the czlendar year.

When To File

File Form B736 by the regular due dzte of
the return for which an extension is
requested {or, in the cese of certain foreign
parinerships, by the expiration date of any
extension of time to file granted under
Regulztions section 1.6081-5). The regutar

due date is generally the 15th day of the 4th
month following the close of the entity's tax

year. However, the regular due date fora
peninership in which all paniners are non-
resident liens is the 15th day of the 6th

month following the close of the partnership’s

tax year.

Additional Extension of Time
To File

if Form 8736 has 2lready been filed but more

time is needed, file Form 8800, Application

for Additional Extension of Time To File U.S.
Retumn for a Pacnership, REMIC, or for
Certain Trusts. Exceptin cases of undue
hardship, do not file Form 8800 urless
Form B736 has slready been fled. Eefore
an additional exiension can be grented, the
entity must show reasonable cause for the
zdditional ime needed to fle, '

Ask for the additional extension e2rly so
that if i is denied the return can still be filed
on time.

Where To File

Except for a charitable of split-interest trust
descnbed in section 4947(2), a pocled
income fund defined in section 642(c)(5), or
a qualified funeral trust, file Form 6736 at
the applicable IRS zddress fisted below.

If the entity's principal  Use the fclicwing
place of business of internal Revenue
princlpal office or agency Is  Service Center

located in acdress
MNew Jersey, New York
(New Yark City and Hchisviie, NY
countes of Nassau, ces01

Rockland, Sutfok, and
Westchester)

(continuved on page 2)



CHWE N 1848-0172

1999

L'J:hﬂtn(
2ecuerce Ne.

ldenttying number
74-0534950

Depreciation and Amonrtization
(lqcluding Information on Listed Property)

» Atach this form to your retum.

- 4562

Cepartmentotthe Treasury

< -
Internal Ravenus Service (55} » See separzste Instuctens,

.3 teszcractvitylo which thisterm relates
SELL/SRY FHONE ECULP

Nsme(s}shownonreium

villians Cormunicatiens Solutions, LLC

-

‘Partli Election To Expense Cerain Tangible Properly (Section 178) (Note: It you heve ary “istec gcperty,”
camplete Fant V before you coirplete Fan L)
1 Maximum doller imitation. If en enlerzrise zone tusiness, see fege 2 ¢l theinstructions |, .. ... ..., 1 $15.000
2 Total cost of section 179 property flzced In service. See pece Zof e InsTucions |, ..., ... ...ss 2 0
3 Twreshold costof secton 179 progeny before recucten Inlrralon o e i J £200,600
4 Reductoninlimhalon. Sukvactlire 3 homline 2 I zero ofless, enter~0- e 4 0
5 Dollar imiaton for tax year, Suktactfine 4 fricm hre 1. 2er0 cr less, erter -0, It marred
fiing seperately, see page 2 ofthe Instucdons L, . .......... ...... et eseiieieesisianinians
(3) Descrpoencteresory (®) Certitusinass use enhy) {c) Elsctageemt
6 0
. 0
7 Usted property. Enter amunttomfine 27 . ...... ... e I_7
B Tot elected ccst of secbon 179 preperty Add emountsincclumin (¢), lres 6 and 7
$ Tentative deduction. Enter the smaller of fine 5 or i 8
18 Caryover of disallowed deduction frcm 1558 See pege 3 ol the IngTuctons
11 Businestincome limltatizn. Entarthe smaller sf businsysircsreinctivss **angerc)orine S{ses Instructions)
12 Section 178 expense Cecucticn. ACd Mnes § and 10, kUt Co rctenier mere than fine 11 .
13 Camryover ol disaliowed cecuction to 2C00. Add lires 5 and 10, lesk Tne 12 pu | 13 L

Note: Do notuse Fart!lor Fani lll below ler Fsted propersy (aulomeSPes, certun other vehlicles, cellular telephones,
cerian computers, or property used for enterzinment, recreaticA, or emwseTemn). Instead, use PentV for Lsted preperty.

Pantil; MACRS Depreciation For Assels Placed In Service ONLY Durlng Your 1999 Tax Year (Do Not [nclude
Uisted Property.)

Secton A —General Asset Account Election
1t you are meking the elecion uncer sesbon 1E8(7)(4) 1o greup &%y escels placed in service cunng the tax year into one

14

or more general asset accounts, check this box. See pege d of einsTuctons e e » [
Secton B— General Depreclation System {GDS) (See page 3 of the instuctens.)
(B)Mcnthang  |{C) Easis fer capracaten N i
(2) Cuisiticaticn ot preseny yoasrplaceein [Eislressiirvestmontuge {d) Feccvery {e)Conventen () Mathee () Desrecatien encucion
serdce eniv—rgep frez=cnyl pared
15a 3-year picperty bt 0 Jyr renthy s/t £,882,836
b S-year croperty . 0 Syr half-yr 008 7,022,994
€ 7-year property . g | 7y half yr DD8 3,103,402
d 10-year property o o | 1oyr half yr db 354
e 15-yess property ) 0 0
1 20-yezr property s 1 0
g 25-yezs property Lot L] 0 Z5 yis S/L 0
h Resicential rental 0 275 yrs. MM SiL 0
property 1] 27 & yrs. MM S/IL 0
| Monresidential res! 0 39 yTs MM S/ 340,965
propery [ MM S 0
Secton C--Ah:mz’lv: Deprecizton System (ADS) (See page 5 of the instructions }
16a  Class lle 0 s 0
b 12-year L 0 12 yrs. SIL 0
C 4Q-year 0 40 yTs. MM SiL 0
Pert I Other Depreciztion {Do tiot Includs Usted Property.) (See Fzge € of the insgucuons.)
17 GDS and ADS deductons fcr assets placed in tervice in tas years begirning before 1988 ,,,......... 17 0
18 Property subject 1o secton 1€8(f)(1) e’ecten | s . e e rcacaneraies . 18 °
19 ACRS end other CepreciaBion | . ., ... .... .....c..ceoes ioo aoi... L e s e ssuseaesese s 18 ¢
Part IV Summary (See page 6 of the xr:r.;cuans)
0 Usted property. Enter amount fremiline 25 ... ... . ...... ke aasareaeas .e 20 °
" Total, Add ceductons on lina 12, ines 1€ 2nd 1€ in cclumn (@), end rr.es 17 Lhrough 20. Enter hera
2nd on the approgriate lines of your return. Pannershizs and S csiperaicns — see Instructons |, 21 16,350,591
2 For assets shown 2bove 2rnd placed In service during the curent yeas, Y
enter the portion of the basis annbuytatle 1o secton 2E2A cests | 2 [+] :
€eue ASRD sepems

of Paperwork Reduction Act Notice, see the separate Instructions.
SEyTighife) 1955 Gelestte & Touche Taa Technaiecios LLE



villiems Communicaticns Solutions, LLC

Form 42£2(1998) 76-C834550

Fage 2

{Pari’V} Usted Property — Automoblles, Centzln Other Vehlcles, Cellular Telephones, Certaln Computers, and

Property Used for Enterfalnment, Recreation, or Amusement

Note: For any vehicle for which you are using the siancard mileage rate of deductng lease expense, corrplete only

28, Z3b, columns (a) trough {c) of Secton 4. 2fi ¢! Secdon B, and Secdon C I explicable.

Teclion A ——Depreclalen and Uther Tnformalion (Caulien: S€€ page & of the nsTuUCLons Iof urmis Tor passenger auh:mocues‘)

[JYes [ JNe

233 Dcyou Pavesvicdercetcauzscriine businessinvestmentLss ca —e2? Dyu DNO J:??.-b H "ves.” Is the evidence wrmen?
w55 {e)
Treeet ngg orty (st Cats B(E)C'ﬂ In 'f"{‘:’:‘:‘,‘ Corxterzthar ?;::ﬂi::::t:‘:;i:: n.egzm, M-(tgh)u [14 Cepiscatien "28‘}::‘
vehlcles firsq sarvics Eercentige tasis use enhy} pericd Conventen casuceen cort

24 Froperty used meie than 50°% in 8 quafified business use (S&< peage 7 of the Instructons.)
% 0 0 0 g
% ] 0 3}
% il 0 o

25 Freperty used 50% cr less In a qualifiod business use (See pzce 7 of the Instructions.):
% 0 0 SN~
Ye 0 0 S/ —
% 0 1] S/L—

26 Acd amounts in column (h). Enter the total here andonlne €2, p2get . ............ [25

27 Add emounts in column (T). Emer the total here and on fne 7, DB 1 L. ..ttt urrenrreernnnroeennsen ey

Sectlon B— Infcrmaton on Use of Vehicles

Comglete this section for vehicles used by a sole proprietor, £ &rimer, or other "rore than 5% owner,” or relzted person. i you provided
vehicles to your employees, first answer the guestons In Sechen C 10 see If you meet an excepdon to compleling this section for those vehlcles,

D . (¢} {d) (e} U]

28 Tetal business/investnent miles driven deng ~=Vahicle$Tz=T]. D Vehicle d Vehicis 3 Vehicls & Vehicle § Vehicle 8

the year (DO NOT Include commuting miles) 0 Y 0 0 [ 0
29 Total commuting miles criven uring the year 0 0 0 0 0 o
30 Tota) other personal (non cemmutng)

L Ny 0 0 0 0 0 0
31 Total miles driven during the year

Add fines 28 through 30 ............ 4 ] 0 0 0 0

Yes No Yes No Yes No Yes No Yes No Yes Ne

22 \Was the vehicle avallztie for personal

use during eti-duty haurs? e
33 VWas the vehicle used prmarfly by a

mere than % owner or related person?
34 Is another vehicle availeble lor personal

use?

Section C— Questions for Employers Yyho Frevide Vehicles for Use by Thelr Employees
Answer these quesions 1o celermine H you meet an exception 12 ccmleting Section B for vehicles used by employees who
are notrnore than 5% owners or related persons
Yes No

35 Do you malntain a wriien peficy statement that prohibits all zerscnal use of vehictes, Including commuting,

Ey yeur employees? Ceresrieas Ceerieetraeeeanae
26 Do you maintain 8 wriien policy staternent that prohibits perscneal use of vehlcles, except cermvmwing, by your employees?
See pege 9 of the instructcns for vehlcles used by corporate cificers, directors, or 1% or mora owners eresevenas

R R R A A O

37 Doyou ezt all use of vehicles by employees es personal uce?

38 Do you provide more than five vehicles 1o your employees, cttan Infonmation rom your emplcyees ebout
the use of the vehicles, znd retzin the Information recerved?

33 Do you meet the requirerents concerning gualified autorretile demonstztion use? See psge 9 ol the instuctions e
Mote: M your enswer to 35, 36, 37, 38, or 39 s "Yes,” you re<d nct complete Secton B for the covered vehicles.

Serassasa s ersecs st e s e “ren

Pari VI Amortization
(® 5 (@ (e) )
Desene b(:r?cl cosu Dats ‘::::'):‘as“" ‘:":’:‘)ﬁ:" 'c-::::n A::::‘:’:n Amn‘::x;l.e; tor
pertentage
40 Amrervzaben of costs that becins during your 1859 lax year v e T AT LSy e A 00
0 ] 0
0 0
31 Amrcrazaten of costs thal began before 3889 ., ........ s e ainwseeartessasecrean. IM 3,259,833
— -

62 Teotal. Enter here and on "Other Deductans® or “Other Expenses® Lne of vour rehum




97 Sales of Business Property Ut ne vses-cras
Ferm (Also Involuntary Converslons end Recapture Amounts

Under Sectlons 179 and 280F(b)X2)) 9
&‘::nt;nﬁ':::;u‘:;;r:‘;:‘:;z) > ‘Atzch to your tax return. ) See separste Instructions. 2:::::.::& 27
NimelsisRDwn on et Identitying number
williams Cormumnications Soluticns, LLC 76-0534650
1 Emer here the gross proceeds from the sale or exchance ¢f redl estate reponed tc you for 1969 on Ferm(s) 1055-S

(crnsubﬁmles‘asrr.em)tha!youwmbelndudmgonﬁnezw 1 g« 1 0

.Fart 13 Sales or Exchanges of Property Used In a Trade or Business and Involuntary Converslons From Other
“Than Casualty or Thett — Property Held More Than 1 Year

(&) Deprociation {) cemcremer  [G)GAIN or (LOSS)

(3) Cescrtztianetpreperty ‘bl)m:t”'!::‘:;'“l.d (‘i)HC::I"‘;M‘ @ s;ﬁd':-nm crlll;‘ﬂ:b‘l:slnﬂ ff"'Br:":‘:f’”"gﬂ':l'mﬂ :‘\..'z.u;»:;(:);‘r:)ﬂ
scquinltien sxzenss cf 53l sngie)
H 0 [
0 0
0 0
Detail in * taxpayer fitle 0 0
2 Gan Heny, hom Form4€84,Mn8 38 . . .., ,........ e
& Secton 1231 gain kom Insteliment sales from Form €252, ine 26 or 37
5 Secon 1231 gen or (loss) from fike-knd exchangas frem Form 8224
€ Can,ftany, fomline 32, romother than casually or el | . . i iitirenennrroonnssncanssasanes
7  Ccmbine Ones 2 through 6. Emer galn or (lcss) here, and on the eppropriete ine as falows: | ..., . ......

Partnershlps--Repon the gain or (loss) fofiowing the Insructons for Form 1665, Schedule K, Ine €. Skip Ines 8,

€, 11, and 12 below, e
S eorporations--Report the celn or (oss) fellowing the Insructons for’ Form T T505, 6chedule K, Gnes 5 ‘and 6.
Skipines 8; 8,741, 2nc 12 below, unless line 7 s a Gain and the S corperation Is subject 1o the caphal gains tax.

Al athers-f line 7 1s zer of 2 loss, emsr the amount from ine 7 on fine 11 below and askip Ines 8 and 5. It fine

7 ks e galn and you cid nct have eny pror year secion 1231 losses, or they were recapured In an earfler year,

enter the gan from bne 7 &s & long-tenm capitel galn on Scheculs D and skip lines 8, 8, and 12 below.

MNorreceptured net secion 1231 lcsses trom prior years {see incyuctons) | |, S

Siubrect line 8 fram hine 7. if zerc or less, enter ~0-, Also erter cn epproprizte fine(s) es foflows {see insvuciions)
S cerporations--Enter eny gain tram fire 8 on Schedute D (Forrn 112095), fine 14, and skip Ines 11 end 12 below.
£l others—iffine 8 Is zero, enier the gain from kne 7 on fine 12 below. i fina 8 Is mcre than zerc, enter the ermount from bne € on lina 12
telow, and enter the gzin om line 8 es a long-term caphal gain on Schadule D.

szt {1 Ordinary Gains end Losses
1% Orcinary gans and losses notinclucsd on hres 11 through 17 (include property held 1 year or less);

]

1} [¢] ] 0

0 0 0 [¢]

0 o "] 0
tetzil an tacepayes file s} 0 3] 0
1 OSSNy, O 8 T . . ieiereuneerererune orersaosensreessasenasansnssansnnnes LA )
12 Gain, H eny, tom line 7 or emount from fine &, i 2pplicable 12
13 CAN Hany, HOMINe 1 |, . i iiitivvrrennrnsivsnrssnnoveonsassrsosatanansaronsossnsraas 13 0
14 Metgain or (loss] rom Form 4684, Tnes 31 BNAEBE ... .0 i\ oeiinseenrereannrreeeranerinnsneeses b 0
13 Crdinary gain from Instaliment sales rom Fomm €252, Ene 250138 L, ... .. . ierivecrrnonorsonnnnnas 15 °
15 Creinary gain or (loss) from Ike-kind exchanges fom FOMEEZS ... \ieuuieiennernennnniraenssanes 00 0

hat §

Fecagiure of secuon 179 expense deducton {or pantners erd S cerperefsn sherehelders fom property dispositens
Yy paninerships end S corporetans (see instuctons) . ..,......
¢ Corrbine lines 10 through 17. Enter ga:n of (Ioss) here, and on the apprepriate line esfcllows: |, ..,,....
3 Fer ali except Individual retums: Enter the cain cr (loss) rom line 18 cn the refumn belng filed,
Farindividual rerurns: '
(1) it the loss on fing 11 jncludes & loss trom Form 4684, line 25, eclumn (b)), enter that part of the loss here.
Erer the part ol the loss fom Incerre—g rocucing property on Schedule A (Form 1040), fine 27, end the pan
ol the loss fom property used 2s an employee on Schezule A (Forrm 1040), fine 22 Identty as from "Form

4797, line 16D(1)." Sew insyuctions | .. o vese s eseeaereseteierenr s e e e ranasasas
(%) Redelermine the gan cr (loss) on fne 18, eaclucing the less, f eny, on Gne 18b(1). Enter here and on Form
1640, hne 14 e e O e
‘er Fazerwark Reductlon Act Notce, see separate Instructionss. Form 4757 (15%9)

MCFPALISS

22=375c) 1955 Oelcitta & Teuche Tax Technelegias LAC



Villiams Comamicatiens Solutiens, LLC 76-0534950

Ferm 47B7 {1889)

Fage 2

Pz B Galn From Dlspositiqn of Property Under Sections 1245, 1250, 1252, 1254, and 1255

(b) Oate ncquired

(C) Drts scls

19 (a) Desciption of section 1245, 1250, 1252, 1254, or 1258 preperiy
{me , cay, yr} tmo. eay, yr)
A
B
c
o}
Ttress columns relate 1o preperges on Inss 15A through 150, » Property A Property B Property C Property D
20  Gross sales price (Note: See line 1 belors comglesrg) 129 0 o 0 0
21 Costor other basis plus expenseolsale ., ........... |2} e ] ) o
22 Degreclzfon (or depletion) ellowed of allowable . . 12 0 0 0 7
23 Acdjusted basls. Subtactline 2 fomine 21 .., ... |2 6 [ 0 0
24 Total galn.Subreactiine 2 homline20 ., ., .........[24 0 0 0 o
25 1t sectfon 1245 property:
a Deprecizicn allowed or eficweble romllne 22, ., 253 0 0 4} 0
b Enterthe smaller ofline24cr25a , ., ,............. 1258 0 0 o 5
26 it sectlon 1250 property: it syaight line depreciation
was used, enter-0- online 26q, except [or & carpereien
subject to secuon 291, -
a Addnional depreciaton a%er 1975 (see Instrucbons) L 128 o 0 0 0
b Applicatble percentage mutiplied by the smatler ¢f lne 24
_erfine 26s (see InsTuctions) ..., ... .....5...., 2280 0 0 0 0
¢ Suttaect line 26a from fing 24. If res:dennal rental preperty
or line 24 Is rot mare then fine 264, skip lines 264 enc 26e |25¢ 0 0 0 0
d Additonal desreclaton aker 1563 end before 1976 8¢ o 0 0 0
e Enter the smaller ol fne25c or26d  _............. |<&¢ e 0 0 0
t Secton 201 emount(ccrporetonsonly) L ,,......,.,. L2 0 0 0 ]
g Acdlines 26b, 266, 8nd281 .., ..,., Cevaaeieeaian 25g 0 0 0 0
27 i section 1252 property. Skip this section f you ¢id net )
¢ispose of farmland or if this lorm s being completed fer a B
pantnershis (cther than an electing lerge parmership).
a  Soll, water, end land clearing expenses .. ,....... [73 o 0 0 0
b Une 272 muKzlled by agplicatle percentage fave tnst. mcrs) <7 B 0 0 [i 0
¢ tnerthesmealeroffine240r2?b . ,...............127¢ 0 0 0 0
22 lfsectlon 125¢ property:
a3 Intangible ¢riing and cevelopment costs, expencniures for
cevelogment of mines aend other natural depesits, enc
mining explorz¥on costs (see Instructons) R 1. 0 0 0 0
b Enter the smalleroffine240r28a ., ... RS ¢ 11 0 0 s} 0
<% It section 1255 preperty:
3 FArplicable percentage of peyments excluded from Inccme
under secton 126 (ses Insructons) e e 25a 0 0 [¢] 0
b Ermer the smaller of fine 24 or 2Sa (see Insguctions) |, !2sb 0 0 0 0
Summary of Part Il Gains. Complete preperty celumns A thicuch O through line 256 before oelng 1o line 30,
38 Tetal galns for 21 propertes. Add property cclumans A throvch D, Line 24 30 o
31 Aed preperty eclumns A through D, fines 25b, 269, 27¢, 26b, znd 25b. Enter here andontineta  ,,,........ |31 0
12 Eubtactline 31 fromline 30. Enter the portion from casualy ¢f thelt cn Form 4684, hne 33. Enter the porten
fom other than casually or theR 0N FCmM €797, N8 6 L, .\, 0\ \uusenseneaneosessonasinsnnansnsnens 32 0
£z V4 Reczpture Amounts Under Sectlons 178 and 280F(b)(2) When Business Use Drops to 50% or Less
(See irssuctions.)
{a) Sectlon {b) Section
179 280F(b)(2)
13 Secion 17§ erpense ceducton or depreciaion allowable mproryears ... ......... e 33 0 ¢
& Rezomputed cepreciation. See Instructons R T cee. L4 o 0
5 Feczpture arounl Subbact fne 34 fromline 33, See the insTvccrs for where o repert | .1 35 0 [¢]




-— ! H . -
SCHEDULE K-1 | Partner's Share of Income, Credits, Deductions, etc. |S¥8re o
(Ferm 1065) > See sepsrate Instructions.
Ceyarimentel the Troasury
irternal Favenve Service Feraalancaryesr 185987 B yosr bagirnleg L1558, a8 snelrg .
Fartiers Identitylng number p 73-1345L5] Fartership's Identitylng number » 731662056
Ferners name, sdcress, and 2P code Farirership’s name, ecdress, end 2IP code
Vitliems Cermunicaticns Inc. Williams Comamicaticns Solutions,
PO Box c2087-Tex Dept 2800 Fost Oak Blvd.
Tulsa oX 74121 Heuston TX 77253-3568
A Thispenneriss O general panner [ trmites pencier F Partner's shere of fabilites (see Instuchons).
[xX] rrred liability ccmpany member JOMPECOUISA cvevrveassceronnses  § 0
B Whattype of entily Is this pariner? »  Corporeticn | Quellfied ncnrecourse finanelng «vee S .. ... .. 0
C s this paniner e [} domestcora J torelgn panner? OBl s-esversessrosnesassssnsans 3565@95,27.8/'
D Enter pertners percenegeof: () fuisschince D Ente! | G Tex shefor regisvedon number <--c B, T T
Froftsharng reesi=es»ovreere 70,00000 % 70,0C000 % | H Check here lf this pertnership ks a publicly vaded
Loss sharing R AR A .7,0..99.099 % ,70.0C000 + pamership as defined In section 468(k}2) :«sreveersearss [
Ownership of capital serevece 70.00000 35 70.0€000 %
IAS Center where partnership fled reum:  7X | _Check applicable boses: (1) [[JFinal K-1  (2) [] Amended K-1
Analysls of partner’s capltal account:
(a) Cagitatacceunt st (b) Caplalecntibutag (::)‘P‘:T:;f;’ ;::::c'g";:.l {d) With¢rawats ang (e,)'f,'(::':"';;c:::l:::;;' :
teginning of your erring year Schecule M=2 slatibutong throuph (4]
256,935,375 - o | -£5,850,137 |( o ) 201,085,238
{c) 1040 filers enter the
(3) Distlbullve share fem {6} Amount amount In column (b) on:
PR Ordinery inccme (loss) from-raceorbusiness.sctmess?s o =y, 1 -29,010,035 Sregage ufh;m-r-
-1 2~ MNetincome (loss) from rental ree) esizte actvites R, 2 o ll‘:m?;n;m Scheduls X-1
orm
n 3 Netlncame (loss) from other rantal ecivites 3 0
¢ 4 Fortolio Income {loss):
° 2 Inlerest shiseesses et erasenaens feweremnna treevs i veas 43 7"7‘9 Sch. B, Pertl, One 1
m b Orcinary divicends . ,,.,......... Ceeeasees eaas 4b 0 Ech, B, Pantil, Gne §
e ¢ Royafdes ,.... ety eeaas Ceenareees e ereneeans Ac 9 Sch. E, Partl, One 4
d Net shori-term capftal gain (loss) ..... e PP .- 0 | sen.0.tmes,coLm
{ e Hetlong-term capital gzin (less): BN
(1)- 28% rete cain (loss) s eererenasarees (1) 9 Sch. D, Bne 12, col {p)
° {2) Told fof YRR | . . i.iiiinrvnenreneronrnnnnns e(2) 0 Sch. O, fne 12, eoL {f)
s t Other poriiclio income (loss) (aftach schedule) ., ,. .. e eeeas 4t ol EntsrcnappGeable line ef yourresym.
3 0 Ses page s of Partners
; S GUUEHT_EQGPEY”\EHETO parner —— TITTS Instructions for Schadule k=1
& MNetsection 1231 galn (loss) (ather than due 1o casuetly or theht) L] : (Form 1088}
7 __ Otherinccrre fioss) {efech scheduls) . .. 7 Y Enteronaceticable ins of vour retur
O
: 'e 8 Charitable contibulions {ses Instructinns) (atizch schecule). . ..... 1 8 36,512 Sch, A Bne 1507 18
u n| 9 Sectoni73espense deducion ,....iiiianiierrieiiieannan L 9 0 SeapagesTand 8ot
e ${10 Decuctons related 1o portiofio Income (anach schecile) ... ... .. 10 ¢ Pantner's instructicns for
d 11 Other deductions (sfiach schedule) .., . _._ . . o 1% 0 Schedule X-1(Form 1045)

12a low-income housing credit
(1) From secuen 42(){5) partnerships for propenty placed in

SENVICB BEIOrB 1950 ...\ v vvriairnarionnsiones sreronsarone 0
(2) Cther than on line 122(1) lor property pleced in service belote 1550 312) 0
(o (3) From section 42(j)(S) partnerships for prepeny placed In feadt Ferm 258, fine §
. SEVICE ZREr 1988 L. .iiiiiiiiineiineieiieenniiienene.. PG ¢
g (4) Other then on fine 12a(3) lor property placed In service afier 1589 a{_ﬂ)_ 0
: b Qualfied rehzbitetion expenciures releled 1o rental resl esiate -
s 2CUVIUBS i iiiiveventrevnoconresacronnsotsseasasennnens 122- 0
¢ Crecits (other than credits shown on lines 122 end 12b) related Ko+ Seepage d of Partners
1o rental real estale sctivites . ,.......... e 12¢ 0 Instructions lor Schagule k-1
d Credits related 1o other rental 2c8viies . ... ...cveue.nn. e 12d 1] (Ferm 1085}
13  Othercredits . ..., .. e e e e e e 13 0
“or Paperviork Reduction Act Notlce, see Instructicns for Form 1065. Schedule K-1 (Forn 1065) 1993

MCFPAES3

Zesprignnc) 1555 Oelcinte & Teuche Tas Technolegies LLC
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T3-1462854

Villlans Comunications Solutions, Vitlisas Communications Inc.
. Schaduls k-1(Form 1CRS) 1568 Faze 2
a) Distributive share Hem {c) 1040 fNllers enter the
@) : (b} Amount armount In column (b) on:
i1
oA
MK
{ ¢ [142 Inerest expense on Investment debts 142 o Ferm 4552, 5np 1
: ‘ : L Ssepage S ot Parthery
T: b (1) Invesurent Irncoma included on fines 4a, 4b,4c,end 4l ... b(1) 74,749 irsvacTens for Schadule K-1
ny {2) Investment exzerses Included on line 10 e e ae e b{2) 0 (Ferm 1088}
{s g 15a  Net earnings (loss) from self-emplcyment e taeeaeereaens o Sen. SE, SeczonAor 8
i Ssepsge b et Partrer
: §| b Gross ferming of fishing Income e rereresraeanaas 0 Breiens tor et Kot
o ¢l ¢ Gross nonferm income 0 IFerm 1881
¢ ! 162 Deprecietion ecjustmem on property placed in service sher 1986 1,772,188
t! b Acjusted geln or loss 9 Sevpige S of Purmers
o ! (o] Inrtructons
g 5 ¢ Depleton (other than oil 2nd gas) tar Schadule ket
' d (1) Gross Incorme from ofl, gas, end geothermal properties ..., 0 _(Ferm 1085} and
é ! {2) Deductons elloceble to ofl, gas, and gectherme! propertes 8 irsFuctons for Form €251,
4 5] e Cther edjustments 2nd lax preference hems (ettach schedife) 0
F 172 TWeOtlncom > R R T T YT N Fcrm 1118, check bozay
f | b Ramaofforelgn country orpossession  » . .............
Ie ¢ Towl gross income fom sources outside the Unlied States (etftach
g | senedule) e o P e
" d Tcal eppliceble deductians end losses {afiach schedule) 0
I e Total forelgn taxes (check one); > [J Paid (JAccrued | .. 0 Ferm 1118, Part il
: 1. Recucton in laxes evaﬂab_le for credh (efiech schedulg) e 0 Feem 1112, Part it
< g Other forelgn tax Informaton (zitach schedule) e ievisenas 0 Sealnstirctions ter Form 1418,
18 Secion 5g(e)(2) espenditures’ a Type » s } Sevpige ¥ of Fartvers
Insractens for Scheduke K-1
b- 4meunt e e ieriere s 0 {Ferm 1088}
o |19 Tax-exemptinterestIncome 8 Ferm 1640, fins 8b
t |99 Other tax-esempt Income Ceeeesterrenereeaisonnasens 0
21 Mondsductible expenses b rer e 899,657 Seeprgrr9and snot
h - Parsers instruciions ter
22 Cisvibutions of money (cash end markelable securites) veven 0 Sehecule K=1 (Form 1085
€ l2a  pistibutions of property othef Han MONEY . vu-ensovrse-eon 0
F 128 Recesture of low-Income housing cradic e
a From section 42()(5) pertnerships 243 [¢] Feem 1811, One
QOther then on fine 24a T . 24b 0
s {25 Suprlementel informaton required 1o be reporied separately to each partper (aflach edditional schedules f more space bs
v reeced):
P . .
Line 21. Nonceductible expenses
P
I
. Heals & Entertsinvent 834,421
™ Fenalties 65,236
e
n
' Total 899,657
a
I
!
n
{
°
r
m
2
t
1
o
n

sSIrrnsman
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CMB Mo. 154300358

SCHEOULE K-1 | Partner’s Share of Income, Credits, Deductions, etc.

Fem Tees) » See reparate instructions,
Sezamertefihe Treasury
A Fercalendaryuw 1859 €7 ax year toginning L1658, and ancling

- tval Sevar.y Sarvice

Fercers icentitylng number p D&-2488332 Partnership's identtying number b 7¢ -C514%50
Siamers rane, eddiess, end 2IP code Fennership's nerme, address, end ZIP coda
varstern Telecom, Inc,
112 Attess Vay Vitlizms Comumicatien Soluticn LLC
seonis, Tenn. PO BOX 25868: MD 26-22
KOUSTON 1X  77253-3548
2 Thzremerisa  [Jgenersl partner {3 smhed pertner F Fermers share cf fiatMies (see InsTuctons):
3 Umied figblity comzany member NOPrEcOUrSe  evvvvnraorenrenees S 0
£ whainge clensiy Is tis pertnar? B CORPORATION | Qualified nonrecourse financing  »+++  $ .. .. ..,... 0
T lgleprrvera (z} comesicora {7 foreign pastner? Other vtvrrsrecarecioananassaee  § 243,597,976 7
T Erter paer’s percertage of (D Batorechange (I Endel | G Tax shefer regisvaton number +==+ b ... ...........
Frefshaing  crreveecceree.s 30.00000 50 30.00000 0L} H Check hers M this partnership Is a putilcly raded
Lzes shanng 3.0_ .0‘0_(:_00 5 ,30.00000 33 parnership as defined In section 483(k}(2) v veree-reerre [J
Cu-arstpofeaphy)  wv-eeeee 30.00000 v 30.00000 %
€ |2S Center whera garmership filed return: I _Check arplicakle beres: (1) []Anel K-1  (2) [] Amended K-1
J  Arzhels et partner's capital account:
{3) Caziuataccziniat (b) Capintcontitong “,),F.'f?:f,', ;:::n. :;:sn," {d) withénwals sne (ey).?é?nié.‘n'f::mn'ff.;'
tegealng of your curirg year Cchadyle M=3 Gstritytons thrzugh {d))
140,115,241 g 23,935,773 |{ . 0 ) 86,179,468
(3) Distibulive share ltem {b) Amount a(r:)o::g:?nﬂ::ﬁ;\?g;z::
| 1 Crdinery Inceme (oss) fom ads ortusiness scovites = ...,.... 1 t12,432,872 Sewpage dcfPartners
"I TRetlncome (loss) tom rental real estaie ectviies e ) 2 g IngTucdens fer Sehadule k=)
" 3 He. Incorme (loss) irom other remtel eciviies eeaamans berae _:' 0 (Form 1085
LR ) sricho Inccme (less)” o
e H l.—.:gres( e trerreerrersernenan e 42 32,035 Sch. B, Partl, fine 3
T b Crdinarydividends L., ..ol b reereee e, 4b ¢ Sch. B, Partii, ans §
¢ T EBE Lttt reseres bere et e ' 4e i Sch E,Pactl lnsd
¢ Netshor=termecarhal galn (10SS) L, ... i iiiiiiniiienaans ‘da 0 Seh. D, firs S, cak ) )
{ | e Netizng-tem cerral gain (Joss): i3
- (1) 2£%% rzte cain (foss) es e ateer et e e &) g Sch. O, fne 12, et (g}
€ () Toradtoryear ., .\ uuninnnenn... e taae et eeanienan 2 ) Sch. D, fine 12, ceL (0
< t Ctier portefio incerme (loss) (anach schedule) ,, ..., o renane At 0 Entaccn asslcatls Ane of your retwm.
s ] 8 Graanteed paymeniS 10 PRAINET L. .. .ersreerenereeeenneansn 5 o_’ e tor S emacl K-t
¢ Neteeclon 1231 gceln (loss) (other than Cue to casuahy cf thell) 6 -16,816 (Form 10635)
| 7 Cirerintome floss)  [eftach schedule) o 7 0 Entarenapclicatie ine of your retum.,
.
; ’: & CTharieble cormbutions (see Insructions) (2hach schedule) ... ... 15,648 Sch A, Gne 15 er 18
v r} 5 SeIn TS expense CedUCTON |,y .y reenronnrerenann. . 0 Seegages Tand ot
¢ £.:0 CezZucions releted to portfollo income (ellsch schedule) ..., . ... e Purtner's Instructicna tor
= 11 Cihercecucons (attachschedule) .. ... ... ... 0 Schecyte K=1(Form 10551
iz Low-tncome housing eredit
! (1) Frem secticn 42()(5) partnerships for property placed In
C £anite B0 1580 L ... isaaaeeet e e aas o
' {<) Cherthanen !Ir.a 128(1) for property placed in service belcre 1550 9
c! (3) Fremsecton 42()(5) pestnerships fof preperty placed in Fermases, ne§
R L O P g
¢t (%) Cherthanonline 122(3) for praperty plazed In service eher 1583 0 !
i | b Cuarfedrehetiitzton expenchures related to rental real estzte o
s ! DI I T T T S S I L BRI N A S A AP R P Y
' ¢ LCreciz (other than credits shown on lines 128 and 12b) related Soapige 8 of Pumners
| 12 rental real ectale eCOMUBS .. iiiaveenerinerononoannnns . Hae 0 Ingirucuons ter Schodule k=1
: & Crezrsrelaied to other rental eCBVIES .. ....ueervnnnn.- R 12d 0 (Ferm 1085}
I SREr eSS i .. fna] 0
eracrk Reducticn Act Ncﬂ:e, see lnstmct!ons for Form 10€S. Schedule K-1 (Form 1065) 1599

MCFPAESS
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¥orthern Telecom, lne,

Cchedule X-1 (Form 10635) 1539

04-248£332
Pags 2

3) Dlsb‘ﬂ;u::ﬂvo share Hem () Amount a(;)oLiio‘:LtcTu:’:e(.fb)ﬁ:’;'
Ll
#1142 interest expensa on Investment debts 14 0 Form 4952 Bne 1
En: b (1) Investmentincome Incluced on fines 42, 4b, 4c, and 4f . ..., 1) 32,035 i.::.:. u: Puters
i (2) Investment expenses Included online 10 ........... ... b(2) 0 [ (Faresvegy ooV Rt
‘s f {153 Netearnings (oss) om seff-employment  ............ 152 0 Sch. SE. SecdenAor B
: 5. b Gross tarming or fishing Income TR T T T N 158 o i’.;’i:i::.’«'.':‘{fl'.?m L33 ]
mp ¢ Gross ponferm income I 15¢ 0 Ferm 088y
3P [16a Depreciaton edjustment on property placed In service efisr 1365 162 759,509
i; b Adjusted gain or loss treeer et e et sanb e nresnnneen 18 0 Ssepage b of Partners
!,’. ¢ Depleton (other than ofl and gas) 16¢ 0 ":"""s“:':"'k‘_‘
¥ ] d (1) Gross Income trom oll, gas, end geothenma! prepertes ... .. &«1) 0 (Farm 1;a:1ua
é £ (2) Deductdons allocable 10 of, gas, and geothermel propertes d(2 0 Insvvctons ter Form 8251,
3 7| e Otwer adjustments end tax preference hems (etach schedule) 16e 0
g 17a TYPEQ'MCDN > D R R LR R IR IR F-fi* Ferm 3118, ehock boasg
N b Neme of forelgn country or possesslon » :'::;';-.
IE ¢ Tota) gross Income from sources outside the Unied Steles (attach 3
g SShOTUIE) L. uiiiiiei et o, LTS g Ferminena
n d Total epplicable ceductions end losses (eTech schedule) | . 17d 0
T e Total forelgn taxes (check one):  » [JPaid [JAccrues 17e 0 Farm 1178, P2t
x t Reductonin taxes avellsble for crednt (erach schedule) 171 0
e B sreen Forem 1118, Pet I
s g Other forelgn tax Information {ztach schedule) P 17q o See Instrictions far Form 1116,
18_ _Seclon 55(e)(2) espenditures: a Type » =~ T lziry } Ses pagedof Parnars
BOAMOUTE e e 0 P prmuciterserseu ke
o |19 Tax-exernptinterest income 18 0 Form 1046, Ins g8
¢ |20 Other 1ax~-exempt Income 20 0
h 21  HNondecductble expenses oot e iaean mee e ee .- 2% 385,567 } :::‘::::::.:;:::m
22 - Distibunons of money (cash and merketable secomues) cens = 0 Scheculs X-3 (Form 1085}
€ 23 Distiburons of propernty other then rmoney et eiareseneea 3 0
¥ |24 Rezapture of low-Income houslng credit B
a From secton <2(j)(5) partherships 243 0
b Other than on line 248 RO YT o:’ Formse1t, ne s
S |25 Supplemental informaton required to be reported separately 10 e2ch pariner (attach acdeicnal schedules if more space Is
u needed):
P Line 21. Hondeductible Expenses
p
L Meals & Entertainment 357,609
T Fines & Penalties 27,958
:’ Total 385,567
2
i
l
n
H
-]
r
m
a
1
f
-]
n
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Fage !
U.S. FARTNERSKIP FITVRM OF INCONE ase
llana Cemrundcitions Sfclutieons, Lle I6-C134950

1599

-4 Wiltel Cow 12 Milllams Comm Nortl (uc 1re)
3€-C2348%0 13-134945%

M-?‘GEJJz

STATDENT 1 - COTHER INCOME
S IR InCoMT
Cner Interest Income

{3,5€0)

ellirecus Noncpetrating Inceme 137

STher Miszcellaneous lrccoe 113,874
byory ¥4

110,217
— e



£E/05/2066 - 09:1B:55 AM

wil1sams Ceprmodcesticrs Solutions, LIC i
Yoic: 1939 -

20 CTHER LEDUCTIONS
Acvertiaing
Acvertising - Event & Trade Shows
Noncdecuctitle Bus Heals & Enterztain
Dues & Sutscricticny
Freight & Pestage
Intercorgany Expenses
Tolephone ¢ Cemrurdceaticn Expense
Transpertatien Lxpense
Utllities
Other Office Expenses
Becks § Subseripticns
Ccrputsr Supplies ¢ Maintenance
Data Processing
Cffice Supplied ¢ Expense
Other Supplies & Materials
Cuzrent Years Armort - Form 562
Scok Arertization
Sales Cerrmlssions
Industry Dues § Membership
Dues & Marterships
Resedrch and Develcpment Exjenditure
Prcfessional Fees
Dpleyee Expenses
lnsurance Expense
Festructuring Charges
Other Miscellaneous [ecductlions
Intez/Intra Ce, Allecaticne/Ecpense

U 5. PARDNEPSHIP FETURN CF INCOME
T€-0834550

Wiltel Com LIS Willfams Cemm  Fern) (wo 110
Je-08349¢0 1-134948) Ce-4281)2

STATENNT 2 = CTHER DEDUCTIONS

10,231
2,5¢2,160
11,152,03C)

21

[
12,571,131
14,835,041
20,284,422
26,611,132

1,178,348
21,172,050
[

0
5,601,62¢
26,836,826
758, €54
3,258,033
[

419,851
[}
[}

[
32,111,330
14,283,010

1,825,692
€,2€5,687
1,388,819

[

C et e -

Capital Chazge OQut - — -
Tapenses AFE-Changes—- ——r-—-———"- —— 7 ==—
Expense Project Crarge-Cuts

Job Coat Charge-Outs

TOTAL

12
[

DU— I

157 050,036

Fige 2



T€/05/2000 - 09:38:56 M

#111tams Cormunicaticry Scluticens, LIC
reaz: 1939 e

& JIZDITIONAL SECTICY J€JA CUSTS
inventory = Sec 2€3A Add

VU.S. PARTHNERSMIP RLTURN CF INCONT
16-0534950

Wiltel Cew LLC Williams Com  Nortl (W LIC)
T6-0524588 13-13434%51 04-248€332

STATDENT 3 ~ SCH A, ADD'L SECT Z€JA COSTS

L0€, 838

Fage )



L6/C5/2000 - 09:16:56 AN L
V.S, FARINERSHIP ADTURN OF INCOME G

williams Comwnicaticna Scluticns, LLO T6-C83455¢
Teac: 13989 .
-
Wiltel Con LI Willitms Coom Nerzd (we 10}
16-0%24588 13-3315481 04-248€132
STATECENT 4 - SCH A, CTHER CTsTs
$ CTHER CGSTS
cperatien Expense 106,067,587
milntenance Expense [
reals s Enterstainment - 20V Deduct 2,381,068
Zther Cests — - luneeie

TITAL 128 865, 4587

- —



06/03/2600 - 03:18:57 M

wiilia—= Cc=—:nlcaticns Solutions, LLC
Yeag: 1938 ;i

§ CTHER CIRMENT ASSETS
pel Inc Tazes - Fed Curr Asset
Prejald Franchlise Taxe2
Prepald Pent
Frepald Irsurince - General
Prepaid Cermiaicens
reraie Sranspcncer Experse
other Prezald Josets
cther Current Aosets

TITAL

U.S, FARTNERSHIP RITURN OF INCOME
T6-£824850

¥:ltel Con LIC  Williams Cerm Noptl (Wo LLC)

18-c23¢950 13-134948Y 04-24PE322

STATDZENT € - SCH L, OTHER CURRENT ASSETS (BEG)

2,720,000
[
1,558,733
352,291
8,452,275

0
9,$23,712
1634, 818}

22,092,096

Page



6£/05/2000 = 09:18:58 AM

willfa=s Ccmmunicatlicrs Solutions, LIC
Year: 1599 .

1) CTHER ASSETS
rganization Exjence
Cepesits
Long~Term Nctes Recelvadle
A~xrtizasion of hen-Corp ~ Cyclesat
Nen-Corpete Agreement = GATS
Axrtizatien cf Non-Comp = GATS

TOTAL

U.S. PARTNERSNIP RLTUPN OF INCOAE Fage 7
76-£534580

¥iltel Coa LIC  Willlams Cormm  Nertl (W 1!
J€-c24880 113245181 0!-‘,4!5’):2’"“

STATDMENT 7 - SO 1, CTEER ASSETS ({EEG)

40,450
1,562,218
1,716,348

[

_

J 106,048
Ee— Y



viiltams Cermundcations Scluticns, LLC
yerr: 1999 o

¢E/09/2000 « 09:18:58 AXM

17 OTYER CURREINT LIABILITIES

Tax Collections Fayalle

Accr Taxes = Property Taxes

Acer Taxes - Franchlise Taxes
Azce Taxus - Sales & Use Tax
Acer Taxes - State Income

Acerz Taxes - Forelign Inccme

Accr Taxes - Other

Acer Drp Incentive Plan Exp

Azer Payroll

Ager Thritk Plan

Accr Vacatien

Accr Workcrwn's Comp

FAS 112 - Post brp Ben « Curr

FAS 87 = Accr Pension - Curr
deerusd Codmissions

decrued Bonus Plan -~ All Erployees
fayrell Tax wWithholding

Cther Accr Drployes Benelits

Aecr Auditing Expense

Accr General Liability Insurance
Acer Legal Expenss

Presfdents Club Accrual

Other Accrued Liabilities

Cef Revenue = COther

Centracts In Progress

Leforred Revenue

Other Accrued Liabilitfies

Oef Inc Tixey - Fod Curz Liadility
Cef Inc Tixes = Forelgn Curr Liab

TOTAL

V.5, FARTHERSHIF RETURN OF INCOME
76-0%245%0

Biltel Ccm LLC  W(lllavs Com  Norfl (w: 1ic)

Je-nsis9se J13-1245451 04-242£3132

STATRGENT 8 - SCH L, OTHER CUR LDMSILITIES (BEG)

211,083
158,593¢
100,194
2,224,546

162,110
1,558,530
[}

1,083,429
€,152,904
12,756,5082)
21,355,552
17,81

[
2,809,832
[

0
S,E61,704
2,864,418
183
58,787
1,306,361

0

25,238,111
37,458,384
49,433,58)
11,218,93%
4,783,028

0

386,317

187,858,901

rage 8
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06/09/2000 » 05:18:58 AX

U S. PARTNLRSHIP RETURN OF INCOME
¥illlams Coerunicatiens Sclutions, Lo 76-0536930
Yeat: 1589 oL
Wiltel Com LIC  Williams Coom  Nort] (we Lo}
J€-053¢950 23-1348651 04-2¢0€332

STATEINT § ~ SCH 1, CTFER LIASILITIES 1EEG)

20 CTHER LIABILITIES
Def Inc Taxes ~ Fed NenCurr liad 0
Cef Inc Tazes - Stats/Clty MCurr Lia 153,900)
Defersed Inceme - Othar 4,150,223
[-]

FAS 106 « Fest Ret Sen - All « NCurr

TAS 87 - Mcer Pensien - NCuse [
Cther NenCurrant liatilities €367, 000

TOTAL 16,463,827



Pige 2

U.S. FARTHERSKIP ALTURN OF InCoNE
r3 Corsrunfcaticns Solutiona, llc T€-055455¢

az. 1599
! Flltel Con LI Will{ams Cemm  Neppy 1% LL0)

1£-0834550 1321348451 84-21eel1

STMTDMDNT 10 - SCH 1, CTHER CURRENT ASSETS (£p)
€ $T-I3 CURAENT ASSETS

TeTper3ry Cash Investments [
Zrez3id Rent 1,700,968
Irezadd Insuranes - Genezal 164,538
Prezatd Insurance - Property Casulty -]
Frezald Insurance - Executive Risk [
F-ez3ld Insurance - Hiabiliey [
f-ezald Insurance - Werkmen's Cerp [}
Frezatd Cormmlatons 4,467,380
> Prepald Assels E, 068,628

[]

22 Held For Sals

¢
¢

—_—

TIIAL . 12,401,818
e ——




£6/09/2000 = 09:18:53% AX Page 12
U.S. PARTNERSHIP RETUAN OF INCOMGE e
wi1llams Cerrunfcaticns Sclutions, LLC 76-C%349%0
Yeaz: 1989
o Wiltel Com Ll willtams Cocrm Nortl (WS LLC)
16-052495¢0 53-1245451 04-248€332

STATDMENT 11 - SCH 1, OHER ASSETS (DHD)

13 CORER ASSETS

Unamertized Debt Expense [
fepralts 12,223
lerg-Term Nctes Recelvatle ]

TCTAL 12.22)



. 4. List the total number of employees that are Miami-Dade and Broward County
residents. The number of employees submitted is to be accurate as of the submittal

date of your proposal.
266 employees.

5. Submit proof of occupancy of the Miami-Dade or Broward County location
identified in item 3 above. If a proposer is Jeasing space from another company, a
copy of the lease or an affidavit from the lessor must be submitted.

6. Submit a copy of the Miami-Dade or Broward County Occupational License that
authorizes the business to provide the goods, services or construction to be purchased.

7. Complete the following:

Proposer: NextiraOne, LLC .

Federal Employer Identification iNumber: _76-0534950

Address: 2800 Post Qak Boulevard

City/State/Zip- Houston, TX 77056,

Telephone: (_713) 307-4000 Fax: (305 ) 675-7908

. I hereby centify that to the best of my knowledge and belief all the foregoing facts are
true and correct.

Signature of Authorized

Representative:
Sr. Vice President

Title:
Mike Olson //Z
Date: ///

STATEOF ] e€Yas
COUNTYOF _Haycy s

SUBSCRIBED AND SWORN TO (or affirmed) before me on
A‘pf! [ gl \QCC 3 +

- o
by M. Ke Clscit .@She i@
@ or

(Affiant)
has presented as identification.

. (Tvpe of Identification)

REVISED 3/7/2003 Page 2 of 3




FIRST-CLASS
US. POSTAGE -
PAID
MIAMI, FL
PERMIT NO 231

505252-7 TRANSFER
____BUSINESS NAME / LOCATION , LICENSE NO. 262375-0
’ "= "NEXTIRAONE LLC -
MIAD 3030
33122 UNIN DADE COUNTY

OWNER
NEXTIRAONE LLC
Sec. Type of Business

213 INSTALLATION SERV (NO CONTR)

TriS 15 AN OCCUP ATIONAL
TAZ ONLY. T DOES w7
PEMWIT THE LICENSES TO
ANY  EISTING

EMPLOYEES
30

REGULATORY OR 20ONMG

u“,“ ™E co%’gw oh DO NOT FORWARD
ﬁé;:{ivn%ﬁ%.g’;égiﬁ NEXTIRAONE LLC

W s "N ATTN TAX DEPT

e oomimes P O BOX 998526

oK MIAMI FL 33299

PATMENT RECEIVED
WiAMEDADE COUNTY TAX
COLLECTOR:

04/09/2003
02100017001
000022.50

SEE OTHER SIDE H



FIRST-CLASS
U.S. POSTAGE
PAID
MIAMI, FL
PERMIT NO 231

subrfRAmin LOCATION REiR¥Ako. " 262375-0

NEXTIRA LLC
Ml

AD
33122 UNIN DADE COUNTY
OWNER

3030

el EXTLRE LS

ype EMPLOYEES

e s P13, INSTALLATION SERV (NO CONTR) 30
o0ts T -

vIOLATE ANY

EECULATORY oA TONNNO

e R DO NOT FORWARD
o s e

E.C:‘A’:.'n”u;uw £33 NEXTIRA LLC

N o oF e ATTN TAX DEPT

LCENSEED  cusunch- P O BOX 998526

MIAMI FL 33299
PaTMENT RECEVED
W 4 WDADE COUNTY TAX
COLLECTOR

03/28/2003

e P T P N S T L Y R LT R B

SEE OTHER SIDE



NON-EXCLUSIVE TELECOMMUNICATIONS,
DATA NETWORK, AND SHARED AIRPORT
TENANT SERVICES MANAGEMENT

AGREEMENT

A -

made as of the /? r

MR

Two Thousand and Two.

Between the County:

AND THE CONTRACTOR:

Description of the Project:

' . Dated 1/24/02

day of Z;BMA-/L/ inthe year

Miami-Dade County Florida, a political subdivision of the

- State of Florida, acting by and through its Board of County~

Commlssipners, hegeiweﬁer called the "County", which shall
include 1t$ officials, successors, legal representatives, and
assigns,

NEXTIRAONE, LLC
2800 Post Oak Bouleverd
Suite 200

MD 25-12

Houston, Texas 77058

Which term shall include its officers, pariners,
employees, successars, legal representatives and
assigns.

Provides for the operations, management, maintenance,
service; support and equipment and supplies of certain
telecommunications and data network, infrastructure,
hardware and software systems for Miami-Dade Aviation
Department as more specifically herein.



upon being given one hundred and twenty (120) days notice of the termination from
the Department. The purpose of the transition program is to ensure that either the
new vendor or the Depantment’s qualfied operating and maintenance personnel are
trained in all aspects of the System, provided that the Contractor's sole
responsibility shall be to implement a program in good faith and in no event shallthe
Contractor have any liabihty or responsibility for whether the new vendor or the
Department’s qualified operations and maintenance personnel actually are
competent to perform the Services to which they are assigned. As part of this
transition plan, the Contractor will be required to ensure that all applicable
equipment and systems are operational and installed in accordance with plans and
specifications, and ensure that Documentation is submitted to the Depaniment as
stipulated in this Agreement, including, but not limited to, as-builtrecord documnents
and manufacturer's operations and maintenance manuals, and operational

procedures specific to MDAD.

4 Limited Transition Plan: If the County desires to terminate and provide notice of
less than one hundred and twenty (120) days, butin no event less than thirty (30)
days, the Contractor will take all reasonable steps to assist the County in effecting a
smooth transition to a new provider, such as the stafﬁng overlap of managerial,
administrative, or technical personnel from the Contractor, with the incoming new

’ provider or the Department's personnel, to ensure that either the new vendor or the
Department's qualified operating and maintenance personnel are trzined in all
aspects of the System. The support would be provided in the areas that pertain to
the County, rather than internal Contractor operations. Any overtime work required
to support such a transition overlap would be incurred by either the County or the
new provider. In addition, the County may negotiate with the Contractor for a
contract extension for such a transition program, which would include compensation
to the Contractor, which may be paid by either the County or the new provider.

ARTICLE &
OFFICE SPACE AND PARKING ARRANGEMENTS

A Existing Operations | Engineering Space ’_j

1 Based on thirty-eight (38) assigned personnel, MDAD will provide to the
'}k Contractor its existing workspace as described in Exhibit 3 (the “Space”),
plus loading dock access and storage space for cables, to the Contractor at
no cost. No additional space will be provided by the Depanment in its
facilities for the personnel of the Contractor or any of its subcontractors. 4

2. Custodial Service for Office Areas: MDAD will provide routine custodial
service for the Contractor's offices and engineering area This service shall
include cleaning of floors, and emptying of waste paper and recycled paper
containers. This custodial service shall not include the routine cleaning ofthe
two (2) Core Rooms These locations shall be cleaned and maintained by

the Contractor.
' Dated 1/24/02

30 of 98



29. Entirety of Agreement

The Parties hereto agree that this Agreement sets forth the entire agreement
between the Parties, and there are no promises or understandings other than those
stated herein. None of the provisions, terms and conditions contained in this
Agreement may be added to, modified, superseded or otherwise altered, except as
may be specifically authorized by subarticles 12 and 17 to this article of the
Agreement, or by written instrument executed by the Parties hereto.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as
of the date first herein above set forth.

N,

Contractor Miami-Dade County

AN
By: %l Q%Y ‘ By: W’L T

Name: Dag_vjd zr, Gatto . o bame Sku% &61\_"5:&_’_ —
Title: __cnief Operations Officer Title ane oed”

Date:mu_lm;ﬁ Date:_;'é/ ¢ a—:x&__{.\
Aftest: é}h\_-v-\‘r\/ Anest:W
Secretary erk of the Boar

Approved as to form
and legal sufficiency

Assistant County Aftorney

hd

Dated 1/23/02
98

10 of 98
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APPENDIX F
Affidavits



APPENDIX F

MIAMI-DADE COUNTY

MIAMI-DADE AVIATION DEPARTMENT SINGLE EXECUTION
AFFIDAVITS

(Submittal with Proposal Required)

This swomn statement is submitted with the Proposal/Bid for:

PrOjECt Title: Hon-Exclusive Telecommunications and Network Management Service
‘Agreement

Project Number MDAD-04-01

COUNTY OF Miami-pade

STATEOF Florida

- o

Before me the undersigned authority appeared, Mike Olson {Print Name)

Texas Drivers License

who is personally known to me or who has provided
as identification and who did (did not) take an oath, and who stated:

That he is the duly authorized representative of

NextiraOne, LLC
(Name of Proposer/Bidder)

2800 Post Oak Boulevard, Houston, TX 77056

(Address of Propaser/Bidder)

hereinafter referred to as the contracting entity being its

(Sole Proprietor)(Partner)(President or Other Authorized Officer)

and as such has full authority to make these three affidavits and say as follows.



AFFIDAVIT NO. 1
SWORN STATEMENT UNDER SECTION 287.133(3)(a),
FLORIDA STATUTES, ON PUBLIC ENTITY CRIMES

1.. 1 understand that @ "public entity crime” as defined in Paragraph 287.133(1) (2), Florida
Statutes. means a violation of any state or federal law by a person with respect to and directly
related to the transaction of business with any public entity or with an zgency or political
subdivision of any other state or with the United States, including, but not limited to, any bid or
contract for goods or services to be provided to any public entity or an agency or political
subdivision of any other state or of the United States and involving antitrust, fraud, theft. bribery,
collusion. racketeering, conspiracy, or matenal misrepresentation.

2. I understand that "convicted" or "conviction” as defined in Paragraph 287.133 (1)(b), Florida
Statutes. means a finding of cuilt or a conviction of a public entity crime. with or without an
adjudication of guilt, in any federal or siate trial court of record relating to charges brought by
indictment or information afier July 1, 1989, as a result of a jury verdict, nonjury trial, or entry of
a plea of guilty or nolo contendere. .

3 Tunderstand that an "affiliate” as defined in Paragraph 287.133(1)(a), Florida Statutes, means:
1 A predecessor or successor of a person convicted of a public entity crime: or

2. Anentity under the control of any natural person who is active in the management of the
entity and who has been convicted of a public entity crime. The term "affiliate” includes
those officers, directors, executives, pariners, shareholders, employees, members, and
2gents who are active in the management of an affiliate. The ownership by one person of
shares constituting a controlling interest in another person, or a2 pooling of equipment or
income among persons when not for fair market value under an arm’s length agreement,
shall be a prima facie case that one person controls another person. A person who
knowingly enters into a joint venture with a person who has been convicted of a public
entity crime in Florida during the preceding 36 months shall be considered an affiliate.

4. [ understand that a "person” as defined in Paragraph 287.133(1)(e), Florida Statutes, means
any natural person or entity organized under the laws of any state or of the United States with the
legal power 1o enter into a binding contract and which bids or applies 10 bid on contracts for the
provision of goods or services let by a public entity, or which otherwise transacts or applies to
transact business with a public entity. The term "person” includes those officers, directors,
executives, pariners, shareholders, employees, members and agents who are active in

management of an entity.

5. Based on information and belief, the statement which 1 have marked below is true in relation

to the entity submitting this sworn statement. [Please indicate which statement applies.}

Neither the entity submitting this swomn statement, nor any officers, directors, executives,
panners shareholders, employees, members, or agents who are active in management of the
entity. nor any affiliate of the entity have been charged with and convicted of a public entity
crime subsequent to July 1, 1989.

The entity submitung this sworn statement, or one or more of the officers, directors,
executives, panners, shareholders. employees, members, or agents who are active 1n
management of the entity. or an affiliate of the entity has been charged with and convicted of 2
public entity cnme subsequent to July 1, 1989, AND (Please indicate which additional

statement applies.}

F-2




C2'O Ne 13485012

Depreciation and Amortization

cerm 4562 (Including Information on Listed Property) 2OOH

Secarmentof the Treasury
internat Resenye Service 19%)

Namels) the »h on petern Business or athiwriy 2o which this termzeltes ldtnU’f‘ylng number
villiams Communications Solutions, (L€ SELL/SRY FHONE EOUIP T6-053L950

Part |- Election To Expense Cerlain Tangible Property (Section 179)
)i you have any "hsled propeny”, compiete Pari V beloie you complete Part )

p- See separate Insbuctions » Attach this torm to your retum. Crreemt. 67

1 Maximum doliar irmnabon. if an enterprise zore business, see page 2 of the inspuctions r*‘ f $20 600
2 Total cost of secton 179 property placed in service See page2 of the instucaons . . . ... 2 | C
3 Threshold cost of secton 173 property before reduchon in fimiaton ... . 3| $200 000
4 Reducon in imutaton. Subtact ine 3 rom kne 2. I 2e70 of less, enter ~0- e 4 | ¢
5 Dollar limhaton fof tax year. Subvact hne & from fine 1. } 2er0 01 less, enter ~0-. It mamed
fiing separztely, see page 2 ottheinsvuctions . . . ... .. . .. ... ... L 5 20,000
(@} Oescrgucn of proseny {b) Costibusinuss uss oniy) {C) Etecrec cost
6 0 g
0 0
7 Usted property. Enter amount from line 27 e e [ L I AU
8 Total elected cost of section 178 propery. Add emoum.. incolumn (c).tinessand? | . . L. .. 8 @
g Tentzgve decucton EnferthesmallerotlneSorkne® .. .. ..., .. ... . ... ... i g
10 Carryover of disallowed deduction rom 185%. See page 3 ofthe:nstrucdons . .. ... .. AL Q
11 Eusinesgincerms kmitation. Enter the smaiter o Lusiness maecmeinctioss than Jercjorhne § Isseirstruttions 11 20,000
12  Section 179 expense deduction. Add ines § and 10, but do not anter more thanbane 1t .. . . ... . 12 [\
13 Carryover of Oisaliowed deducton 10 2001, Addfines § and 10, lessne 12 - [ 13 | 0 N '

Mote: Do notuse Fart Il or Part 1l below for listed propeny {automobiies, cenan other vehicles, celiular telephonss,
cenain computers, of propenty used for entenainment, regreation, or anusemeant). Instead, use Pari V lor listed property.

.Part i, MACRS Depreciation For Assets Placed in Service Only During Your 2000 Tax Year {Do Not incluce
listed property )

Seclion A — General Asset Account Election

14 It you are making the electan under section 166(1)(4) to group any assets placed in service dunng the lax yesr iNlo one
or more ceneral assef accounts, check this bor. See page 3 of the instructions »
Section B—~ General Depreclation System (GDS) (See pa':e 3 ol me ms\mcuo ns )

{B)sonsnang €} Easis tor cezrecisnon
(3) Cussificancactprorerty | yoarplicedm  Hrusimpsshnvestmentuse (diReccvary {e)Convennen ) Metnoe (9) Geprecranon coaucuza
service Chly==see nsaucuons) pence
1Sa I-year propeny SRR . [} 0
b E-year preperty 7,012,092 Syr HY 2000B 370,805
¢ T-yea propeny 531,434 Tyr HY <0008 18,430
d 10-year property 0 s}
e 15-year property 0 [}
t Z0-year property [} )
g 25-year propesty 1} 25 yrs. S/t 0
h Residential rental ¢} 27.5 yrs. Nt S/ [}
property 4] 27.5 yrs. tAtd SIL .0
| Nonres'denlal reaf e 35 yrs. MM S D
property [} MM S/L 5}
Secyop C--pAllernaiive Depreclation System (ADS) (See page 5 of ine instrucuons.)
16a Class lile T Q S/t ¢
b 12-year : 0 12 yrs. S ¢
¢ 4C-year 0 40 yis. MM SiL
Pert 31 Other Depreciation (Do Not Include Listed Property.) (See page 6 of ine insiuctons.)
17  GOS and ADS deducuons tor assels placed in sefwice in tix years beginning belore 20060 ... .. ... 17 8,415,218
18  Propery subject 1o section 168(f){1) electon __ ... .. ...... i U L e
19  ACRS and other depreciation . . .. ... ... e e 13 <}
Parl. ]y Summary {See page 6 of the instrucbons.)
20 Usled property Enter amount tomBne @8 L L L. L. Ll i eeeein ceeeaaa . 20 0
21  Towl Add deductions on line 12, hnes 15 and 16 in column (g). and hines 17 through 20. Ener here
and on the appeapnate ines of your return. Pannerships and S corporalions — see nstuctons | 21 8,808,203
22  For assels shown above and placed in service dunng the cutren year, - et
enier 1he porion of the basis afiributable to secbon 263A costs | . .. 22 0

For Paper~ork Reduction Act Notice, see page S of the Instructions. Capynghiuicl 2000~2003 Dsteirte A Tougns Tas Technalagues LLE  Ferm 4582 12::¢C
MCFPAGE



S

wittiams Communications Solutio. e
Form 48¢2 (2000} 76-0%34550 Page 2
‘Pan V. Listed Property (Include anomobiles, cera: ¢'her vehicles, ce'lular iefephcnes, cenan computers
and property used lor enteanment, recreaton. ¢f 2 wsement) .
Note: For any veticie tor which you ere vsing 193 nencard mileasze rale or deductng lease expense. cormplete onty
23a, 23b. columins () through (c) of Secton £ 23t Secton B, 2nc Secton C d epplicable

Section A —Depreclation and Other Information (Cavtion: Sex Cage 7 of the reTuchions for kmis Inr passenqer automobiles. )

233 oc you have eviConce e Jpperithe Busmesy investmariuss ca mas? myumno 7ab  H “tes " 1s the evicence wrmen? m‘{esmNo
(F) i
romstet s | ovetabesin | e | ot (Bl O W ol | cicrs
vanicies tiest) serace petzentage L usecrlyl peqce |Convention Cruzchion - cost 9
28 Fropery used more than £0% in a qualiied business use (S fage § of he InsTustonsy
% o 0 0 [}
D 0 0 0 o
% 0 0 s} 0
25 Property used 50% or lessin a qualfied business use (Sex fege 6 of the instruttons.).
K 0 0 S/L - ]
% ] 0 SiL - 0 - .
) 2 0 SiL— o] L
26 Add amounts in column (h). Enter the wial here andonl-e 20, page1 . . ... .L"’G 4} : ‘
27 Add amounts in column (7). Enter the tctal here and ¢ fire 7, pege 1 i e f27 °

Section B~ Intonmallon on Use of Vehicles
Complele this secuon for vehicles used by 8 sole prognetor, saTtner, of glher “rmare than 5% owner,” of refated person H you provided
vehicles 10 your employees, first answer the questons in Seszon C 1o see ff you reel an exceplion to completnyg this secton far those vehides

28 Total business/investment miles driven curng {3} (d) (c) {d) (e) n

the year {do not include commuting miles — Verisie Vehich 2 Vericle d Venicle 4 Vehicte § st Wekicle 8

see page 1 of the instructons) . ..., .. 0 ] 0 0 0
29 Tolal cornmubng miles Eriven during the year | —0{-- - 0 — 04 e 0 ) ¢
30 Total other personal {non con'muung)

mriles driven ... ... 1. 0 ¢ ¢ 0 0 0
31 Total mules driven dunng Ihe yea:

0 ¢ 0 0 0 0

Add Lnes 28 through 30 | |, . .

Yes | No Yes No Yes No Yes No Yes No Yes No

32 Was the vehicle availatle tor personal

use during oti-gduty hours? _ . .
33 Was the vehicle used prmanly by &

maore than 5% owner of related person?
34 s another vehicle availzble lor perscnal

Schon C —_ Questons for Employe~s Who Provide Vehicies far Use by Thelr Empleyees
Answer these questons 10 Celermine f you meet an exceriin 1> completng Secton B for vehicles used by employees who

are notmore than 5% owners or refated persons See £z;: € of the instructions

+ { Yes No

35 Do you maniain a wnlien policy siaterment that prorit s el personal use ¢! vel cles, tncluding commubng, i

by your employees? . L.iiiieaies o e e e e e
36 Do you maintain a wittien policy statement that prehit=s personal use ¢l vehicles, except cotrmuung by your empk:yees?

See page € of the instructions tor vehicles used by czrorate elficers, diectars of 1% of more owners R, e
37 Do you Ueat all use of vehicles by employees as persz=2'vse? | e e e R
38 Do you provide more than five vehicles fo your emz'c, 2es, cbiain intormansn om your employees about

the use of the vehicles, and retan the inlammavonrecesed? . . .. ... ... ... e e .

35 Do you meel the requirements concerning quaified a2uramabile demons::e;cn u:e’ See page 8 of the instrucuons
Note' Ml your answer to 35. 36,37, 3£, or 3915 "ves " y5u <o not complets Senton B tor the covered vehicles ... ...

Part VI _Amontization
(e)
(a) * o _(b) . (<) C‘cdt)t Amorhzauan N (q .
Descrpuian ol cests steamaruzane amcrizitie peticder mertzavan oy
epng armsunt sezugn This year
percentage
40 Armoruzation of casts that begins dunng your 2000 tax year {See p2g2 B ¢l the instuctans ).
0 0
0 0
41 Amoruzalion o! costs th2t began belore 2000 . B e e . s . 41 812,867
43 Total. Add amounts in column (). See page S ol lh= i .s:ucunns far where to (epon ...... e e 42 812,887
MCFPARGO

Copyrightiz) 2000-2001 Deiosrte & Teuehs Tos Tecnncicgies e



SCHEDULE K-1
(Form 1865}
Decanmentof ths Tressury

Partner's Share of Income, Credits, Deductions, etc.

» See separate Instuclons,

CMB Nc. vtas-0050

2000 |

verernd! Rewenve Service | Ferealencat vear 2000 or tax vear tezmmirg 0% 01 300{ &ncencing 03 3t 2001
Fartner's Identitying number p 73-1349451 | Partership’s identitylng number p 75-D534950
Fanners name, agcress, and Q1P code 3 Pannership’s neme, eddress, and 2IP wode
Wwitliams Commuications, LLC witliaas Comm Sclutions, LLC
PO Box 22047-Tax Dept 2800 Post Dak Eivd,
Jutsa ox 7412% Houston X 77253-3568
A This panneris a D general panner O uwmied genrer F  Fanners share of hatilyes {see nstucions):
B} Limaed habilty company member Nonrecourse .. L1 ]
B what type ol entry is this paniner? ¥ Corporation Cuslfied rionrecourse ﬂnarcmg s- Y
C Isthspatnera B domestcora [ foreign panner? Other s 's'a'z-ézé 73
(t} Betorecrmangs ) Eamct L A [ A
D Enter panners percentage ol: er termnanon yoar G Teax sheher reg;suuon number R
Proftshaning .. ........... ,70.000000 =, 70.000000 9, 1 B Check here fl this parinership is a publicly vaged
tossshanng .. ........ 7° 000000 4, 70.000000 o fennership 2s defined in sexbon ¢88(k}2} | ]
Ownership of captal ... 70000000 s, 700008 w | T
E IRS Center where paninership filed return: x ! Check apchcable boses: (1) F Finat -1 12)Qbmended K-1
J  Analysls of partner’s capital account:
‘3) Cagitalaceount &t (b) Capialcnnuvidutad (c:) T_’:::r; ;:::‘a;:;." (d) Withdn wals and (e’)'f:‘;c':_:;f;:::)::::;;'
tepnming cf yoar cunng year Schecule b2 Qiststunans thraugh ()}
51,782,833 0 -18,25%,838 o ) 33,506,995
(2) Distributive share Hem (&} Ameount agz::g‘:?nﬁf::'ltr;:l:‘é)‘?:::
! 1 Ordinary income (loss) from tade or busme“ss.ac:umes . 1 -5,590,892 } Seepage ‘;" Famners
2 Nelincome (loss] from renita) real siete activites e . 2 0 Instruetons for Schagule K~y
n 3 Netincame [loss) fom other rental actertes T o o 3 - = o {Form 1085}
€ | 4 Poroho incorme (ioss). -
°© 3 Interest S s L 43 ° Sch E,Part), bne
m b Ordinary @vidends . .. L. .. Ll i e 4b 0 Seh B.Partif, ins §
e ¢ Foyalues ...l s 4c 0 Sch, €, Part), hne &
d Net shon-1emm capna! gam (loss) ________ 4d o Scb. O, e 5, coL gl
{ e Netlong-term capnal gan {loss):
L (1) 282 rale pain {Joss) B e{1} o Seh. D, bne 12, caL (p)
o (2) Totalforyear . .. .. ... ... .. ... ) €(2) 0 Sen. G kne 12, €2t 1) )
s 1 Other porsiohs income (loss) (anach schec:ule) ________ a1 0 Enter on aBpheatis hne of your re"
s § Guarameed paymentsto parnet L. L ... ... . 5 2 Seesage €ot Partners
) | & wetsecton 1231 gain (ioss) (other than cue to casuaty or thef) 5 0 [ ey St
7 Otwner income floss) _(aftach schedule) 7 0 Entercrnapphzatis hnect voyrres
D ¢
e | & Charitable cominbutions (see instuctions) (enach schedule) | 8 805 Scm A bne 15 or 16
3 4?» Section 179 eapense deduclion e, 5 0 Seepagertancaot
¢ 5|10 Deductons related to portiolic income (ana:‘h s:hedule) 10 0 ' Pannersinstructonsier
- }11  Oter deductions __{anach schedule) 11 9 Schaculs k-1 (Form s06sk
12a Low-mecome housing credit
{1) From section 42({5) pannerships for propery flaced in :
service before 1880 _ ... .., . ... . a{1) 0
(2) Other than on jine 128(1) for proper\y ptzced in service betore 1990 3(2) o
c {3) From secuon 42()(5) partnerships for propery placed in co p-Form 258K, bne §
r service afer 1588 e e e a(3) o
; {4) Other than on line 123(3) for prcperry placw in service aher 1589 a(4)n 0
i b Qualfied rehzbiitation expendiures selated to rental real estate D
a BCIVIUES . e e e 12h ° N
¢ Credns {other than credas shawn on hnes 1Za and 12b) relaled : Seepage 8 of Fartrers
10 rental real estate activives e e 12¢ 0 Insteuchiens tar Schedule K=3
d Ciedis related to other rental acuvities . ... ... 12d 0 {Farm 1065}
13 Othet ciedits 13 o 1

Schedule K~1 {Form 1065) 200C
MCFPAEOC

For Paperwork Reductlon Act Noﬂce. see |nst.mcﬂons Yu:r Form 1065
Cepynghnc) 2000 Daroire 8 Tovche Tax Tecnnolopres LLE

ERF



-_—

Williams Communications, LLC 73-1349.57

Sereauie k-3 {Form 108 27000 Faze 2
{c) 1040 filers enter the

(a) Distibutive share hem
(®) Amount smount in column () on:
’ l . © e
n f 143 Interestespense oninvestmemdebs o 14a 0 Ferm 4352, bne t
vt b (1) Investment income included on lines 48, 4b, 4c, and 4t b(1) 0 SeepagedclFanners
- . } instructions far Schecyte r=
{2) Invessment expenses included onfine40 ..., . ...... b{2) o] [Faeem 10653
£ {]15a Metearnings fioss) hom sefl-employment o 15a [ Sch. SE. Sacton A or £
i H b Gross farming of fishing income . 156 0 SeapaigesclFarners
9 ng Cee e
;M B brosslamng of BRI IEETE e e [ }Inwunmnx fer Schecute X-1
m B ¢ (3ross nontasm ncome T R S e e 15¢ 0 IFsrem 10851
T 162 Depreciaton adjustment on property placed in service afler 1566 162 712,571 N
:: i b Acjusted gan or loss et rubeenea e e e 16b 0 Leepage §ct Farners
| 11 ¢ Deplevon orher than oft and gas) L. 16¢ 0| imsnvcuans
: Akt ae e Ao ter Sch k-
f l;\ d (1) Gross income from ofl, gas, and gectherma properies | a(1) 0 ‘::mf |;::,".“1
% : (2) Deductans aliocable 1o o, gas, and gecthermal propertes d{2) e Irstrucucns tor Form €741,
e Other adjustments and tax preference nems (2fach schedule) 16e 0 ¥
F | 17 3 Narne of loreign country or U.S, possessiond»_ | . ., .. s 8
e b Gross income sourced at pastner Jevel | e R 0
.0 © Foregn gross income sourced 8t peninership level. o
g (1) FasSIVE ., . ttieiieeranrnansorarnanennaaaes, o [azew 9
" (2) Listed Categories {anachschedule) . .. ......... ... ... 17¢12) o
y (3) General hmnabon . .,.............. et 172 0
: d Decducnops allocaied and apportioned at pmner Jevel: IR
s (1) Interest expense . ... e e e 174l1) o
(2) Other . .......... e R ). ° ’
e Deducbons allocated end apporioned at parnershp )evel 1o - B Farm 1118, Part]
foreign source income 5
(1 Passive ... Liiiieiieiaa... et o e 0
{2) Usted Categories (anach schedule) , . ... ........ R (11T 0
(3) GeneralUMIEtoN || .. 1\t ieain e e aee aeaas 763 o r
t Total foreign tases {check one): » Oracs O Accrued o 174 0 Form 1116, Fart it
g Reducbon in 1ases evalable for credit and gross income from all o Form 111E. Fart Nl ane
sources (attachschedule} . . ..o o0 .. T & -8 4] Instructians tor Form 1418,
18 Secton 55{e){2) expendiures: & Type » NIRRT Seepaps § ¢! Fartners
""""" ot T trstructions tor Schezuis k-1
b Amoumt . RO e R L O U frorm0eny _
0 |18 Taz-esemptinterest income e, . 18 g Ferm 1040, bae 88
y |20 Other tax-exemptincome i he et 20 D
21 NONUeOUCDDIE EXPBASES ceeecacicn e e s 21 275,815 Seopagrs5and 10et
h ) . Fartrier's Instruehers tor
22 Distnbutions of money {cash and markelable securities) e 22 0 Scheduls k=3 {Form 10885}
3
23 Disinbuvons of property other than money ..., e 23 0
T 124 Recapwre of low-income housing credit S
a From secuon 42)(5) parinerships REEERLEREREREREE PN 24a 4] }an “"‘,_ et
b Other than on bne 248 b nseaneas a4 a ey e 24b 4]
3 25  Supplermental information required to be reported separately 10 each pariner (aftach addonal schecules A mate spaceis
p needed)
p
1
[3 e v e e e e e e o - = e . e e s ot e e e e R T T
m
n Uine 213 Nondeductible expenses L
1
i R Meals and Entertaimment S 235,197 e
A ClubDues .. 29,003 L .. AU
1
o .
r Penalties | - B PR
Do e TR e e R e
a
t Total $ 275,815 L.
I e e e e B e T T T T T SR
)
n

Copynignc) 2080 Deinitre 8 Fouzns Tas Technolpea LLT Schedute K-1 {Form 3065) 2000  MCFPAFOC



SCHEDULE K-1

(Form 1065)

Deparmentot the Treasury
tatermal Revenue Servict

Forcalencsr year 2688 cr s vear tegnaing 01 01

7DO§ and ending

Partnet's Share of Income, Credits, Deductions, etc.
» See separate Instructions.
03 31

OM3 No, 1548-gQ05¢c

2o | 2008 |

Pariner's identitying number p D4-7LBL33?

Pannershlp'; identtylng number »

76-0534950

Panners name, address, 2nd Z2IP code

Kortel Netwerks, 1ne. ’ Witliams Comn Sclutions, LLC

200 Athens Way

2800 Post Oak Blvd.
PO Box 3568: MD 24- TAX DEPT.

Farnership's name, address, and ZIP code

Nashville N 37228 houston Tx 77253-3548
A This parineris a O general paniner O hmned pantner F  Faniner's share of habilues {see insbuctions):
B limvted liabilty company member Nonrecourse . S ... 0
B What iype of entity is this panner? > COFPORATION Cualified nanvecourse ﬁnancmg S °
¢ isthispannera  B) comestc o3 'D foreign pa‘lnﬁel:? , Other < 249,449,161
alore Changs i, L LR S S T emceven.sa
D Enter panners percentage ok: B terminauan v G Tax sheher regisoaton number
Froftsharing .. ... el 30.000000 = 30. _099099 e. | H Check here it this pannership is 2 publicly raded e
Lossshanig .. .......... 0. _C_O_OOQC_) 4. 30,000000 s, parninership as defined in secton 468(xM2) | 0
Ownership ol capital o " 30000000 s, 30000000 -/, """
E IRS Center where pannership filed retsn ! Check apolicable bores (1) ElFmnal K=1 _{2) D Amended K-1
J Analysls of partner's caphal account:
W crmcns | e | QIR | @i | SR
teginmng el year HHRG ysaz Schecule Mo2 distntuhons through el
22,184,152 . 0 -7,€23,930 o ) 14,340,222
{2) Distributive share Rem () Amount agﬁ)ol::?nm;f;;:‘;)me
on.
1 Ordinary income (loss) rom tede or business aclvies 1 -2,567,440
) nary income [IBSs) I tem T e T Seepage s of Partners
2 Netincome {loss) from.rerie! real estate aclvies,' ., ... 2 0 Insuuctans tor Schedule k=1
N | 3 Netincame fioss) kom other tental actvaies s 3 0 tFerm 1088}
¢ 4 Portolio income (loss). s
0
© 3 Interest B TETLITTINTEIS 4a 5 Sch E Fami hned
m b srdmar'y < £ 1 3T . 4b 5 Sch.B Fartil hne §
e c Royalues . _.. , e e e e e Ac 5 Sch. £ Parti hne 4
d Net shon-term capna Qan ﬂos) ____________ e et 4d. Sen. D.bne 5, col {1}
{ e Net long-tenm capnal gain {ioss): .
L .. ! Q
{1) 28% tate gain (loss) e e e e . et > Sch. ©, bne 12, €ol. (5)
©
(2) Totalforyesr ... .. .. ... vr ceiieeias caana- e(2) sch. O_lins 12, el {f)
s t Other porrioho ncome {lcss) {anach schedule) e e 41 9 Enterenazptcatio ine of yuurre”
s Guaranleed payments to painer . . ... ... .....- 5 0 Seepags 60t Pariners
§ ) Instrucons 1cr Schecule k=1
) Het section 1231 gain {loss) {oiher than due 1o casuanty of theft) s ° {Form 10853 e
Other income floss) _(atiazh schedule} 7 ¢ Entercnapphcatie nectyeurre
D
: L 8 Chantable coniributions (see instuctions) (anach schedule) .. 8 345 Seh. A, e 18 er 18
L n| 8 Secwon7sespense P N 9 e -}s" cagesTand ot
o 510 Decuctions related to porizlio income (anach schedule} | . 10 o Fariners instiuchons for
-~ ]11  Other deduttions__{attach schedule) 11 o Scracule k-1 {Form 1085}
123 Low-income housing crecrt |
(1) From secuon 2())(S) ganinerships for property placed in ’
service BEIOT@ 1880 . i e eeeaniienen ~ laty o
{2) Other than on fine 122(1} fof property glaced n service belore 1550 |al2) 0
3) From secten 42()5) pantnerships tor property placedin L Form E52E, hine §
c P P ny
r service aner 1988 .., . a(3) ¢
; (4) Other ihan on hne 122{3) for propen‘y p!eced in service 2her 1989 |ald) 0
[ b Oualified rehabilitalion expenditures related 1o renta) seal estale S
‘s activies . ..,...... . 12b o
¢ Credits (cther than crecns $howr\ on hnes 12a and t2b) le)a!ed S Seecazed of Farners
1o rental real estale acviles | L. .. ..iee. caeeees 12¢ @ tnstructicns for Schesuls Ke1
& Credits related to other rerta) actwives . ... ... 12d 0 {Forn 10653
43 OWMercredns . .... .. oo . o=l oeoo: 13 0

For Paperwork Reduction Act NoUce, see lnsm:ctlons 1or Form 1055
Cog ynghtic] 2060 Dercinre 8 Touche TarTecnrstages LLC

ERF

Schedule X-1 {Form 1065) 2000

MCFPAEDD



.

sorvel Networks, Inc.

Scresule K-V 7/Farm 108513000

Cw-2088332

Pag. 2

(c}) 1020 fllers entes the

{a) Distibutive share Hem {p) Amount amount In column {b) on:
:, :1 142 Interest expense on investmant debts . o ’..‘.; 4 Ferm 4552 hne s
vi b {1) investment incame included on lines 42, 42, 4:. and o b{1) [ .Sn:trf.:f::“ Farnees
(2) investment expenses included online10 ... ... ... b{2} ) (Ecrm nl:ss: o7 S esue
,;“ :: 152 Hef earnings (jossS) rom sef-employment 15a 0 Scn SE Sectomaor
1; 5 b Gross tarrming of fishing income e o 15b 0 } \sn'.:r::f.:::::';:.'”
L ¢ Gross nontam incoms e e e e el 15¢ 0 IFzim voes) souie X-3
1 | 163 Depreciston adjustment on properiy placed in service aher 1585 163 305,387 H
A: 1 b Agjusted gan of loss e, L . 16b 0 SeetigrSal Farmers
|d p : ¢ Depiston {other than oil and gas) e 16¢ 0 >Iru-';ui"°m
' l';'l d (1) Gross income from oil, gas, and geotherma) praperges d(1) o t::.: x;::)’::;'
& e {2) Deductans allocable o oil, gas, and gecthermal properpes d{?) 0 1hsusnans tor Farm 8251,
! e Other adiustments and lax preference items {aflach schedule) 16e 0o M
£ | 47 a Name of foreign country or U.S. possession | _ | ) __* 5
; b Gross income sourced atpannerlevel > . i ¢
f ¢ Foreign gross income sourced at partnership fevel: s
g (1) Passive _ ..., .. ........ 17¢ly) 0
» (2} Usted Categones (amach schedule) | .. ... .. 1re2) Y
Z (3} Generathmgauon | .. Ll eel. ... e At
: d Deductons allocated and apporvonad a penr.er ievei i
s {1) Interest e3peNSe | . (.., ... shh seseemacaeiann e
{2) Other | . ... e e e e 1) 0 -
e Deducuans ellocated and appomoned at pannersh;p.leuel 10 f_~ & Farm 1118, Part
foreigh source income: -3
(1) Passive . . .. ... ... 17ain) e
(2) Listed Categories (anacn schedule) 17 el2) 6
(3) General imitanon ____ . i 17403 c _F
1 Toial loreign tases {check one): b Graic O Azzrues. 17t ¢ Form 3138 Part il
g Reducton in taxes available for eredit and gross inceme rom ali N Form 111¢, Part il and
sousces [aftiach schedula) . Cen e ea et e 17g 0 \nstructions for Form 9935,
18 Section 59(e)}2) expendmres a Type P . - Seetige 30! Pariners
b Amount e 18b o ;;:vrrzc‘t‘;?s;lu Schedule R-1
0 } 19 Tax-ezemptinterest income 19 < Ecrm 1040, bne 85
¢ | 20 Other tax-gxampt incame e e e e 20 Q
2t Nondeducuble expenses e e . 21 118,207 Seeaigessana 10af
h Partners Insuuchons tor
22 Distibutons of maney (Cash and ma.rketable secuntes) 2 & Scre3ule k-1 (Form 10685
€ 23 Diswibutons of property other than money 23 s}
f 124  Recapture of low-income housing credit .
a From sectan 42()(5) pannerships 243 0 } Feom 3613 he 3
b Other than on fine 243 P e 24b 0
3 25  Supplemental intormation required ia be reporied separately 1o e:ch pannes [alach addonal schecules § more space is
P needed}:
p
S O PP
m
. Line 21:  NWordecuctible expenses 0L L0 L oL .
1
o Weals and Entertairment S 100,759 A S e
L Club pues e e L o
t
Tl S Rematues L35 e
m
2
t Total s 118,207
O
o
n
MCFPAFOC

Copyrghiic) 2060 Delortre 8 Towens Tax Technaicpes LLS
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WILLIAMS COMMUNICATIONS SOLUTIONS, LLC
FEIN 76-0534950
TAX YEAR 1/1 - 3/31/01

Statement Pursuapt to Regulation Sec. 1.708-1(b)(1)(iv) Technical Termination

This partnership is a deemed “NEW?” partnership pursuant to regulation Section
1.708-1(b)(1)(iv), effective April 1,2001, and will be continuing operations under the
pame of NextiraOne, LLC (FEIN 76-0534950), The “OLD" partnersbip was
deemed to have a technical termination effective March 31, 2001 under JRC Section

708(b)(1)(B).



51/10/2002 - 12:17:04 PM fzez -
. . U.S. PARTNERSHIP RETURN OF INCOME i
Williams Communicatlons Solutions, LLC 76~-0534950
Year: 2001
i
STATEMENT 1 - OTHER TNCOME

7 OTHER INCOME

Bad Debt Recovery 1,633,469

Other Interest Income 12,888

Other Miscellaneous Income 53,310

TOTAL 1,699,687




S

01/10/2002 - 12:17:05 PM Pzge
U.S. PARTNERSHIP RETURN OF INCOME #*
Williams Communications Solutions, LLC 76-0534350
Year: 2001 v
STATEMENT 2 -~ OTHER DEDUCTIONS
20 OTHER DEDUCTIONS
Advertising 147,288
Advertising - Event & Trade Shows 142,332
Nondeductible Bus Meals & Entertain 335,995
Business Gifts 12,541
Dues & Subscriptions 8,323
Supervision and Clerical 276,527
Freight & Postage 3,611,077
Intercompany Expenses ) 1,485,875
Outside Security 50,251
Telephone & Communication Expense 4,330,376
Transportation Expense 6,373,662
Utilities 435,050
Other Office Expenses 2,373,454
Computer Software Expense 15,404
Computer Supplies & Maintenance 15,252
Data Processing 159,161 —
Office Supplies & Expense . 6,022,430
Other Supplies & Materizls 7 133,881
' Prior Years Amort - Form 4562 £12,867
Sales Commissions 7,577
Bank Service Charges 17,398
Professional Fees 2,365,246
Permits 51¢, 560
Employee Expenses . 2,555,143
Insurance Expense 376,913
Other Miscellaneous Deductions 969,212
TOTAL 33,552,885




01/10/2002 - 12:17:07 PH

Year: 2001

STATEMENT 3

& ADDITIONAL SECTION 263A COSTS
Inventory - Sec 263A Adj

U.S. PARTNERSHIP PETURN OF INCOME
Williams Communications Solutions, LLC

76-0534950

SCK A, ADD'L SECT 263A COSTS

111,772

Q
It



01/10/2002 - 12:17:08 PM
) U.S. PARTHNERSHIP RETURHN INCOME
Williams Communications Solutions, LLC OF ;%_0534950

Year: 2001 o)

STATEMENMT 4 - SCH Xk, OTHER COSTS

5 OTHER COSTS
Operation Expense

3,417,134

Paga



01/10/2002 - 12:17:09 PM
. . U.S. PARTNHNERSHIP RETURN OF INCOME
Williams Communications Solutions, LLC 76-0534950

Year: 2001
STATEMENT 5 -~ SCH K, CHARITABLE CONTRIBUTIONS

g8 CHARITABLE CONTRIBUTIONS
Contributions ~ Current Year Expense 1,150




91/10/2002 ~ 12:17:10 PH
Page

_ U.S. PARTHNERSHIP RETUFN OF IN
Williams Communications Solutions, LLC lk?ﬁ‘?—MOESB‘:950

Year: 2001

e

STATEMENT 6 - SCH L, OTHER CURRENT ASSETS (BEG)

6 OTHER CURRENT ASSETS

Prepaid Rent 1,942,183

Prepaid Insurance - General 272 631

Prepaid Mazintenance 43 206

Prepaid Commisions 7’585’;53
1

g,611,0630

Other Prepaid Assets

TOTAL 18,755,113




. 01/10/2002 - 12:17:11 PM
Page

) U.S. PARTHERSHIP RETUFN OF I
Williams Communications Solutions, LLC d t2§¥g234950
Year: 2001

STATEMENT 7 - SCH L, OTHER INVESTMENTS (BEG)

g8 OTHER INVESTMENTS
Investments in Consolidated Subs 49,089,078




01/10/2002 - 12:17:12 PM Page €
U.S. PARTNERSHIP RETURN OF INCOME
Williams Communications Solutiens, LLC 76-05349590
Year: 2001 -
STATEMENT 8 - SCH L, OTHER ASSETS (BEG)

13 OTHER ASSETS
Deposits 41, 394




01/10/2002 - 12:17:13 PM
U.S. PARTNERSHIP RETURN OF INCOME

Williams Communications Solutions, LLC 76-0534950
Year: 2001
STATEMENT 9 - 'SCH L, OTKER CUR LIABILITIES (BEG)

17 OTHER CURRENT LIABILITIES
Accr Taxes - FICA 1,375,628
Accr Taxes - Unemployment 37,060
Accr Taxes - Property Taxes 1,411,977
Accr Taxes - Franchise Taxes 61,048
Accr Taxes - Sales & Use Tax 1,241,956
Accr Taxes - Federal Income (334)
Accr Taxes - State Income {90,000)
Accr Taxes - Other 356,738
Accr Int - Other 1,571,433
Accr Dental/Vision Plan Liab (10)
Accr LTD Plan Liab 3,789,389
Accr Medical Plan Liab (80)
Accr Vacation 27,323,252
Acer Workmen's Comp 2,070,117
Accrued Commissions 6,977,832
Accrued Bonus Plan - Rll Employees 1,587,309 -
Payroll Tax Withholding 3,379, 447
Other Rccr Employee Benefits . - 18,615,426
Accr Auditing Expense 400,200
Accr Legal Expense 250,133
Accr Liab - Warranty Work 14,514,697
Accrued Acquisition Costs - JVD 553,108
Accrued PFelocation (85,759)
Other ARccrued lLiabilities 22,960,139
Def Revenue - Other - 31,561,247
Contracts In Progress 50,000,000

TOTAL 182,861,955

U

'
(14
0



‘ 01/10/2002 - 12:17:14 PM

Page 10
U.S. PARTNERSHIP RETURN OF INCOME

Williams Communications Solutions, LLC 76-0534950
Year: 2001 .
STATEMENT 10 - SCH L, OTHER LIABILITIES (BEG)
20 OTHER LIABILITIES
Def Inc Taxes - State/City MNCurr Lie (53,500)
Other NonCurrent Liabilities 1,980,000
TOTAL - 1,926,100




0 01/10/2002 - 12:17:15 BN Pace 11
U.S. PARTNERSHIP RETURN OF INCOME =

Williams Communications Solutions, LLC 76-0534950
Year: 2001

STATEMENT 11 =~ SCH L, OTHER CURRENT ASSETS (END)

€ OTHER CURRENT ASSETS

Prepaid Rent 2,084,212

Prepaid Insurance -~ General 110,377

Prepaid Maintenance ’1'603
Ll 4

£,191,491

Prepaid Commisions
Other Prepaid Assets
WIP Est Earnings

£,872,8630
(€,500,000)

TOTAL 11,780,313




01/10/2002 - 12:17:17 PM
U.s.

PARTHERSHIP RETURN OF INCOME

Williams Communications Solutions, LLC 76-0534950

Year: 2001

T

STATEMENT 12

8 OTHER INVESTMENTS

- SCH L, OTHER INVESTMENTS (END)

Investments in Controlled Forgn Subs 42,826,753

g

m



01/10/2002 ~ 12:17:18 PM Page 1
U.S. PARTNERSHIP RETURN OF INCOME =

Williams Communications Solutions, LLC 76-0534950
Year: 2001

i

STATEMENT 13 - SCH L, OTHER ASSETS (END)

13 OTHER ASSETS

Deposits 26,354




01/10/2002 - 12:17:19 PM fa ..
U.S. PARTNERSHIP RETURN OF IMCOME £e e

TOTAL

Williams Communications Solutions, LLC 76-0534950
Year: 2001
STATEMENT 14 ~ SCH L, OTHER CUR LIABILITIES (END)

17 OTHER CURRENT LIABILITIES
Accr Taxes - Unemployment 1,265,753
Accr Taxes - Property Taxes §¢3,050
Accr Taxes - Franchise Texes 65,967
Accr Taxes - Sales & Use Tax 1,022,¢&3¢e
Accr Taxes - Federal Income 1358)
Accr Taxes - State Income (2,515)
Accr Taxes Other 941,300
Accr LTD Plan Liab 3,416,820
Accr Vacation 25,788,252
Accr Workmen's Comp 2,053,332
Accrued Commissions 5,171,832
Accrued Bonus Plan - All Employees 232,000
Payroll Tax Withholding €59,¢17
Other Accr Employee Benefits 25,381,025
Accr Auditing Expense 100,000
Accr Legal Expense 325,000
Accr Liab - Werranty Work 12,258,456
Accrued Acguisition Costs - JVD 377,718

‘ Accrued Relocation (63,5¢6)
other Accrued Liabilities 14,842,577
Def Revenue - Other 36,604,695
Contracts In Progress 63,000,000
194,050,513




01/10/2002 - 12:17:20 PM

. ' ' ) U.S. PARTHERSHIP RETURN OF INCOME
Wwilliams Communications Solutions, LLC 75-0534950
Year: 2001

STATEMENT 15 - SCH L, OTHER LIABILITIES (END)

20 OTHER LIABILITIES
Other NonCurrent Liabilities 5,664,847




’ 01/10/2002 - 12:17:21 PM Page 1¢

U.S. PARTHERSHIP RETURN OF INCOME
Williams Communications Solutions, LLC 16-0534950
Year: 2001

STATEMENT 16 = SCH M-1, INC ON K-1 NOT ON BOOKS

2 INCOME INCL IN SCH K-1 BUT NOT RECORDED ON BOOKS
Deferred Revenue = Other 4,265,447




’ 01/10/2002 - 12:17:22 PM

Williams Communications Solutions, LLC

Year.

U.s.

2001

STATEMENT 17 ~- SCH M-1,

PARTNERSHIP RETURM OF INCOME

76-0534950

EXP O BOOKS NOT ON K-~1

4 EXPENSES RECORDED ON BOOKS BUT HOT INCL IN K-1

Club Dues

Fines and Penalties

Reserve Uncollectible A/R - Cur
Sec 2€63A Inventory Adjustment
Prior Year Inventory Reserve
Goodwill Amortization-Tax
Accrued Workmen's Comp

Accrued Vacation/PTO

Accrued Exec Incentive Plan Exp
Accrued Auditing Expense

Accrued Legal Expense

Accrued Acquisition Costs - JVD
Accrued Acquisition.Costs - Comlnk

Restructuring Reserve

Accr Liab - Warranty Work
Reserve to Complete Code 1 Costs
2ccrued Other Liabs/Exp

TOTAL

41,5786
15,450
1,033,469
(111,772)
(1,203,423)
(812,867)
(16,795)
1,140,807
(458, 461)
(300,200}
45,748
(175,390}
(491, 981)
53,543
(2,256,241)
16,173,789
(87,000)

12,591,252

Paa



01/10/2002 - 12:17:23 PN

U.S. PARTNERSHIP RETURN OF IMNCOME

Williams Communications Solutions, LLC
Year: 2001 :

STATEMENT 18 - SCH M-1,

76-0534950

INC ON BOOKS NOT IN K-1

6 INCOME RECORDED ON BOOKS BUT NOT INCL ON K-1

Equity in Earnings of Consol Subs

(5,185,5¢99)

'a

'Q
o

e



REDACTEp

_ : SHORT YEAR INITIAL RETURN
wn 1065 U.S. Return of Partnership Income Qs v 1345.2008
e ‘ Fou catandar year 2001, or 3 year baglantng 04 /01 _, 2001, and anaingl 2 /31 /200 1)
Erta g P Ses separzte lnstructions (224200 2@01
A Proopal buuness sty Namas of parnashp ; DEmpiaysr e mific sfion Aumbser
SELL/SRV PHONE _ 76-0536950
EQUIPMENT NEXTIRAONE, LLC E Oalx Dusreas sirtec
8 Fanppal progyvn o sernce Numbar_ streel lncm;m oundeno §aPO bor seepags 13 0 Ne nsrucaony
COMMUNICATIONS : 04/11/1957
EQUIPMENT 2049 CENTURY PARK BAST, SUITE 2700 F Tatal asseis fsee pace 14 of
T Business code rumber CAy o lown siste_ and 2P cooe - Ire nercons)
513300 LOS ANGELES _ cA 90067 s 700,719,820,
G Check apphcatle boxes- (1) B ndtiat return (2) [ Final reum {3} u Namae changa {4) L_] Adaress cri-ge I5) [_i Amenced retum
H Chack accounting method: (1) Caxh 4] .;.] Accrual 3} D Other (specry) W e o

1 Numbet of Schedules K-t. Altach one for each parson whao was 3 pastner of any time during the tas ysar 2

. Caution: Include only lrade or business income and expenses on knes 1a ihrough 22 below See the nsiructions fcs more infomanon.

1a Grossreceipts orsales . .. - v us o unsoce i ones 1a 785,871,301,
b Lessreturns and allowances . .. oo v e ot v v v i 0 v e 1b ic 795,871,301,
2 Costofgoodssoid (Schedule AR B). o o v v v v i it st mt s nsn e in e annnss 2 566,968,964,
2| 3 Gross profit Subtract kne 2HOMENTC, « o oottt Cee e S 228,902,337,
21 4 Ordinaryincome {ioss) fram other pannerships, estates, and thusts faftach schedule} . . _ . . . 4
£ | 5 Hettarm profdt (loss) fatiach Schedula F(Ferm 1040}, . . . . ..o oo v L |
6 Netgam(loss) fromForm 4797, Parillline 18 . . . .. .. oot i i i i i [ ~780,274.
7 Otnher income {loss) (aflach schedule). . . . v o . - - v .. .. SEE STATEMENT 1..| 7 8.020:365.
8 Totalincome (loss) Combinefinesdthwough 2. . . - . . . o .0 oo ... § 236,142,428
9 Salaries and wages (other than fo pantners) {less employmenteredas) . , | .. .. ... ... . K] 64,085,815,
2110 Guaranterd paymentSIOPAMAEFS. . . 4 . o o et v ittt e e a e 10
5]111 Repairs and mantenance . . ... . t e s e s P s e e e 11 1,459,373,
2112 Baddetis . ... .. e e e e e e e 12 2,442,564.
Elva mem .. ........ e e e e 13 5,087,.6822.
214 Tasesandlhcerses. ... .......... eree-raees- SER STATEMENT 1. .| 14 1,557,842,
EI115 nterest, .. ... .... teeesmnabeessesnasss . SBE STATEMENT. 1. .15 17,805,318
g 16 a Depreciation {f required, attach Form 4562)_ ., , . ..., .|163 27,980,622,
- b Less cepreciafion reporied on Sthedute A and esewhere on reium | 16b 6,575,172 .16c 18,031,835,
2|17 Oeplenon (Do not deduct oil and gas depletion) . . .. . ... R [ 17
o118 Rewrementplans,etc.. . . ....... T we s |18
2119 Employee benefMprogams. .. . oo v o v v v v - e et e e b 19 27,331,
w
% 20 Other deductions (altach schedule) . . . .. . v o v i i v . SEE STATEMEIT. 1 . |20 254,723,264 .
2
o
a2t  Total deductions. Add the amaunts shawn in the far nght calumn for hnes 9 through 20, . . . | 21 365,221,564,
21  Ordinary income {loss) from Wrade of business activities. Sublract fins 2 fromne B, . . . . . 22 -129,079,136.
Urcer panallus of panqry. | decara thal | Aive saarwwd the rabum. induding sCcampbaing scheculas 31 Stalements and to ire bast ol my knowiedge
and behol, it s frue comed, 3 comples. Declarsuon of preparer loiher than generdl Darner o1 kmitwd eddily company member) 3 based on all
. miormaton of which frepaw has sy knowiedge.
S.gn : Ly e IRS eua_-ugntr'um-!n
1*e fleddre ¥ Lo d
Here } ue:g:nm EI"' o
> Signature of genaral pariner or Imdeg Kbty company r—ertier Dats
Ome Chead Fracaers SSNor PTH
Preawers
Paid nghaum } :::'W » [_l =
Prep;rw Fum 5 rams [of yours ERNST & YOUNG LLP ey 34-6565596
Usa Only | 4 satamporea) 725 SOUTH PIGUEROA STREET . Frorano
: aceress and ZIP code LOS ANGELES, CR 90017 213 977-3200
For Paparwotk Raduction Act Notlcs, 3+ saparete Instructions. Fom 1065 (2041}
a5
1P a10 4 6OQ

RXE666 2060 CONSOLIDATING 2



. 01/10/2002 - 12:17:24 PH
U.S. PARTHERSHIP RETURN OF INCOME

Williams Communications Solutions, LLC 76-0534950
Year: 2001

STATEMENT 19 - SCH M-1, DED ON SCH K NOT ON BOOKS

7 DEDUCTIONS INCL ON SCH K BUT NOT ON BOOKS
WIP Est Earnings on Open Jobs 2,705,740




' 01/10/2002 - 12:17:26 PY
U.S. PARTNERSHIP RETURN OF INCOME

Williams Communications Solutions, LLC 76-0534950
Year: 2001

STATEMENT 20 - SCH M-2, OTHER DICREASES

7 OTHER DECREASES
Unreal Loss on Forgn Trans - Curr Yr
Reclass Partner's Capital Accts

2,656,735




Fom 1065 1001) NEXTIRAONE, LLC 76-0534550 °=?
Cost of Goods Sold (see page 18 of the instructions)

LA\
1 Inventory at beginning of year, . T 8,482,618,
2 Purchases lese cost of lems withdrawn for personaluse | . . ., e e e 2 1 95,672,162,
3 Costoflebor, .. . ....... T T R
4  Acdiional section 263A cosls (attach suhedule} e e R . |
5 O!hercosrs(aﬂachschedule)....................SBB BTATEMENT 2.....| 5 I558,691,587.
& Total Add hnes t1theoughS . .. C e et et e .., .| 8 662,846,367,
7 dnventoryatendofyRar. ... ... ... ...l 2 1 95,877,403,
8 Cost of goods sold. Subtiact bine 7 from line 6. Enter here andonpaget,ine2 ., ,..,.,......l 8 566,968,964,
9 a Check alt methods used for valuing closing inventory:

0} Cost as descnbed in Regulations secton 1.471-3

(i} - Lawer of cost of market as described in Regulations secton 1.471-4

{iid) - Other {specify method used and attach explanao) »_

b Check trus box if there was a wrtedown of *subnormal® goods as described in Regula!b;;;-:-ﬁon 1.4-7?-2@:-)-;.“. Y

¢ Check thus box if the LIFQ inventory method was adopled this tax year for any goods (if checked, attach Form 970,
d Do the rules of section 263A (for property produced or acquired for resale) apply to the partnership? | |, . , .
e Was there any change in determining quantties, cost, or valuations between opening and dosing mventory? | |
i “Yes ® atlach expianation
m Other Information

1 What type of entily is filing this return? Check the applicable box Yes| No
2 Domestic general partnershp b Domestic limted partnership
c Darmrestic imited fiability company d Domestic limted kablity pannership
e Faieign pannershp f Other P
2 Are any partners in this partnership also pannershipsS?, | | L L L L, L L i ittt e e, X
3 During the parnership’s tax year, did the pantnership own any interest in another partnership or i any foreign
entity thal was disregarded as an entity separate from is owner under Regulations sections 301.7701-2 and
301.7701-37 M yes, see instructions for tequired aftachment , . . . . ... ... .. .. e e e e e o R P .4
4 Is this partnership subject to the consolidated audd procedures of sections 6221 through 623372 If "Yes,” see
Designation of Tax Matters Partnerbslow | ., . o\ .o eusvns e e nnanernanensoennn. LLx
5§  Does this partnership meet all three of the following requirements?
a The partnership’s total receipts for the tax year were less than $250,000;
b The parinership’s total assels at the end of the tax year were less than $600,000; and
¢ Schadules K-1 are filed with the return and furnished to the partners on or before the due date (including
entensions) for the partnership retum i
if *Yes,* the partnership is not required to complete Schedules L, M-1, and M-2; kem F on page 1 of Form 1065,
orflemJonSchedule k-1, | |, L. e et s e e .9
6§ Does this pantnership have any foreign pannars? if “Yes,” the partnership may have to file Forms 8804, 8805
ard BB13 Seepage 20 0f INe instruCtONS | | | . . . . ... it et oo n e e X
7 s tris paninership a pubhcly traded parinership as defnedinsecbon 4B3(k)(2)7, . . . . . ... v v it v v X
8 Has this parinership filed, of is it required to file, Form 8264, Application for Registrationaf 8 Tax Sheter? , | | | . . . X
§ At any time during calendar year 2001, did the parinership have an interest in o¢ a signature or other authonty
over a financial account in a foreign country {Such as a bank account, securities account, or other financial ,
arcount)? See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22.1. 1f "Yes,” .
enter the name of the foreign country. » _ __ CANADN e X
10  During the tas year, dxd the partnership receive a istribution from, or was i the granlor of, or transteror o, @
foreign trust? If “Yes,” the partnership may have 1o file Form 3520 Seepage20oftheinstructions . . . ... ... .. X
11 Was there a distribution of property or a transfer (e.g., by sale or death) of a partnership sterest during the tax
year? I "Yes,” you may elect to adjust the basis of the pantnership's assets under section 754 by atiaching the
statement descnbed under Elections Mada By the Partnership on page 8 of the instructions. . . . . . . . ceme - X
12 Enterthe number of Forms 8865 attached to thisretum » ___________ e e e
Designation of Tax Matters Partner {see page 20 of the instructions)
Enter belnw the general partner designated as the tax matters partner (TMP} for the tax year of this returmn.
tame of ldentitying
designated TMP V" MT1.GO HOLDINGS II, LIC numberof TP P 95-4805628
Adcress of 2049 CENTURY PARK PAST, SUITR 2700
ceswarated TMPY _LOS ANGELES CA 90067
Form 1065 (2001)
156
1PIC 2 000
CONSOLIDATING 3
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Form 10£s 12001} WEXTIRAONE, LILC

76-0534950 pPanl

Partners' Shares of Income, Credits, Deductions, etc

jlat |
{a) Distributive share itams b) Total amourt
1 Ordinary income (loss) from trade or business acivtes {page 1. B2 22) | , + [-129,079,136.
2z Metwncome (loss) rom rental real estate aruntes (aktach Form 8825) . _ . .. .., R 2
1a Gross income from other rentalactnvies P 1
b Expenses from other rental actniies (attach scheduley | 3
_ ¢ Metincame (loss) from other rerial actiwties. Subtract hne bhominela Je 5,930,059.
a 4 Portfolio income (0ss): 3 Interestincome ., .., ... SER STAT s 621, .
I | “s Cromoyaasnas o i e e 1 e
g c Royaltyincome. . . ... ............ i e
S d Net short-lerm capital gain (loss) {atlach ScheduleD(Form 1065)) ., . ....... ....L_4d
£ e (1) Net long term capttal gain (icss) (attach Scheculs D (Form 1065)) | |, . | 4e(t)
{2) 28% rate gan(loss) b ____________ {3)Qualified 5-yeargain
t Other porttoho mcome (loss) (arach scheduls) | T 41
5 Guaranteed paymenistopanners R, ot ) 5
6 Net section 1231 gain (loss) (other than due lo casuarty or theft) (anach Form 4797) . [ NONE
7 Otherincome(loss)fattachschedule) , . . . . o oo io v oo o e e e e e s e 7
. 8 Chanilable contnbutions (attach scheduls) | | | | | it e [ 13,350,
é - 9 Section 179 expense deduction (atach Form4563) . . ... ........ .. s
a 2 1 10 Deductions related to portfoho income (temize) | J 10
11 Other deductions {aftach schedule) . . . L L e e i ) 14
12a Low-income housing credit.
(1) From parinerships 1o which secion42¢XS)aepies L 123{1)
= (2) Otner thanoniine 12a(1) ., ... . .... A FF 1YY
‘E b Qualified rehabibtation e:pendnu(es relaled lo rental real estate actnwties (aftach Fom 3458} 12b
] c© Credils {other than credits shown on lines 122 and 120} reiaed torental real estate acrvdes | | | 12¢ -
d Credits related lo other rental acntbes | . R 12d
13 Othercredsts , . . . .. .. .. e e e e s e e n e e 13_
o ‘:7 142 Interest expense on investment deﬁ: . e e 142
§ s b (1) Investmentincome included on lines 4a, ¢k, dc, and dlabove  STMT 3. . [14b(1) 1,360,099.
L£EE (2) Investmert expenses includedonline 10above ., .. ,........ e e .. 94B(2)
%. 152 Net earnings (loss) from sef-employment | e e e PR A X ¥ )
£ E§| b Grossfarmingorfishingincome . . .., ...l 150
v E ¢ GrossnNONfaMMINCOMe . . . . . . . . . u.ie ... e e b a4 e 15¢
T 16a Depreciation adjustment on property placed in serice afters 1985 e et e ee .| 162
=5, b Adustedgainorlesss . ..., . ..., . SER STATEMENT. 3 . 18b NONE
s € ¢ Depietion (other than oil and gas) ___________ e e e e 16¢
§i= d (1) Grosswncome from of, gas, and geothermal propertes ., ..., .. .. [168{1)
g.:-_' {2) Oeduchons allocable to ol, gas, and geathermmal properbes . [164d(2
< e Other adjustments and lax preference nems (afiach schedule), 16¢
17a Name of foreign countryor U.S pessession » _CANADA __ _ _ ______ __________._
b Grossincome from allsOUCes | | . .. ... .. ceennnsrrrenssnaneneo | B 985,331,
¢ Grossincome sourced atpamner level L . L L L. it il 17
v d Foreign gross income sourced at pannership level:
E (WPassve »_ {2) Listec caegones (machscrece) B (3) Goneral tmimnon P [ 17d(3) .
c e Deductions allocated and apportioned at parner level:
g (1) Interest experse » __ (0ther . .......... »[17e02)
o t Deduclions allocated and apporticned at pantnership level to foreign source income:
(WPasve p_ _ _ ______ (2) Listad caagoras {antach scetie) B {3) Genaral wnrtaton P | $7¢(3)
g Total foreign taxes (check one). » Pad [Z] AccmedD ......... o eae e 179 246,330,
h Reduchion i taxes available forcrect (aftach schedle} . v v v o v v v v v v o v s s oo} 1TH
18 Section 59(e)(2} expenditures: a Type P ___ o eeme—eeeee bAmount »| 1ap
19 Tax-exemptinterestincome | ..., ..ereneceenaaraaaaas 1
b 20 Otherlar-exemplindme = .., .. ccaresro oo .20
g 21 HNondeductible espenses | ...........SRB STATEMENT 3 [ 2 934,230.
22 Dlstnbutnonsofmoney(cashandmar‘ueladesearta).__”“.” R B | 4,426,752,
23 Distributions of property other than money | e e e e eene e eae 23
24  Oiherilems and amgounlts required 10 s repoted secaravsma panners (artach smedufe) e e s e .

J5A
21013 2 660

RX6666 2060 CONSOLIDATING

Form 1065 (2001)



Form 1065 4200%) NEXTIRAONE,

LLC

Analysis of Net Income {Loss)

76-0534950

Fagm 4

1 Nel income (kss) Combine Schedule K, hnes | through 7 in columa {b). From the resut. subuact the

sum of Schedule K. lines Brough 11, 143 179 and 18D . . o . o v o v i v o e oo e s i h e u e -1 1-122,048,658.
2 Analysis by (I Indvdua (i) tn¢radual i v} Exempt
pariner type: {n Corperate tactve) {passive) ) Farmersip crganizahon {vi) Nominee/Other
a Genelrsl pantners
b Limied panners -1940574. -120108084

m Balance Sheets per Books (Notrequired # Question 5 on Schedule B is answered “ves.")

Seginning of tax year

End of tax year

Assets {3) (b} {c) {d)
1 CEh L i 21,174,718,
2a Tiaze notes and accounts recevatle 2ON 206,003,973,
b Less allowance for baddetas |, . .. ... NONE NONE 36,705,5€65.1169,298,408.
3 dnwentones L, L. e NOE; 97,719,194,
4 U.S governmentobligatons
5 Taxezempsecunues .,
6  Other curreni assels (aftach schedule) | STHT 4 NO»X 167,604,443,
7 Mongage and real estateloans .
8 Other investments [aMach schedule) STHT 4 NO 88,188,939,
93 Buldings and ather deprecable assats | | |, NO 130,939,867,
b Less accumulated deprecravon ., NO NO 70,042,175. 60,887,692.
102 Oepetableassets .. ....
b Less accumulated depshon
11 tand (netofanyamomzaton) | ., ., .
128 Intangibie assels (amorbzable onty} | | NONH 59,043,068.

......

.......

14 Tomassels, ., , ..., ,, . ......
Liabilitles and Caprat
15  Accounts payable . ., ., .

16  Mongeges naes bonds payable in less hmlyaa‘

17 Otner current hatilites (ansch schedule) |

18  Alf rgnrecourse lcans
19  Menagages notes bonds payzbl N | yex o mae
20  Other habilihes (attach scheduls)

2% Parners’ capual accounts

............

22 Toualhabitres andcapial, « . . . o oo,

5,591,000.

S3,452,068.

STHT 4

S™T §

42,384,358,
700,719,820,

| 79.560,386.
8,568,800.

346,768,208,

40,390,137,
18,967,583.

700,719,820.

Reconciliation of income (Loss) per Bocks With Jncome {Loss) per Return
{Mot required { Question 5 on Schedule B is answered “Yes.”)

1 Netincome ({loss) perbooks =

-14,148,005.

§ Incame recorded on books Us yesr nod Ncluded

2  Inceme included on Schedule K, hnes 1
thecugh 4, 6, and 7, not recorded on tooks
this year (temize) STMT 5 _ ____

5,667,742,

on Schedule K, hnes 1 through 7 (temze).
s Tax-exemptinterest$ _

_SEE STATEMENT 6 ______.

3 Guaranieed payments (ather than heath

nsuwrance) L L L L e ..

7 Oeductions inclucded on Schedule K, lines 1
through 11, 143 17g and 18b, no! charged

4 Ezxpenses recoded on books this year nol
included on Schedule K, iines 1 through
11, 143, 179 and 18b {temize)

4,911,812.
934,230,
29,650,709.

against book income (s year (temwze)

8 Acdhines€ard7 , ., . ..., 40
9 Incoma {\oss) {Anaiysis 0 Net Income (Lass),

Acd hines ¥ through 4

ing 1). Subtract fine B from Ina 8, . , . .,

3,568,360.

1,324,628.
147,770,258,

153,064,246.

-122,048,658.

Ealarce at beginning of year

31,015,588,
chedule M-2 Analysts of Partners' Capital Accounts (Not required if Question 5 on Schedue B is answered "Yes.”)
...... 8 Dustibuicns: # Cash | SIMT 7. ., 4,426,752,
..... 225,733,340, bProperty . .. .. ...

-14,145,005.

.......

W N -
()
[
8 &
n
3
g
<
g
[« Y
<
a
“~
£

1,107,166.

7 Other decreasses (temizs)

§ Agdlnesithioughd . . _ . ., . ...

212,691,501,

9  Eatance & and ol yaar Suttract Ine 8 kam ine S

1,800,043.
6,226,795,

206,464,706.

154
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Form 1065 (2001)
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456 2 ELECTION PURSUANT TO NOTICE 2001-70 OMB No 15450172
f:li,ﬂmrmzoon Depreciation and Amortization 2@01
e pe Trassury {including Information on Listed Property) !

o Pevenue Seruie P Ses separate instructions. P Artach 10 your 1a1 retum. e 67
Nare(3) Shown O Feum iye iy ing number
NEXTIRAONE, LIC 76-0534950

Eosiress o achwty lo »r o Ihs fOTN relates

NEXTIRAONE, LIC

I} clection To Expense Certain Tangible Property Under Section 179
Note: If you have any listed praperty, complele Part V before you complete Part |

1 Maumum ameunt. See page 2 of the instruchions for a higher limit for cenam businesses . , . oo\ v . . L . . . - 1 24 ,00Q.
2 Tctat cost of sectien 179 propery placed 1n service {see page I ofthenstrchions), o v o v v 0 v . W L ee .- 2
1 Threshold cost of sectian 179 property before reductioninbmitation ., , . ., , . . J R I | 200,000.
¢« Reduction in hmtation Sudtracthne3lromine2 Hzeroorless enter Q- L, ., i i vt v v v v v o s e e 4
5 CGollar imitalion for 133 year. Subtiact hne 4 from ine 1 }f 2evo or less, enter 0-. ¥ mamed
tiing separately see page 3 themnstruchons ., . . . - .00 s o A S S S I S 5
{3) Descriphion of procerty B} Cxt (Busness vss onty) (<) Elecied o=
€
7 Listed property. Enter the amountfromiing 23 | . L b v it s et e e b a e L
5 Tcral electea cosi of section 179 property. Add amounisncdumn(c).linesEand? . . . . . v, v v v v e oo
g Tertatwe decuchion. Enter thesmatlerafhneSohme B, . . ., . .. ..o i v e v s, [ I
10 Carryover of @isalowed deduction lrom hine 13 of your 2000 Form4562, . ., .. ... TS O 1
14 Eusiness nccre mitahon. Enter the smaller of tus.ness income {nct tess than zem) o hna § (see instrucbens) . ., | 11
12 Sechon 179 eapense deduction Addhines 9 and 10, bul do not enter moretranbne 1 . , . . . . ... .. . 12

13 Carryover of msaiowed deduction to 2002 Add fines § ang 10 lesshine 12 , , . ., » f1a |
Note: Do not use Fan il or Part M bedow for hsted propenty Instead, use Part v ) -
Special Depreciation Allowance and Other Depreciation (Do not include listed property.})

14 Spemal deprez.aian allowance for certan pcpenty {other than trsfad praperty) acquued after

September 10. 2001 {see page 3 of the MStruclons) .+ - . - o« . . e e e e s e e 14 1,162,088.
15 Fropery sutject to section 168(f){1) election (see page 4 Of the mSITUCHONS] o o ¢ « o o v o s s v st o mn w s v = 13
18 Other degrecizion (inclugding ACRS) fseepaged T he tNStructions) o o » o o o o o v o v v s o o o o o o0 o v e 16 3,045,536.

[m MACRS Depreciation (Do notinclude listed property ) {See paae 4 of the instnuctions.j

Sectlon A
17 MACRS cegicuons for assels placed in Service in tax years beging befcre 2009+ o « v v v s v v - v b o A REAl 8,121,366,
18 I you are etecing under sechion 16E(1){4) to group any assets placed i sérvice dunng the tax
y22) o one cr more genevl g ACCOLNL chech her® o o - o oo o o o PN
Section B - Assets Placed in Service During 2001 Tax Year Using the General Depreciation System
1B) Manth and {c) Bas:s for gepresavon 18] Revovery
{a) Classi“cation d propedty year placad in {Busnessnresymani use {¢) Canvendn | {f) Menod | [g) Depreciaton deducton
serace only - see InstuCLOTs) panod
182 3-year procxy
b 5-yeal proceny 81,927,059.] 5.000 HY 200DH 13,932,851,
¢ 7-year grocery 16,035,251.; 7.000 HY 200DH 1,718,579,
d 10-year precerty 2,696.10.000 HY 200DH 202,
¢ 15-year preoerty
! 20-year precerny
g 2%-year precerty 25 yr3. Sit
h Residential rertal 275 y1s MM Sik
property 27.5 yrs, MM S
i Monresicentzl reat 38 yrs. MM st
propeny MM SIL
Section C - Assets Placed in Service During 2001 Tax Year Using the Aiternative Depreciation System
20a Class e SiL
b 12-year 12 yrs. SiL
4Q-vear 40 yrs MM S/L
Summary (See page 6 of the instructions )
21 Listed prope-ty. Ealer amount from ne 28 . . . . . .. R U B 3
22 Total Acd smcunts from hine 12.Jines 14 through 17. hnes 19 and 20 1n clumn (5), and hine 21
Enter here a-¢ on Ihe appropriate ines of your return. Parinershics and S coporations -seeinstr. . . . o . . .. . 22 27,5980,622.
23 For assels shown atove and placed in sérace cunng the current year,
anter he oo on cf the basis attnbutadblelo section 2634 Castss o « o o o 0 o @ 0 2 - - - 23

;':J”fqog g&pu\von Raduction Act Notice, set separste instructiona. Fom 4562 (2001) (Rev. 3-2002)
RX6666 2060 CONSOLIDATING 6



fom a7 (2001) (Fer 33007 WEXTIRACONE, LLC 76-0534950 Page 2
m{%t?é—ﬁoperty {Include automobiles, cenain other vehicles, cellular telephones, cedain computers adaé—
property used for enterlainment, recreation, or amusement ) ' '
Note: For any vehicle for which you are using the standard milesge ra!e or ceduaing fease expense, complete only
24a, 24b_columns (a) through (c) of Section A, ell of Section B and Section C if apchcabdte.
Section A - Depreciation and Other Informalion {Caution: See page 8 of the instruchons for bmils for passencger avicrobiles.)

242 Coyou have evidence to Sucpart the dusinessfinvestment use c!a:medﬂ Yes ’ Ho | 24b If “Yes *is lhe ewcence wrten? I Yes [ [ No
(s} %) Busirisy @ e eto) i @) ® f
Tyse of progerry [ist Date placed n invesiment Cost & oter A gecreman | g o very Method! Cezteciman Elected
vehicles Arst) sarnce we basis fzutnesnomimens | od Conventon secLcwon section 179
necceage e onky) cost
285 Srecial gepreciation allowance for hsted property acquired alter Seprember 10. 2001,
z-2used mcee than 50% in a8 guabhed business use(seepage 7of the Nstnuchons) o o o o o v v o o v v o o o} 28
28 r=nerty ysed more than 50% in g guadied business use [see page 7 of the instrudtions)
%
i
%
27 Fropeny ysed §0% grless in 3 qualfied bysiness use (see paoe 7 of the ingiructiongd:
Sik -
SHL -
Sit -
28 Adc zmounts in column (h), knes 25 through 27 Enler here andonline2i.paget ., |, ., ., ., . .... '_2!
29 Az amounts in celumn (i} tine 26. Enter here and online7 £398 1 « o v v o ¢ o 4 s o 4 0 s st s 4 s 4 4 b e s e s b e s I 29

Section B - Information on Use of Vehicles

Camglete this section for vehizies used by @ sole progrtelor, pantner, Of other “mare Ihan 5% owner,” o refated person.
) yau tvovided vehicles 1o your empioyees first answer the guesticns 1n_Section C to see if vou meet a0 pxcecton 1o comeketing this secticn for those vehicles.

30 Tctal businessfinvestment miles driven dunng () 1)) to ) 0] n
t~e year {do notInciude cornmuting mies - Vehicle 1 Vehicle 2 Vehizls J Vehicle 4 Vehicle § Vehicle 6

seapage 2 of themstruchions) , . . .. . v 0 v v

At Total commuting miles driven dunng theysar , |, -
32 Tc'al other peisoral {noncommuting)

FUESOIVEN | L L e e e e e e e
33 Tcral nmles griven during the year.

AC2nesJ0througn 32 . L L h s e e e e e e s
34 \Wssthe vehicle a-alable for personal

Leequring offdutybours? | L oL oL v e e . s
38 \vas the vehicle used pramarily by 3

mere than 5% owner o related person™  , , ., .,
3§ s another vehicle a+alabie for persond

LY L e s .
Section € - Questions for Employers Who Provide Vehicles for Use by Their Employees

Answer these questions o determine f you meet an exception to completing Section B for vehicles used by employe=s who
are not more than 5% owners or relaled persons {see pade 8 of the instructons).

Yss | No

v
.
.

37 Ccyoumaintain 3 wnitlen policy statement thal prohibits all personal use of vehicles, induding canmuting, by your emgoyees?
38 Ccyou maintain 3 written pohcy statement that prohibits perscnal use of vehides, except commutng by your employees? .
See page B of the instructions for vehicles used by corporate officers, dreclors. r 1% or MOECWNES | | | |, ., o vuvvnnns

13 Coyoutreat ali use of vetucies by employees asparson@l us8? | . L, . . .. it vt v v ot i st en st o s saarss s o
40 Do you prawide mote than five vehicles to your employees, obtan intonmation from your employees abowt
t=2 use of the vehicles, and retan the INTCAMAlON rECEVBA? | |, , , . 4 4 o o o o s o « o s o t o s 0 s a s s o8 s ssesnsocs
41 (o you meel the requirements concelmnig qualihied automotife demonstaion use? (SeepageScoftheinsiructens) . . o v v o v v o s
Nole i your answer to 37, 36, 39 40 or 4115 "ves " 0o nof complete Secton 8 for the coveted vehicies

07 Amortization
®) ) ) te) "
) Date amomzaion Amonaabie Cooe Amerszaen Amemzancn for
Deszrigton of costs begns amound secton ppe:::;. trus yoxr

43 Amcrtizatien of costs that begins dunng your 2001 tax year (see page § of the instruchions):

431 Amortization of costs that began befare your 2001 IAX YB3 | | L . L. i i e e e e e e e e | 4Y 957,337 .
44 Towl Acd amounts in cclumn if) See page 9 of the instuctons for wheretoreoot . . - P I Y 957,337 .
Form 4562 (2001) (Rev 3-2002)
IsA
- 22310 § @
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— Y 97 Sales of Business Prope

Cepartmant d the Traasury

{Also Involuntary Conversions and Recapture Amounts
Under Sections 179 and 280F (b)(2))

Intemat Rnarue Servce (93) » Antachtoyour taz retum. P> See separate instructions.

CH3 No 15450184
e ————

2001

Anachment
Seavence o 27

Name{s) shawn on raum

b

MEXTIRAONR, LLC

e niitying numder

76-0534550

1 Enterihe grass proceeds from sales or exzhanges reported (o you tor 2001 on Form{s) 1099-8 or 1099-S (or substiute l
statement) that vou are including on hne 2 10 a?Dlsgms:rucnms) R R I I T T T T N 1
Sales or Exchanges of Property Used in a Trade or Business and Involuntary Conversions From
Other Than Casualty or Theft - Most Property Held More Than 1 Year (See instructions )
te) Deprociaton {N Ccsl or oiher
{3} Cescription of properly {b) Date axcuved | (e} Date sad {8} Gross saes allowad tas's. pius {5} Gain or floss)
(mo. cay. w}) {me. o2y w.) prce o allcwadle srce | imprcvermients ane S;b.r?:“tzr‘:-
ACquUisdon expoense of sae a6 (e}
2
3 Gain, f any, from Form 4684, 1ne39 = e 3
4 Section 1231 gainfrom mstarlmentsales tom Form 6’52 lme 26 or 37, .. 4
5 Section 1231 gan or (loss) from Lke-kind exchanges from Form&824 _ ., . . ... ..........ls
6 Gain,f any, from hine 32. from cther than casuatyorthelt, |, ., ... ....... [
7 Combine lines 2 through § Enter the gain ot (loss) here and on the appropriate ine as follows R i J
Partnerships (excapt slecting large partnerships). Report the gan or (oss) foltowing the instructions for Fcnn
1065, Scheduie K hine 6 Sxaphnes 8 9,11 and 12 betow
S corporations. Repont the gain cr [kess) folicwing the instructions for Forrm 11208, Schedula K hines § and 6
Skiphnes B 9, 11, and 12 telow, uriless hne 713 3 gain and the S corporation is subject 10 the capital gains tax
All othars. il hse 7 1s 2e10 Cr 2 icss enter the 2nount from kne 7 on ine 11 below and skip lines 8 and 9. If line -
715 3 gain and you thd not have ary prior year section 1231 losses, or they were recaplured in an earier year,
“enter the ¢ain from hine 7 35 a fong-term capial gain on Scheddle D and skip hnes 8, 9, 11. and 12 below
8 Nonrecaptured net sechion 1231 losses from pnor years (seenstructions) |, . . . . . . . . . . o 0. . 8
9§  Sublract hne & from hine 7. If zero or less, enter -0-. Alsa enter on the appropriate Ine as follows
E

(seewnstructions). . ... ... ... LT T T T

S corporgtions. Enter any gain frem hne 3 on Euhedule D {Form 11208), line 15, and skip knes 11 and 12 below

All others_ l line 915 zeiro entel tre gan from ine 7 on hne 12 below. If line 8 is more than zera, enter the amourt from hne B on hne 12

below. and enter the gan from hine 3 as a long-term capial gain on Schedule D.

XN Ordinary Gains and Losses

Qrdinary czins and losses not ircluded on tines 11 !hrouqh 17 (include property held 1 year or less):

10

SEE STATEMENT 8 ~780,274.
11 Loss,ifany, fombne 7, U B & S X )
12  Gamn, il any, from hne 7 or amm.m hom hreﬁ ifapplicable , , .. ....... e ey e e s 12
13 Gam,ifany, fromne 31 . ., e A -
14 Netganor('oss)from Form 4684, lnes3Tand38a | . ., . ..., ...t erivonnnnn... 14 .
15 Ordinary gain from instaliment sales from Form 6252,1ne 250136 , , . .. .. ... . ¢.ev ... .l 18 )
16 Ordinary gain of (loss) fram lke-kind exchangesfromForm 8824 | | | |, ., .. ..............| 16
17 Recapture ¢f section 173 expanse ceduchan fcr partners and S corporation sharsholders from property dspamc-rs

by partrerships 3nd S Corparancrs [SeaINSIUCIONS) | 0 . . i v s v v s e o s o s s onnsneesesp 1T

18 Combine lines 10 through 17 Enter the gain or [loss) here and on the appropnate fine as follews: , ., . . | 18 -780,274.

For all except individual returns. Enter the gain or (1oss) from line 18 on the return being fied

For individual retums:

{1) IFiheloss €n hine 11 ncluces 3 lass from Form 4684 fine 35, column (b){i7), enter that part of the Joss hers.
Enter the part of the Icss Ircm income-ptaucing property on Scheauie A {Form 1020), bne 27, and the pant
of the lcss from properly USec as an emgicyee on Schedule A (Fam 1040), tine 22. idently as from Form
4787 hne 18b(1)." Seewmsructons . . . - L ... e 4 e e e a e s e et e e e

{2) Fece'errune the gain or {loss) on hne 1B excluding the ks, if any, online 18b(1). Ener here and on Fom

1040 BB 14 | | |, .4 i et s s ee s s e e e s e st s s v e e s et h e s s sy

e

AL1-T4))

186120

For Paperwork Reduction Act Notice, see page 7 of the instructions.

J5A

TE2610 2 (0

Form 4787 (2¢01)

RX6666 2060 CONSOLIDATING 8



NEXTIRAONE, LLC

76-0534950 pxy 2

Form 4737 (2001)

XM  Gain From Disposition of Property Under Sections 1245, 1250, 1252, 1254, and 1255

19 {3) Descnption of sechion 1245 1250, 1252, 1254 or 1255 property: o) Oate acguwed ic) Date saa
fmo.cay. w) (mo. day yr})
A '
8
[+
D
Thess columns relate 10 ths properties ontines 194 through 150, P Property A Property 8 Progerty € Propsriy D
20 Gross sales pnce (Note: See Ine 1 befors completng ) 20
21 Costor otherbasispus expensecisde , |, . . . [2¢
22 Depreciation {or cepletion) alicwed o allowable | | |22
23 Adusted basis Subtracthne 2fcmine2t | | | 123
24 Total gain. Sublracthne 23fontne20. « + . . . |24
25 M section 1245 property:
a Depreciation allowed or allowatie iomhne 22 |, | (258
b Enter thesmallecol ne 24 0r25a . . . . . . .. |25b
26 it saction 1250 property’ If siraight line Sapreciaton
usad enter 0- an hrne 26 excapt fo & corporavon sulbject
to sechion 23%
a Acdiional deprecianion after 1975 (ses instructions) {26a
b Applicable percentage muitiphed by the smaBerof
ine 24 or fine 268 {see Instrucrans} | ., ., .. (28D
¢ Suburact ine 26a fiom bine 24. iliesCantal recus propey
orhne 24 18 not mors than bne 263 sop Lnes 2560 and 25¢ (28 ¢
d Additional depreciatman after 1539 and before 1976 [28¢ ;
e Enter he smalleccf ine 26c v 26¢ ., ., ., (289
t Section 291 amount {corporationsanly) |, , ., ., {28! -
g Add lines 26b, 266 and 26 + . .. .. . - . |26
27 it saction 3252 property: Skp hu secm § yau O Nok
d1s05se of farmiang cr 4 D [orM 4 Bang cO™CIed kr 8
pannership (oNer than an Hedng W ge po-enng)
a Scil, water, andland deaningegenses |, ., 1278
D Line 73 mullpisd By acobeatie portentage (see rsiructons) | 127D .
cEntertmesmalles A hne 24 Qr 270« .+ . e 0. |27¢C
28 It section 1254 property:
3 Intangible gnlling anc development cos's ependitures or -
deveiopmen! ol mines and dhe raird Jepcsds and
miming explorston costs {seemstrucors} |, ., , 1282
bEnlerthesmallee dhne 28 e lfa . - v .« o« [28B
25 if sectlon 1255 property:
a Applicable percentage of payments exciuded from
nceme under secticn 126 {see Instrucicens) 29a

. e

b Enter the smaller of ine 24 or 2’78 fsee insructions)

29b

Summary of Part lll Gains Complete property columns A through D through line 29b before going to line 30.

36 Tctal gains for alt properties Acd propanty columns Ahrough D, ne 24, |, L L L, ., i i e i v s e e s

31 Add property columns A through . lines 25b, 26g, 27¢, 28b. and 29b. Enter here and on hre 13
32 Subtract hine 31 from bne 30 Enter the portion from casually or theft on Form 4634, hne 33. Enter the portan

from other than casuaity of thel o1 FOm 4797, b0 6. o o ¢ ¢ o v s » t ¢ 0 0 o o s v o n oo s s s v o s s oo e

P A A I

30

31

32

LEUd  Recapture Amounts Under Sectlons 179 and 280F(b)(2) When Business Use Drops to 50

% Of Less

{See instructions.)
{a) Section {b) Secton
178 280F(b)2)
33 Sechon 179 expense deduction ¢r depreciation allowableinprior yeaxs | . . . ., . ... .. 133
34 Recomputed depreciation. SeemsruCtONg | L . L . v v vt e s b s e e r e se s |34
15 FRecanture amount Subtract hne 34 from line 33 See the nstructions lor wheretorepart + « - - | 38
Form 4797 (2001)
F13%
22520 2 000
CONSOLIDATING 9

RX6666 2060



4797

Depament of the Treasury

tnteral Re-gnue Serace {39)

Sales of Business Prope

(Also Involuntary Conversions and Recaptyre Amounts

Under Sections 179 and 280F (b)(2))

> Afttach to your tax return.

» Ses separate instructrons.

NaTie 5} SNOwm On Feum

NEXTIRAONE,

GhiB Na 1545-G184

[ "\

2001
Anacnment
Senerceta 27

ALTERNATIVE NINIMUM Tax

1

L1LC

entitylng numder

76-0534950

1 Enler the gress proceeds from sales of ewchanges reponed 1o you for 2001 on Fom(s) 1099-B or 1099-S {or subsotute

L I I -

1

staternent) thal vou arencluding on ing 2, 10 or 20 (see instructions} »

Sales or Exchanges of Property Used in a Trade or Business and Involuntary Conversions From

Other Than Casualty or Theft - Most Property Held More Than 1 Year

See instructions.)

{s) Degiecigtion (N Cost o other Gal
{») Descngticn of praperty (&) Date acguvmd je) Bate sag {¢] Grss saes allowed taus pus ’gs,u;‘.;: ‘%::‘)‘
fma.cay yw} | ima day w) pnce o alicwablie snce | 1mpro e ents ang the sum d 1e)
acauson eense o sae a4 (e}

- O W o

Gain, if any, from Form 4684, Ine J9

s s e s v e e

Section 1231 gain from instaliment sales from Form 6252, line 26 or37 e e .. .

Section 1231 gsin or (loss) from kke-kind exchanges from Form £824
Gawn, if any, from hne 32, trom other than casualtyorthe® | | | ., . ... ...
Combune tines 2 through 6. Enter the gain or (loss) here and on the appropriate fne as fo“ows
Partnerdnips (szcept slecting large partnenships) Repont tha gain or (icss) {oliowing the insttuctions for Form
1065, Schedule K Iina 6. Skip knies 8,9, 11, 304 12 Deiow.

S corporstions. Repon the gaw or {icss) {oligwing the instruchons for Form 11205, Schedule K lines 5 and 6.
Saphnes 8 9. 11 and 12 below. unless fine 715 2 gan and the § copraton is subject Lo the caxtal gans tax

v ee PR

s n e e

All others if hne 7 is zero or a \oss, enter the amountfrom fine 7 on line 11 below 8nd skip hnes B and 9 If ine

7 15 3 930 and you gid NOt have any prior year sechon 1211 kossex. or they were racaplured sn an eanier year,
enter the gain from hine 7 as a long-term capital gan on Schecule O and skip ines 8, 9, 11, and 12 below.

toncecaptured nel sechon 1231 losses from prior years {see instructons)
Subtract line 8 from line 7. f zero or less, enter -0-. Also enter on the appropriate Ine as follows

{see instructons). . .
S corporaions. Enter any gain fiom fine 8 on Schedule D (Form $120S). line 15 and sup lines 11 and 12 bedow

P L T T I T R T T P Y

D I I T ]

B

~Njo (v e

9

All othars Hf hne 91s zera enter the gain from hne 7 on line 12 below 1t ling 915 more than zero, enter he armourt from line § on fine 12

telow and enter the gain from hine § as a long-term capiad Gan on Schecule D

[XETA_ Ordinary Gains and Losses

10

Qrdinary camns_and lasses not included on lines 11 through 17 {inciude property held 1 year or less):

SEE STATEMENT 9 -780,274.
11 LSS, i 8ny, FOMINE? | . . eieesenrunenosonsnseorrsennsnoneans AV EL )
12 Gain, if any, from hine 7 or amount from line &, fappleadbla . , ., .., ... ..., .. 12
13 Gain, if 20y, TOMBNE 3T | . L\ eureeeannenneenensionneneeeneee... |13
14 MNetgainorloss) from Form 2684, lines 31and 388 | | . ... ... .. e nneseas. 14 .
15  Ordinary gan from instaliment sales from Form 6252. e 250r36 |, . ., .. ... v vnu o . |18
16 Ordinary gain of {loss) from & e-kind exchangesrom Form 8824 | | ., .., ,.....,......| 16
17 Fecapture of seclion 179 expense deduchan for pariners and S corporaton shareholders from prcpeﬂy gspostons
By pannerships and § corparatons (see MSUCIIGNS} | | L L, L. it i iiu e st e e s e 1T
18 Combine lines 10 through 17. Enter tha gain or (loss) here and on the appropriate ine as follows: , ., .| 18 ~-780,274.
For all except indivmdual retums. Enter the gain or (loss) from line 18 on the relurn being fled.
b For individual retums:
(1) 1t the loss on hna 11 includes 3 loss trom Form 4584 (ine 35, cctumn (b)(7) enter lhalpano!(ne kxs hers.
Enter tre pan of the loss frem inccme-praducing property on Scheduie A (Farm 1040), line 27, and the pant
of the loss from property used 3s an employee cn Schecule A (Form 1040), line 22. Idently as from Form
4787 e 185{1)." S@CUNSHLCIONS + v o oo s s s o v av o mevvossnossssdosnoessnnos 148eL
{2) Redeterrmine the gain or (Ioss] an line 18 excluding the kess if any, on line 185{1). Erter rere ad on Form
1040 ne14, , , , ., .. R T I I S T T e
For Paparwork Reduction Act Notice, sea pags 7 of the instructions. Form 4797 (2001)
15
122810 2 0CY
CONSOLIDATING 10
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A

Fom 4797 (2001) ALTERNATIVE MININUM Tax

Paxge 2

[IXX0] GainFrom Disposition of Property Under Sections 1245, 1250 1252, 1254, and 1255

19 (2) Oescnplion of section 1245, 1250, 1252, 1254, or 1255 picpenty:

{b)Date acqurad
(mo. day. v )

jc) Date saic
(no.cay. yw}

T

O, >

D

Thess columns relate to the properties onlines 154 through 190 )1

Property A Propeny B

Property C

Preparty D

20 Gross sales pnce (Note: See Ine 1 before compleling )|
21 Costor other basis pus expensecfsae, , |, , .,
22 Depreciahion (or depletion) alfowed or allowable | |

20

21

22

73 Adusted basis. Sublract hine 22 from bne 2% |,

23

24 Total gain. Subtract hne 23 from Ine20. « + o o -

24

25 i saction 1245 property:
a Depreciation allowed or allowabie from ine 22 |,

252

v Enterthesmallecofline 24 0r25a . .« v v 0. o

25b

26 M sachon 1250 propery: H straght hns cepracialon wed
used enter O on line 269 excad kr 3 coporation subject
1o sechion 284
3 Addiional depreciation afier 1975 {see instructions)

b Applicable percentage muitipiied by the srnaBer of
itne 24 or hne 263 (see mstructions) |, , .., .

28b

€ Suttract ine 26a Irom hine 24 Itresdental rarta propesy
ar ine 2413 not more than Ine 263 skp lines 26¢ and 264

28¢c

d Additional deprectation after 1969 and belore 1976

284

284

e Enter hesmallerof line 26c or 264 , ., ... .
t Section 291 amount-{corporauonsonly} , . .. .

281

g Add lines 26b, 26k, and 26f + + + s+ ¢ v v e o o

28g

27 (f saction 12852 property: Skp ifs secten | you 03 pot
¢ispose of laemiand or i Dus form © Deng congieied for 3
pamaership (ONer than an eleang lrge parershe).

e Soil, water, and land deaing epenses |, | | | .

4]

D Line 273 mullplsec by appicaole potentage [3ae rétucons) |,

27b

cEnterthesmallercfline 24 0r 270 « » + + ¢« o o »

27¢

28 It section 1254 proparty,
a4 Imangible gnihing and development casis o © snddyres for
development of minas g ahe natura deposits. and
mining explorabtinn GRS (see instrucoons) |, |, , . .. .

288

b Enter the smaller of line 24 0r 288 « « + + o o 4

28>

23 M section 1255 property:
2 Apphcable percentage of payments excluded from
income under seclion 126 (ses instructions) -

293

ril]

b Enter the smaller of line 24 or 29a (see nstructions)

Summary of Part lit Galns. Complete property columns A through D through line 28 before gaing to line 30.

30 Total gains for all properties. Add property coumnsAthrough D ne24 . . (. . ..., ... . veuso.. |30

31 Acd property columns A through D, lines 25b, 26g. 27¢, 28b, and 290 Enter hereandontmetd, ., ., .. |32

32 Subtractline 31 from line 30. Enter the portion from casualty or theft on Forrn 4684, kne 31, Enter the portion
from otherthan casually or thel Ot FOMATI7 ©neBe « v o o« o o v o s e v o v o s v e v o ve v vt o onn

32

Recapture Amounts Under Sections 179 and 280F(b){2) When Business Use Drops to 50% or Less

{See instructions.)

13 Seclion 179 expense deduction or depreciation allowableinpriryeas |, . ., . .. . v v, o
14 Recomputled depraciation. SEe INSHUCIONS | , v o v v v o o o o e o o s s o v o s v s o u s
35 Recapture amount Subtract hine 34 from line 33 See the nstirucicns for where loreport » o -

(3} Section
179

{v} Section
280F (b)(2)

33

34

12820 2 000 NEXTIRAONE, LLC

RX6666 2060

Form 4797 (2001)

76-0534950
CONSOLIDATING

11



EXTIRAONE, LLC 76-0534550
ORM 1065 SUPPORTING SCHEDULES
I I T S P o L R 3 B PR N R bl Rl T T Xt bk R E L R R

JINE 7 - PAGE 1 - OTHER INCOME

JTHER INCOME €85,177.
,UTO LEASE INCLUSION 410.
“AINTENANCE INCOME 3,266,418,
JABOR AND OVERHEAD APPLIED 4,058,360,

TOTAL OTHER INCOKE 8,020,355?

JINB 14 - PAGE 1 - TAXES

 CECZENREEPBEACDRAEREOREITLRNRAR

YTHER TAXES / LICENSES 220,054.
SROVISION FOR STATE INCOME TAX 32,366.
"RANCHISE TAX 94,817.
AYROLL TAXES 1,148,210,
iEAL ESTATE TAXES 62,385,
TOTAL TAXES 1,557,842,
STXTESSSERESESEES=rx

LINE 15 - PAGE 1 - DEDUCTIBLE INTEREST EXPENSE NOT CLAIMED ELSEWHERE

----- CEEESs S ESE S SEESSSESECCErIEEREER SR NN ECCE 3R XECEXEBIAEERSXEEESSaER=Ex
ppa) - .

INTEREST EXPENSE 17,805,318,

- —— -

TOTAL DEDUCTIBLE INTEREST EXPENSE 17,805,318,

CTEEEEIREE=SSEESD

LINE 20 - PAGE 1 - OTHER DEDUCTIONS

CEEE R RS EENESRE T SES R ESFEEEREERIRERNES

AMORTIZATION 957,337.
TRAVEL & ENTERTAINMENT EXPENSES 934,455,
OTHER TRAVEL 1,758,430.
OTHER EMPLOYMENT 632,615,
UTILITIES AND TELECOMMUNICATIONS 2,891,827,
AUTO EXFPENSE 967,780.
INSURANCE 233,213,
MARRETING 620,871.
SUPPLIES AND EQUIPMENT €30,982.
OUTSIDE SERVICES 679,765,
MANAGEMENT AND ADMINISTRATIVE FEES 6,873,250.
PROFESSIONAL FEES 585,973,
FREIGHT 1,619,405,
MISCELLANEOUS 1,482,274.
OTHER DEDUCTIONS 3,066,656.
OFFICE SUPPLIES 82,414.

325,698.

VAR PEH/TIMEPLEX EXPENSES
RESTRUCTURE EXPENSE 17,208,079,
OPERATIONS EXPENSE 69,876,346,

SELLING EXPENSE 71,382,143,

GENERAL & ADMINISTRATIVE 49,€78,037.

MISC SALARIES AND WAGES 111,517,
CONTINUED ON NEXT PAGE STATEMENT #1

1HCEINEN pX6666 2060 CONSOLIDATING 12



NEXTIRAONE, LLC
PORM 1065 SUPPORTING SCHEDULES

76-0534950

R BECERECEREERE C T R I IR R O N EBR AR E N E S R RN AN S P N R P E BN IR E S E R R IR E R I RS =SS EBESETREE

LINE 20 - PAGE 1 - OTHER DEDUCTIONS (CONT'D)
S sXEEI I CERIERREEEE R E AR K A RMECEERREREELSSSTxaxam
SEVERANCE '

CLOSED PACILITIES

MANAGEMENT FEES

INVENTORY RESERVE

TRAINING EXPENSE

SEMINAR AND CONFERENCE

EQUIFMENT EXPENSE

POSTAGE AND FREIGHT

DUES & SUBSCRIPTIONS

BANR CHARGES

RECRUITING FEES

ADVERTISING

TOTAL OTHER DEDUCTIONS

SCHEDULE A, COST OF GOODS SOLD AND/OR OPERATIONS~OTHER COSTS

CESECSEERESECSCSERSXSESSSSESTCECEEERNEEFEEBFACSESATIZITISSMEREEADES®R
COST OF GOODS SOLD EXCLUDING DEPRECIATION AND AMORTIZATION
COST OF GOODS SOLD - DEPRECIATION AND AMORTIZATION

TOTAL COST OF GOODS SOLD AND/OR OFPERATIONS - OTHEBR COSTS

SCHEDULE K - LINE 4A - INTEREST INCOME

_==========.S‘=GE:EB-‘.-";‘BEIIQ----EII

OTHER INTEREST INCOME

TOTAL INTEREST INCOME

SCHEDULE K -~ LINB 4B - DIVIDEND INCOME

DIVIDEND INCOME

TOTAL DIVIDEND INCOME

SCHEDULE K LINE € ~ NBT GAIN/LOSS UNDER SECTION 1231

Er TS E e S EE R R S E AN B E AL AR EEESESEI AR EEEERE

TRADE/BUSINESS ACTIVITIES

TOTAL NET GAIN/LOSS UNDER SECTION 1231

1IN0 PXE666 2060

CONSOLIDATING

10,625,450,
1! 982, 669-
8,000,000.

le,288.
16,639.
21,256,
8,996.
47,682.
23,428,
25,032,
104,325,
252,391,

R e

254,723,264,

EEEXTESZS=S2SSSENE

552,116,415,
6,575,172.

- - .

558,691,587,

SEEEECITSTaS=ROR

621,108,

621,108.

SESEPEEBRARETE KRR

738,891.

738,591,

DR PEEXEBTIEEEEAESR

P L

STATEMENT #2
13



NEXTIRAONE, LLC
FORM 1065 SUPPORTING SCHRDULES

76-0534950

I TI T a R R L R LR LR T R SRR ER R EEESEEEEEEEEEEREEERE SR EE L S 3 8

SCHEDULE K - LINB 14B(1) - INVESTHENT INCONR
:R--D----:-------------------..----.----...-
INTEREST INCONME
DIVIDEND INCONE

1

TOTAL INVESTMENT INCOMB, SCHEDULE K, LINE 14B(1)

AMT BASIS ADJUSTMENT IN DETERMINING GAIN/ (LOSS)

OTHER (GENERAL BUSINESS)

TOTAL BASIS ADJUSTMENT IN DETERNINING GAIN/ (108§}

SCHEDULE K - LINR 21 - NONDEDUCTIBLE EXPENSES

_________ EECESSECECCSEERTIEREE=ZIZSESEESXRE

TRAVRL AND ENTRRTAINMENT EXPENSES - NONDEDUCTIBLE PORTION

TOTAL NONDEDUCTIBLE EXPENSES.

._SCHEDULE_K_-. LINE 24 - OTHER _ . )

:;::-uz:-u--n-:--ustu:tl-.--

OTHER ITEMS CARRYING TO SCHEDULE M- 1, LINE 4d:

PENALTIES
TRAVEL AND ENTERTAINMENT

1IN pXEEE6 2060

CONSOLIDATING

€21,108.
738,991,

1,360, 089.

- e -

NONE

834, 230,

934, 230.

172.
934,231,

STATEMENT #3
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HEXTIRAONR, LLC
FPORM 1065, SUPPORTING SCHEDULES

76-0534950

PYrere Y23 F 220 2 2 L2 R B2 R E L B B BRPES SRS N A NN E R R P R R E P R A E N E Y N E I R E B R EE RS S ER DTSR EIRE

SCHEDULE L, - LINE 6 ~ OTHER CURRENT ASSETS

=!‘::2‘:3l=,ﬁg‘-k::.:-.f.’.."‘.:::g::.
.

INTERCOMPANY

PREPAIDS

DEFERRED REVENUE

CURRENT PORTION CAPITAL LEASE
TEMPORARY ADVANCE

OTHER CURRENT ASSETS

DEPOSITS

COST IN EXCESS OF BILLINGS
RECEIVABLES FROM AFFILIATES

TOTAL OTHER CURRENT ASSETS

SCHEDULE L, - LINE 8 ~ OTHER INVESTMENTS
=================‘===‘===“:=”,===’==-
INVESTMENT IN SALES TYPE LEASE
INVESTMENT IN SUBSIDIARIES

OTHER INVESTHMENTS

TOTAL OTHER INVESTHENTS

SCHEDULE L - LINE 13 - OTHER ASSETS
====‘=.'E:==------"!=.I‘---.-I-‘--
INTERCONPANY

DEFERRED INCOME

DEPOSITS

OTHER ASSETS

TOTAL OTHER ASSETS

SCKEDULE L - LINE 17 - OTHER CURRENT LIABILITIES

SSSEEEERESEE

ACCOUNTS PAYABLE INTERCOMPANY
OTHER ACCRUED LIABILITIES
DEFERRED REVENUE

OTHER CURRENT LIABILITIES
ACCRUED SALARIES

ACCRUED TAXES

ACCRUED PROFESSIONAL
RESTRUCTURING RESERVE
RESERVES

ACCRUED EXPENSE

CURRENT PORTION OF LONG TERM
ACCRUED PAYROLL

ACCRUED COMMISSION

ACCRUED VACATION

BILLINGS IN EXCES8 OF COST
INTERCONPANY

BEGINNING

- -

R L L

- - - -

P e L T N

BEGINNING

- - -

NONE

BRGINNING

- - - - -

CONTINUED ON NEXT PAGR

PRINON 2 X6666 2060

CONSOLIDATING

ENDING

136,471, 908.
11,225,821,
325,07s.
2,927,984.
87,370.
80€,410.
121,074.
2,747, 000.
12,891, 796.

- e - — .-

1,898,666,
85,868,273.
422,000,

- n e -

88,1B8,939.

ESRESSRSSREEISESR

27,175, 334.
15,121,168,
44, 856.
43,000.

42,384,358,

EEXEXBRIZTEEESESEME

- v -

©8,310,486.
48,081, 155.
43,142,8998.
77,885,347.
448,836.
7,750,119,
111, 000.
$,704,121.
6,897,812,
34,604,560.
16,584, 333.
154, 07s6.
319,146,
183,588,
2,544,000.
46,730.

STATEMENT #4
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NEXTIRAONE, LIC 76-0534950
FORM 1065, SUPPORTING SCHEDULES

s S T T L T ErRE S I E R BRI R R R RN B R E R R E R B E Y X E N X E N S e ST e S S S S ST S S

BEGINNING (CONT'D)ENDING

P e ek L e -

——— e ———. .- P L

TOTAL OTHER CURRENT LIABILITIES NONE 346,768,208,
EETREIEEESS==ZCE ===============

SCHEDULE L - LINE 20 - OTHER LIABILITIES BEGINNING ENDING
—cEZESZCEESESESSTESESSFSCSSSXSEXCESIXSSSSSEM00 eemceccsmcmscsmeacs eec-mmeccceccecoo=
WARRANTY RESERVE NONE 31,000.
DEFERRED REVERUE NONE 1,533, 894.
OTHER NONCURRENT LIABILITIES NONR 17,402, 685.
TOTAL OTHER LIABILITIES NONE 18,967,583,
TEERREREEEIBEIXERX EEESEC SRS EEEESET

SCHEDULE M~1 ~ LINE 2 - INCOME SUBJ. TO TAX NOT RECORDED ON BOORKS

—-==l======‘==:==========-3==--===-:-= AEAESREBEREBEESEREEEEERDESISESERR

RENTAL INCOME 5,661,923,

ADTO LEASE INCLUSION 410.
FOREIGN DIVIDEND INCOME . 738,991,
DEPERRED REVENUE ON MAINTENANCE CONTRACT 3,266,418.
TOTAL INCOME SUBJECT TO TAX NOT RECORDED ON BOOKS 5,667,742.
- SssRESSEEsS=SxEx

SCHEDULE M-1 - LINE 4B - EXPENSES RECORDED ON BOOKS BUT NOT DEDUCTED

==-:--:nt=:-_====-:n-n::::..-::--::-.-:--.---.------.--------z:-:s::a
CAPITAL LEASE COST OF SALES 768,923,
BOOR STATE INCOME TAX 157, 865.
WARRANTY RESERVE 113, 250.
NONDEDUCTIBLE EXPENSES 73,917.
126,022,

STATE INCOME TAX
AMORTIZATION

BAD DEBT

PREPAID EXPENSES

5,516,000.
13,365, 092.
2,057,094.

PREPAID INSURANCE 162,254.
PREPAID COMNISSIONS 6,171,451,
DEFERRED CONPENSATION 825,375.

149,675.

ACCRUED BONUS
37,504.

PENALTIES
ACCRUED EXPENSES 102,651,

INVENTORY RESERVE 1,096
MISCELLANEOUS EXPENSE 22,500.
TOTAL OTHER EXPENSES RECORDED ON BOOKRS BUT NOT DEDUCTED - 29,650,708.

EREZREEZSEREARTERIE

STATEMENT #5
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NEXTIRAONE, LLC 76-0534850

FORM 1065, SCHEDULE M-1, SUPPORTING SCHEDULES

CES AR NEE AT R L N AR AKX EENEE NN E R R A T N N R N A AR RSN NS S I EE N RA MR ERENICRERTXSCSSESSrar==g
SCHEDULE M-1 - LINE 6 - INCOMR RECORDED

ON BOOKS NOT INCLUDED ON SC%EDULK K

e EE NN EEE I EE R RIERAS SN ARSI ESESEIER DN

GROSS CAPITAL LEASE REVENUE $96,97%5,
CAPITAL LEASE INTEREST INCOMR 897,777,
UNREALIZED FOREIGN EXCHANGE GAIN 76,115,
DEFERRED REVENUE ' 1,524,752,
BOOK/TAX GAIN/LOSS ON F/A DISPOSITION 73,701 .
TOTAL INCOME RECORDED ON BOOKS BUT NOT INCLUDED ON SCHEDULE K 3,969,360,

—_E T ERSSS=EETS==c

SCHEDULE M-1 - LINE 7A - OTHER DEDUCTIONS IN RETURN NOT ON BOOKS

e EIEEREERE X EMEICCRICECEERAXE IS ADEE X PO X RS EC OIS NEENECAREDNEEENE

AMORTIZATION $57,337,
PRIOR YEAR STATE INCOME TAXES 32,366.
INTEREST EXPENSE ON CIT LOAN 109,102,
ACCRUED VACATION 18,300,876,
ACCOUNT SERVICE FER - SOLD CAPITAL LEASE 86,400.
OTHER ACCRUALS AND RESERVES 7,284,263,
MISCELLANEQUS RESERVES 259,207.
UNICAP 1,651,447.
1.0SS PROM DISPOSITION OF FIXED ASSETS 719,845,
BAD DEBTS 250, 8BS.
RESTRUCTURE RESERVE - 17,830,358,

9,393,244.

INVENTORY RESERVE
BOOK/TAX DIFPP ON ACCOUNTS RECEIVAELE 1,949,044.

WARRANTY RESERVE 4,560,643,
WORK IN PROGRESS RESERVE 8,375,044.
DEFERRED LOAN COSTS 306,818.

100, 000.

AUDIT FEES
BOOR/TAX DIFFERENCE ON ACCOUNTS PAYABLE 10,723,426,

BOOK/TAX DIFPFERENCE ON CONTRACTS 64,095,468,

MISCELLANEOUS EXPENSE 164,250.
ACCRUED SALARIES 620,235,
TOTAL DEDUCTIONS ON TAX RETURN NOT CHARGED AGAINST BOOK INCOME 147,770, 258.

T EEEEECS=ESSSSSEEE

SCHEDULE NM~2 - LINB 2 - CAPITAL CONTRIEUTED DURING YEAR .

CAPITAL CONTRIBUTED DURING THE YRAR
225,733,340,

EEBNEEEEICTCOAEEES

TOTAL CAPITAL CONTRIBUTED DURING THE YEAR

STATEMENT #6
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NEXTIRAONB, LIC ‘ 76-0534950
FORM 1065, SCHEDULE M-2, SUPPORTING SCHEDULES
===n=---a--:=-—l------I-la---------------------I-----.------:------x::an::ng--.-;,
SCHEDULE ¥-2 - LINE 4 - OTHER INCREASES

PRIOR PERIOD ADJUSTMENT | 1,107,166,
TOTAL OTHER INCREASES 1,107,166,

SCHEDULE M-2 - LINE 6A ~ CASE DISTRIBUTIONS

===============ﬂ===-.‘853 EREEREREBR

SEmsZ2EESSEE
CASH DISTRIBUTIONS 4,426,752,

- - ——— e

TOTAL CASH DISTRIBUTIONS 4,426,752,

SCHEDULE ¥-2 -~ LINE 7 - OTHER DECRERASES
ARG EEEN RN S RRRESEREEEEREREERE SRR RN
CURRENCY EXCHANGE

ELIMINATE CHG

43.
1,800,000,

- e -

1,800,043,

DPARBEEENEEREDE

TOTAL OTHER DECREASES

STATEMENT #7
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NEXTIRAONE, LLC
FORM 4797 PAGE 1 SUPPORTING SCHEDULES

:-a------u-n-nm---uu-uun---z------:----u-n-----u--------------------n-n-------n-------u-----nzu-nu------------
OTHER ORDINARY GAINS AND LOSSES

76-0534950

DATE DATE GROSS ALLOWABLE
DESCRIP. OF PROPERTY ACQUIRED 8OLD SALES PRICE DEPRECIATION COST/BASIS L088 GAIN
VARIOUS VARIOUS VARIOUS 780,274. 780,274. NONE
TOTAL OTBER ORDINARY GAINS AND LOSSES 780,274. NONE

Y

RX6666 2060 19 STATEMENT #8



NEXTIRAONE, LLC
FORM 47397 PAGE 1 SUPPORTING SCHEDULES

OTHER ORDINARY GAINS AND LOSSES - AMT

76-0534950

DATE DATE GROSS ALLOWABLE
DESCRIP. OF PROPERTY ACQUIRED 80LD SALES PRICE DEPRECIATION COST/BASIS LOoss GAIN
VARIOUS VARIOUS VARIOUS 780,274. 780,274.
TOTAL OTHER ORDINMARY GAINS AND LOSSES8 - AMT 780,274.
A i ER ES S5 NN N B B B NN B W L 3 R 4 2 1 8 3 3 }
w

RX6666 2060 20 STATEMENT #9



NEXTIRAONE, LLC 76~ 4950
FORM 1065 FOOTNOTES 053459
IR E NS RREERREEE R S E DR R R R A R AR S R R R R N N I I N R N R R R P A N AN SN R P R BN R R AT A ANt MR EE S S E == o

D1SCLOSURE PURSUANT TO TREAS. RBEGS., SEC. 1.451-5 ADVANCE PMT

===B.:--‘B-'I!--..-ﬂ-'--3’.Iz.:.:SZ.:::E:S‘.3‘:':'...:‘“:Iﬂ"
THE TAXPAYER HAS ELRCTED TO RECOGNIZE ADVANCE PAYMENTS FOR
GOODS AND LONG-TERM CONTRACTS PURSUANT TO TREAS. REGS. SEC.
1.451-5, THE FOLLOWING INFORMATION IS PROVIDED PURSUANT TO

TREAS. REGS., SBC. 1.451-5(D):

TOTAL AMOUNT OF ADVANCE PAYMENTS RRCEIVED DURING THE
TAX YEAR ENDED 12/31/01 37806695,

TOTAL AMOUNT OF ADVANCE PAYMENTS RECBIVED IN PRIOR TAXABLERE
YEARS WHICH HAS NOT BEEN INCLUDED IN GROSS INCOME BEPORE

THE CURRENT TAXABLE YEAR

TOTAL AMOUNT OF ADVANCR PAYMENTS RECERIVED IN PRIOR TAXABLR
YEARS WHICH HAS BEEN INCLUDED IN GROSS INCOME FOR THE
CURRENT TAXABLE YRAR

TOTAL AMOUNT OF FOOTNOTRE 37806685,

STATEMENT #10
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Schedule K-1, tem J - Analysis of Partners Capital Accounts

Patmer A Capital Account at 8. Capital Contnbuted C. Fartners’ Shares of Sciu D. Withdrawals and €. Capntal Accourit alvj
Numbes Begnming of Y ear During Year M.2 Linesd d,and 7 Disuibubons End o Tea

222,144,180, -14,605,896. 4.356,367. 203,381,917,

3,589,160, -235,986. 70,385. 3,282,789,

ToraLs 225.733,340.] -14,841,882. 4.426,752.] 206,464,706.
0100 NEXTIRAONE, LLC 76-0534950
CONSOLIDATING 22
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ORT YEAR INITIAL RETURN

SCHEDULE K-1
{(Form 1065}

Department of e Treasury
Imema) Aevenve Serwce | For calendar year 7001 oc 1ax year deglaning

SH
Partner's Share of Income, Credits, Deductions, etc.

» See ssparate ingructions
04/01,2001 ancendingl2/31/2001

COME Mo 1545-00%9

2001

Partner’s identifying number b 95-4805628

Parinership's idenidying number » 76-0534950

Panner's name, address and ZIP code PARTNER # 1

MILGO HOLDINGS II, LIC
2049 CENTURY PARK EAST, SUITE 2700

LOS ANGELES, CA 90067

Pantnership’s name, adaress, and 2)P code
NEXTIRAONE, LLC

2045 CENTURY PARK EAST,
LOS ANGELES, CA 90067

SUITE 2700

This partner s @ l ]generalpanner [ !limned panner

F Pantner's share of liabiities (s&e instructons):

A
@hmned iabiity company member Nonrecourse ., 46,258,382,
g What type of entty s this partner? » LINITED LIAR CQO CQualried nonreccurse finanang
C Isthis pannera@domesncora foreign panner? Other . . ....... 441,251,786.
D Enter panners peceniage ot 01 Belore change ‘"),E’:d G Tax sheiter regisitaion number P
Proft sharng , | % 98.410000 %|H Check here d this partnership is a publicy traded
Loss sharing . . . % 98.410000 %| partnership as cefinedinsechon469(k}2) , . ., ... . D
Ownership of capital % 98.4310000 %
E IRS Center where cznnerchip filed retum OGDEN | Check acplicabe boxes™ (1) l Final K-1 (2} [_—l Amended K1
J  Analysis of pariner's capital account .
{a} Cagual 2ccount at {b) Caprtal contnbuied K)Partners snare cf hnes {e) Wancrawals and {e) Capital account at ond of
seginning o mm during year 3 4. and ] Fom 1085, ¢istrbutons yea: (Combine caumes (s}
Schedule M2 1hi ough {8))
222,144,180. -14,605,896.)1 4,356,367} 203,181,917.
(3) Ol mributive shars Hem A : {b) Amount ot I Coroma tof on:
1 Ordinary nzome (foss) from trade or business activities _ | 1 1-127,026,778. See paga § o Pamere
2 Hetincome (loss) from rental real estate actvibes | ., (] 2 JRsiruclons ) Schecuin
3 Melinccme {loss) from other rental agdivties |, . ..., . 3 5,835,771,
4 Portfolio ncome (loss):
. R 11117 T L -1 631,232, Sch B.Fantt hine s
v b Ordmar)mandems....... e e e, STHT. 2. .| 4b 727,241, Sch 8. Patli.hne 5
S € ROYBRES | ., .. vt iiuneanre et 4c Sch E.Fant! tne
T | d Netshortermcaptalgan(loss) . ... ....u..n... . |49 Sch O.hne 5, cal. 1)
§ e (1) HNetlong-term capitalgainfloss), . .., . ... .. ... 40(1) Sch. D, ne 12, et {f)
] (2) ZBS 1318 GAIN{IOSS) | L L, e AR Seh. D, hne 12, oo {g)
- (3) Quzified S-yeargan , , ., . R LT ¢} Line & of worranem (o Sch € fre 5
f Other porriotio income {loss) {atrach schedula) R O ) Enler on acciaatie hne o your ret
§  Guaranteed PaymentSIOPBANG | . . L, L .. u i e e s pa > ﬁ‘:rgzlq‘;r:d;sa::;:“ K1
6 Nt sectizn 1231 gain {loss) (other then due o casually o net) |, . [ (Form 1085).
7  Otherircome {loss) (attach schedule) . o o« oo 4 wanss o 7 Entar on aspicedle Ine of (Cur 18"
. g  Chantatle contnbutions (ses instrudions) fattach schedule) | | 8 13,138, Sch. A fine 15 or 16
32 9 Secticni/9expense educlion, . . .. ... i it e e 9 See pages 7 ang & of
g_—? 40 Deductions refated to portolio income (aftach schedule) | | 10 2?:;&’.1”{"{3&1‘“"&5)
11 Other ceductions faltach scheduls) 19
s2a Low-income housing credit:
(%) Fiom section 42(j)(5) parinerships , , . ...... R ¥ 7711 Form ESE6 line $
@ (2) Ctrerthanonine 123{1) . .. .. . v i v v v v v v .. o 2012
? b Quazlfed rehabilitation expenditures related to rental real estale
15} actiemes |, ., ... .. PR L3
¢ Credis {other than credits shown on fines 123 and 12b)sefated See page & of Padners
lorentalreal eslale ACIIES, . . . . . v oo v s oo ... 128 tnstructons fa Schagyle »-1
.« e {Farm 1065)
d Credits related to other rental activiies |, , , , ... ......}12d
13 Qthercrects , , , . . b e s e s s e s e e s o s 13
Schedule K-1 (Form 1065) 2001

For Paperwork Reduction Act Notice, 3ee Instructions for Form 1085.

IS
1P 1200 2 0CQ

RX6666 2060

CONSOLIDATING 23



Schedule K-1 (Form 1C65) 2001 PARTNER # 1 _MILGO HOLDINGS 1T, LLC Fage 2
2) Distributive share i {(c) 1040 filers enter the
2 re nem {6} Amount amount in column (b) on;
E - -
£ £ ]14 3 inerestexpensecninvestmentdedts ..., ... .. .. 114a Form 4952 lne 1
E z b (1) Investment inccme included on lines 42, 4B, 4¢ and &4f _ | [1asp) 1,338,673, 'Sefl pag sokl’Pmnors
- - nslrucbon Scheg -
£ {2} Investment exgenses includedantbne 10 . . ., . . . . 16bi% (Fon-: ,ogé) uie X-3
; €115 2 Net earnings (l0ss] from sefi-employment . 152 Sch SE. Secton A o B
$E] b Grossfarmngorfishingincome | . 15b See page 9 of Pariners
LR n -
® g ¢ GrossoonlatmmnCoOme . . . o o o o u o . 18¢c ‘Fmrn:c‘ggg) Schedule k-3
2 |16 a Depreciation agustment on piopeny placed in serwce aher 1986 | 162 R
EE b Adjusted gain orlesS |, L L L i e 16b See page 9 of Partners
s ¢ Depletion {other than ol and gas) 16¢ Insinchons
£ ¢ s e et vy o h e aes .. >!ochneduiex-l
e d (1) Gross income lrom ofl, gas, arﬁt,eotthmaJ ProR emes .. Deen tForm 1065) and
- .
R {2) Deductions aliccable to oil, Gas, and geothermal properties [1eg12 instruchons for Fom 6251
Fi e Other adjustments and tax preference rems (afach scheduls) | 16e .
17 2 Name of foreign country or U.S. possesson P _ __STMT_2_
b Grossincome fromalisowrees | |, . ..., ..........117b 969 ,664.
¢ Grossincome sourced atpartnetieved | ., . ... ... 1T7c
d Foreign gross income sourced at pantnership leved: ;
(1) Fassve | e e e A
(2} Listed calegories {aftach schedule) ., . . . . . ..., .ty
e {3) Generatlimpehon . J N (R ]t
H e QDeductions aloczted and appomoned at pen'-etlere! F Form 1116 Pani
P (1) Interestespense . ., ., ,, RN v e . . ATy
3 (2) Oter, . ... P I
3 ! Deductions atkocaied and apportioned al pantnersh level to B
foreign source \ncome:
(3) Fasswe | | .o e
{2) Listed categones (attach scheduﬂe) A L1 /1]
(3) Generalbmstation . .. . ... ..o ... P L4t -
g Total foreign taxes (check one}: »@Pad D Acuued Ci1tg 242,412, Form 1116, Part it
h Reduchion intaxes available for oadn (ef1sch scheduls) . . [17h Form 1116, line 12
18 Section 59(e}2) expendiuses:aTyps »______ ________ : See page 9 ol Painers
b Amount | .., .... e e J P I 1 -1 -] "F\sﬂ‘flr:’\'::&ss)h e K 1
19 Tax-exemptunterestincome ., ., ... ..., .. v P18 Form 1040. hne 8b
20 Other tax-exemptircome ., .. ........c.0c. ...120
B - 5 9ane 10
5 |21 Nondeductible mszenses .. .. .. ...l ..o sTMT. 2. 21 919,376, \ Sondii itmions tor
o |22 Distributions of mcney (cash and marketabe securties) . . . .1 22 4,356,367, Scheauls K-1 {Fom 10€5)
23 Distnbutions of propeny other thanmeney , . .. . . . e ..t 23
24 Recapture of low-income housing creds
a Fromsectond2(j)(S)parnerships, ., ., . ... ..o v ... . (242 Form 8611, hne 8
b Otherthanonhne2da ., ., . . ., . ... ... ... . ]24b
25 Supglemental informatian required 10 te regoned seperately to each partrer (aftach additional schedules if more space is
needed):
<
2
=
E
-
2
£
E
e
-4
E
K
a
a
=
]

Schedule K1 {Form 1065) 2001

w10 NEXTIRAONE, LLC
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’ NEXTIRAONE, LLC 76-0534850

SCH K-1 SUPPORTING SCHEDULES FPARTNER # 1 MILGO HOLDINGS I1, LLC

T RN EEEREECE T R I E R R R A R E A A R R AN A A S R A RN P R R R N N E R R s s A R PN E I A B A E R R RTE S T REDIER=S D

ITEM J, COLUMN(C) - RBCONCILIATION OF INCOME

EEEEEEEC e ERCSECEREEERE I ENE IR R IR M ERCAd RS XA

INCOME (LOSS) FROM SCH. K-1, LINBS 1 - 7 119,852,534,
LESS: DEDUCTIONS FROM SCH. R-1, LINBS 8 - 11, 14A, 17G & 18B 255,550,
TOTAL INCOME PER SCHEDULE K-1 -120,108,084.
LESS: INCOME INCLUDED ON SCH. K-1, NOT RECORDED ON BOOKS:
RENTAL INCOMB 5,571,898.
LUTC LEASE INCLUSION 403.
FOREIGN DIVIDEND INCOME 727,241,
DEFERRED REVENUE ON MAINTENANCE CONTRACT 3,214,482.
LESS: EXPENSES RECORDED ON BOORS, NOT INCLUDED ON SCH. K~1:
DEPRECIATION 4,833,813,
TRAVEL AND ENTERTAINMENT 919,376.
OTHER ITEMS INCLUDED IN ITEN J, COLUMN(C):
PENALTIES 169.
TRAVEL AND ENTERTAINMENT 919,377.
CAPITAL LEASE COST OF SALES 756,697,
BOOK STATE INCOME TAX 155,355,
WARRANTY RESERVE 111,449,
NONDEDUCTIBLE EXPENSES 72,742,
STATE INCOME TAX 124,018,
AMORTIZATION 5,428,29€.
BAD DEBT .- e e . 13,152,587.
FREPAID EXPENSES 2,024,386,
' PREPAID INSURANCE 159,674,
PREPAID COMMISSIONS 6,073,364,
§ DEFPERRED COMPENSATION 812,252,
ACCRUED BONUS ) 147,29s.
PENALTIES 36,808,
ACCRUED EXFPENSES 101,018.
INVENTORY RESERVE 1,079.
MISCELLANEQUS EXPENSE - 22,142,
FLUS: INCOME RECORDRD ON BOORS, NOT INCL. ON SCH. K-1:
GROSS CAPITAL LEASE REVENUB 981,123.
CAPITAL LEASE INTEREST INCOME 883,502.
UNREALIZED FOREIGN EXCHANGE GAIN ' 74,905,
DEFPERRED REVENUE 1,894,188,
BOOK/TAX GAIN/10OSS ON FP/A DISPOSITION 72,528.

FLUS: DEDUCTIONS ON SCH. K-l, NOT CHARGED AGAINST BOORS:

DEFRECIATION 1,303,5€66.

AMORTIZATION 942,116.
FPRIOR YEAR STATBE INCOME TAXES 31,852,
107,3€67.

INTEREST EXPENSE ON CIT LOAN
ACCRUED VACATION 18,009,882,
ACCOUNT SERVICE FEE - SOLD CAPITAL LEASE 85,026.
OTHER ACCRUALS AND RESERVES 7,168,443,

MISCELLANEOUS RESERVES 255,088.

UNICAP 1,625,189,

1LOSS FROM DISPOSITION OF FIXED ASSETS 708,399,

BAD DEBTS 246,886.

RESTRUCTURE RESERVE 17,546,855,
' CONTINUED ON NEXT PAGR STATEMENT #1

‘R 3208 1600
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VEXTIRAONE, LLC 76-0534950
5CH K-1 SUPPORTING SCHEDULES PARTNER # 1 NMILGO HOLDINGS II, LLC
=======l=-==--==z===xu-a=n==llk=----u-us-l:--- BPRENRE AN IR R ENRER SRS SSEIASSZIITED

ITEM J, COLUMN(C) - RECONCILIATION OF INCOME (CONT'D)
EER ST SEEE S R R R T S N S R E AN R S O RN B I REIOR R NI EEEEEIN IR

INVENTORY RESERVE o

BOORK/TAX DIFF ON ACCOUNTS RECEIVABLE

WARRANTY RESERVE

WORK IN PROGRESSE RESERVE

DEFERRED LOAN COSTS

AUDIT FEES

BOOK/TAX DIFPFERENCE ON ACCOUNTS PAYABLE

BOOK/TAX DIFFERENCE ON CONTRACTS

MISCELLANEOUS EXPENSE

ACCRURD SALARIES

PLUS: OTHER INCRRASRS TO PARTNER'S CAPITAL
PRIOR PERIOD ADJUSTMENT

LESS: OTHER DECREASES TO PARTNER'S CAPITAL
CURRENCY EXCHANGE
ELIMIRNRATE CHG

TOTAL INCOME PER ITEM J, COLUMN({C)

LINE 4B - DIVIDENDS

DIVIDEND INCOME

TOTAL DIVIDENDS

LINE 17A - NAME OF FOREBIGN COUNTRY OR U.8. POSSESSION

SR CE SRR S CEEC EE R R R r R EEE E E S R S ERENEE S E IR EEEEN

CANADA

LINE 21 - NONDEDUCTIBLE EXFENSES

EESE SRS SRS ECESEECSETEREIFEEEREERAN

TRAVEL AND ENTERTAINMENT EXPENSE NONDEDUCTIBLE

TOTAL NONDEDUCTIBLE EXPRENSES

LINE 25 - SUPPLEMENTAL ITEMS

EEREETTICOINOSESRAEBEANDEEEOEE BN

OTHER ITEMS DECRRASING ITEM J, COLUMN(C):

PENALTIES
TRAVEL AND ENTERTAINMENT

199000 1 000
RX6666 2060 CONSOLIDATING

$,243,891.
1,918,054.
4,488,129.
8,241,881.
301,540.
§8,410.
10,552,924,
63,076,350,
161,638,
610,373,

1,089,562.

42.
1,771,380.

-, e m .- -

-14,605,896.

SERE=IREESREZSEN

727,241,

727,241,

TETSsERrEERS =SS

919,376,

COEEFEFEASEES =R

169.
918,377.

STATEMENT #2



Partner's Sh SHORT YEAR
er's Share of Income,
» Ses sepanate

SCHEDULE K-1
{(Form 1065)

Gepartment of the Treasury
interrat Revenue Serwcs

For calendar year 2001 of 1ax ysar bepinning

04/01

INITIAL RETURN

Credits, Deductions, etc. CME No_ 1545 0058
instructions.

G‘) y
L2001, and ending12/31 /2001 &@)01

Partner's identitying pumber ®» 95-4 8 !_317 85

Partnership's identdying number » 76-0534950

Partner's name, sddress, and ZIP code PARTNER # 2
WCS ACQUISITION CORPORATION
2049 CENTURY PARK EAST, SUITE 2700

LOS ANGELES, CA 90067

Parnership's name, address, and ZIP occde
NBEXTIRAONE, LLC

2049 CENTURY PARK EAST,
1.0S ANGERLES, CA 90067

SUITE 2700

This partneris @ || general panner ] umited partner

F Partner's share of liabilities (see nsiruChons).

RX6666 2060

A
E}ﬂlimtled hability company member Nonrecourse |, ., ., 747 ,392.
8 What type of entdy 1s this paniner? » S CORPORATION Quatdied nontecourse finanany
C s his pantner a domesticora foreign panner? Cther ., ........ 5,957,544.
D Ente panners percaniage ot ThDrare S8 m)’Eof: o G Tax shelter registrion pumbes »
Profit sharng | % 1.590000 %|H Check here # this partnership 1s a putiicly traded
Loss shering , , ., &% 1.590000 %| parinershp as defined in section E8(k)(2) | . D
Ownership of capnal % 1.590000 %
E IRS Cenler where parinership filed retum OGDEN t Check applicabe bcsjﬂm Final K-1 {2} [—-] Amended K-1
J  Analysis of partner’s capital accoutt:
{s) Capttal account al {b) Cacrtal conrduied Kc)Parrers shae of inet {g)Wuhcrawas snd loj Capital st at enc of
beginring of year cunng yasr 3 4 ard 7 Fom 1065, stk oS rear {comting coumns (3)
Screcuie -2 IrraLgn ()
3,589,160. -235,986.11 70,385, 3,282,788,
{2} Digtributive share ftem (B} Amaunt ‘.il&f.:‘in"i',’x‘u.'n'k‘.{,)";‘.
1 Ordinary ncame {loss) rom trade or business actwites . . . 1 -2,052,358. \ See cage £
2 Netincome {loss) from rental real estate actiaties |, ... .. 2 :;;’l'r:‘;f’a‘s, CEEA
3 Netincome {loss) from other rental acivties | . .. ... o3 64,288. j
4 Portfolio income {loss):
. 2 Inerest . . L e e e ees e e e 42 9,876, Sch B Farti ne 1
a b Ordinary divicends |, , . .. e e e STHT. 2. .1 4b 11,750. Sch. B, Par . hne S
5 ¢ Royalies , .. ... e .. L4 Sen. €. Pantl ne d
e d Netshor-lerm capial@ain (0SS} . , .\ . v oo a v non .. l4d Sch. D, ire 5. cd. {f)
E e (1) Nellong-term capital gain {ioss), T, def1) Scn. © hrne 12 col. {f)
g (2) 2B% rategan(lOSs) | | .. ... .eaeaa e R LIt Sch. D tne 12 oot {g)
- {3) Qualfied 5-YEaFQAN | . . . v\ v v s o n v nc s .. 1tel3) Lne s el mirrsren to SR D, Ine 39
t Other portioho income (loss) (aftach schedule) e e .. LAt Enier o0 azsicace e o your e
5§ Guaranteed payments to partner U | > See page £ 0 Pamers
.. M A Insiiuciors ty Schedule K-1
€ MNel section 1231 gain {loss) (other than due 10 casudity o vety ... 6 (Form $DES).
7  Othetncome (loss) (attach schedule] o o oo v aiwasnas 7 Enrer on aceicanie ine of your rewm
, §  Chartable contnbutions (see instructions) (ahach schecul) | | 8 212, Sch.Aline15or 16.
82| 9 Section 178 espense dedUCUON . . o vt e oo s e e oo kS See goses Tane 8 of
E-g 10  Deductions related lo portfolio income (attach scheoute) .t 10 gg,‘:;;’.':’a’f’:n‘,;n
14 _ Other deductions (aftach scheduls) 11
423 Low-income housing credit:
{1) From section 42{(j}{5) partnerships . . . . . ... by Form ESEE hne S
L] (2) Otherthanonhne 12a{1}, ... ........ . . (2s2
§ b Qualified rehabilitation expencatures related to rental real estate
S BCUVIIES |, . .\ o owsvrme s an e 12b
¢ Credits {other than credits shown onlines 122 and 125} re’ated See page d of Fanners
to rental real estate actnities, |, . . ..o 0 Lo . 12¢ :;:::cfﬂi;a Schecule K-1
¢ Credits related 10 other rental activities |, ., . .. .i12d
13 Othercred®s . . . . . o o e w s e s oo s 13
For Paperwork Reduction Act Netice, see Instructions for Form 1065, Schedule X-1 {Form 1065) 2001
.5
71200 2 000
CONSOLIDATIRG 27



£:hedute K-1 (Ferm 10€5) 2001 PARTNER # 2 _¥WC8 ACOUISITION COQRPORATION Page 2
{3} Distributlve share Hem {c) 1040 tilers enter the
{b) Amount amount in column (b} on:
- 3
E g 14 2 interest exgense oninvestmentdedts |, . ... . e ... 1142 Form 4952, hne ¢
H] b (1) invesiment ncome included on \mes 43, &b, 4c, and df L 21,626, Set page § of Pariners
= {2) Investment expensesincludedgntne 39 . - . v . .. . . sangy T o eove K
& € (15 a MNetearnings (loss) om seff-employment | _ |, ... .. .. .. 15a Sch. SE. Section A or B
: 5 b Gross farming or fishingincome . _ _ .. .. ........ |15b See pace 8 of Paners
w e ¢ Grossacnlarmingome , » o\ o = o o0 o o o ezcerc e o 15¢ :’22’.:‘1"322,"’ tule K1
,E « |16 @ Degrecilion 2cjustment on property placed n servce sher 1966, | {162 )
3 § b Adjusted 2N OrIOSS | | . L i it i e e 16b See page 8 of Paners
g?, ¢ Degleticn (ather than oit andgas) . 16¢ ;M!Sf\;tmi .
L . o {8 L.} -
g g d (1) Grcss income from oil, gas, and geothermal properoes .. Lieeys)l {Form wEs:tm
i 12) Deductions aficcable to oil, gas, and geothermal properies l1egz) Insiructicns for Form 6251
TE1 & Other zdjusiments and tax preference fems (anach scheoule) | 16e
17 3 Name of fcreign countryor .S possession » _ ETMT_2_
b Grossinccme fromallsowces | ., ... ... ... ... 117D 15,667,\
¢ Grossincome sourced atpartnertevel | L., .., ., ., (17c
d Foreign gross income sourced at partnership level: S
L T 1L U
(2) Listed calegones (attact scheduls) ., . ... .., ... . [
. (3) Germral IMASION |, ..\ \vvuunun .. ... (U0
E e Deduchor: zhocated and appanioned at pznnerlevel: % > Form V1Y€, Part i
e (1) Interestespense . .. .0 . uvrenenns s DL}
] 12) G, L e e e e
E { Decucicns allocated and appontioned at cgnnersrup leve) Lo
foreign scurce incame: -
- (1) FaSEIvB | | . L ., i et e 11y
(2) Listed cztegones {aftach schedule) . . | ", .. .., . 1113}
(3) Gerevalimtation . . ..o e v o v v sase e s s 113) -
g Tolaltareicn taxes {check one): >- Pa-d D Accrued || 17 3,818, Form 1116 Partll
h Reducton intaxes avadable for cedt (sftach schecule) . 17h Form 1146, line 12
18 Sectcn £8(e}2) expendtires aType »_ _____________ L } See page ® of Fartner's
B OAMOURL o ot tee s et aee e e e Y o inagy Sreauie !
18 Tax-ezemptinterestinCome | | ., .. .. 0.0 .. .. 118 Form 1040, hne 8b
20  Othertaz-exemptincome . L. ... u e e e s V.. 120
s spdoct e e e Seepages 8 g 10 d
g 21 NondeZachble expenses s:n.m‘ 2.121 14,854. P:;n:ﬁsslnstmmmb'
5 |22 Dwrituvtons of money (cash and marketable secunties) , 22 70,385, Schecule ¥-1 (Form 1065).
23 Distributions of property other thanmoney , .. . .. . .. .1 23
24 Feczrture of low-income housing cred:
secticn 42( 2 e e e e .
s From secton 42(j)(5) partnerships 243 N\ Form 5611, e §
b Othertrenonhne 248 , ., , . o o ov o oo v o ose s 24b
25 Supplementa) information required to be reporied segarately to esch partner (attach additionsl schedules if more space is
nesoedy.
c
2
%
£
2
£
K
3
2
13
S
-3
<
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Schedule K. (Form 1065) 2001
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‘ WEXTIRAONE, LLC ’ 76-0534%50
SCH K-1 SUPPORTING SCHEDULES FPARTNER # 2 WCS ACQUISITION CORPORATION

EE R R A NP AR RS EENE R E RS NP S R RN AN SRS R R D P R AL R N E S AN PR N AN E N E N A AR A S E RIS IDTNNRE IS

ITEM J, COLUMN(C) - RECONCILIATION OF INCOME

===‘ISI===-B-=.--.----------_.'.---*.---BI’!--

NCOME (LOSS) FROM SCH. K-1, LINES 1 - 7 -1,936,444.
LESS: DEDUCTIONS FROM SCH. K-1, LINEBS 8 - 11, 14A, 17G & 18B 4,130.
TOTAL INCOME PER SCHEDULE K-1 -1,940,574.
LESS: INCOME INCLUDED ON SCH. K-1, NOT RECORDRD ON BOOKS: )
FENTAL INCOMR $0,025.
AUTO LEASE INCLUSION 7.
FOREIGN DIVIDEND INCOME 11,750.
CEPERRED REVENUE ON MAINTENANCE CONTRACT 51,936,
1T8S: EXPENSES RECORDED ON BOOKS, NOT INCLUDED ON SCH. K-1:
DEPRECIATION 78,099,
TRAVEL AND ENTERTAINMENT 14,854,
OTHER ITEMS INCLUDED IN ITEN J, COLUMN(C):
FEMALTIES 3.
TEAVEL AND ENTERTAINMENT 14,854.
CAPITAL LEASE COST OF SALES 12,228,
BOOK STATE INCOME TAX 2,510.
WARRANTY RESERVE 1,801.
NONDEDUCTIBLE EXPENSES 1,175.
STATE INCONME TAX 2,004.
AMORTIZATION ) 87,704.
EAD DEBT ’ ; . 212,505,
’ FREPAID EXPENSES 32,708.
FREPAID INSURANCE 2,580.
FREPAID COMMISSIONS 98,127.
DEFPERRED COMPENSATION 13,123.
ACCRUED BONUS 2,380.
FENALTIES 596.
ACCRUED EXPENSES 1,632.
INVENTORY RESERVE 17.
MISCELLANEOUS EXPENSE 358,
$1US: INCOME RECORDED ON BOOKS, NOT INCL. ON SCH. K-1:
GROSS CAPITAL LEASE REVENUE 15,852,
CAPITAL LEASE INTEREST INCOME 14,275. -
UNREALIZED POREIGN EXCHANGE GAIN 1,210,
DEFERRED REVENUR 30,604.
EOOR/TAX GAIN/LOSS ON F/A DISPOSITION 1,172,
FLUS: DEDUCTIONE ON SCH. K-1, NOT CHARGED AGAINST BOOKS:
DEFRECIATION 21,062.
AMORTIZATION 15,221.
FRIOR YEAR STATE INCOME TAXES 514.
INTEREST EXPEMSE ON CIT LOAN 1,735.
290,984.

ACCRUED VACATION
ACCOUNT SERVICE FEE - SOLD CAPITAL LEASE 1,374.

OTHER ACCRUALS AND RESERVES 115,820.

HISCELLANEOUS RESERVES 4,121.

UNICAP 26,258.

LOSS FROM DISPOSITION OF FIXED ASSETS 11,446.

BAD DEBTS 3,989.

RESTRUCTURE RESERVE 283,503,
. CONTINUED ON NEXT PAGE STATEMENT #1

SR 1000
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NEXTIRAONE, LLC

76-0534980

SCH K-1 SUPPORTING SCHEDULES PARTNER # 2 WC8 ACQUISITION CORPORATION

Py gepepepepera TS TSI I A A A A A A I I YT R FE R RIS RS SPYYETY L LLE R R A S Y BN L RS RN Y

ITEM J, COLUMN(C} - RECONCILIATION OF INCOMRX (CONT'D)

INVENTORY RESERVE i
BOOKR/TAX DIFF ON ACCOUNTS RECEIVABLE

WARRANTY RESERVE
WORK 1IN PROGRESS RESERVE
DEFERRRD LOAN COSTS

AUDIT FEES
BOOR/TAX DIFFERENCE ON ACCOUNTS PAYABLE

BOOK/TAX DIFFERENCE ON CONTRACTS
MISCELLANEOUS8 EXPENSE
ACCRUED SALARIES

FLUS: OTHER INCREASES TO PARTNER'S CAPITAL
PRIOR PERIOD ADJUSTMENT

LESS: OTHER DECREASES TO PARTNER'S CAPITAL
CURRENCY EXCHANGE
ELIMINATE CHG

TOTAL INCOME PER ITEM J, COLUMN(C)

LINE 4B - DIVIDENDS

DIVIDEND INCOME

TOTAX DIVIDENDS

.

LINE 17A - NAME OF FOREIGN COUNTRY OR U.8. POSSESSION

CANADA

LINE 21 - NONDBDUCTIBLE EXPENSES

TRAVEL AND ENTERTAINMENT EXPENSX NONDEDUCTIBLE

TOTAYL NONDERDUCTIBLE EXPENEZS

LINE 25 - SUPPLEMENTAL ITENMS

OTHER ITEME DECREASING ITEM J, COLUMN(C):

PENALTIES
TRAVEL AND ENTERTAINMENT

1F50 1 000
CONSOLIDATING

RX6666 2060

149,353,
30,990.
72,514.

133,163,

4,878.
1,590.
170,502.
1,019,118.
2,612.
9,862,

17, €04.

-235,986.

- e w ee = -

CEEEREEESESLERSE=RES

14,854.

B N A

14,854.

3.
14,854.

STATEMENT #2
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APR-15-2883 17:16 FROM MNEXTIRADIE TO 9177545€8227 P.01.-01

o.‘{\\
| o
ﬁexrlraone NexliraOne
I3 FONT Qsx BLVE SUNTE 200 HCUSTON “Exa5 372k
TNINtaIx
www KEDURCHe com

April 15, 2003

Miami-Dade Aviation Department
Attn.: Susan Pascul

Re: Non-Exclusive Telecommunications and
Network Management Services Agreement
RFP No. MDAD-04-01

Dear Ms. Pascul:

’

Pursuant to Section 3.2(A)(5)(A)(6) of the RFP, this letter is to advise you that the
' present financial condition of NextiraOne, LLC is materially the same &s that shown on its most
recent financial statements. This verification is as of the date listed above and does not oblige
the company to undertake to advise you of any future changes or developments, which may
hereafier, occur. Please contact me should you have questions.

Sincerely,

NextiraOne, L

By

7" Alex Gersh, Chief Financial Officer

M WREAL ESTAIAO58E 1
268330001 QAP asp a11403 5 45 P



NextiraOne, LLC and Consolidated Subsidiaries
2002 Profit & Loss

'

{in 000}

YTD

December

2002
Revenue $ 824,208
Cost of Sales 603,666
Gross Margin 220,542
GM?2 27%
Selling, General & Admin Expenses 206,152
EBITDA 14,390
Depreciation & Amonization i .2.9,487
Interest Expense, Income Taxes & Other 48,084

Net income (loss) $  (63.18])



NextiraOne, LLC and Consclidated Subsidiaries

2002 Balance Sheet
{in 000'3)

t

Assets

Cash

Accounts receivable, net

Costs in excess of billings

Inventories, net

Prepaid expenses & other current 2ssels

Total current assets

Property and equipment, net
Goodwill and other intangibles, net
Deferred loan costs & other assets

Total assets

Liabilities and Equity

Accounts payable, trade

Accrued liabilines

Billings in excess of costs

Deferred revenue

Current portion of long-term liabilities

Total current hiabilities

Long-1erm obligations, less current portion
Deferred revenue

Other fong-term liabilities

Accounts payable (receivable) affiliates
Loan payable (receivable) affiliates

Total long term liabilities
Equity and retained earnings

Total liabilities and equity

December 2002

S

$

33,832
139,293
15,684
36,178
11,108

236,095

36,239
42,683
11,469

326,438

94,378
78,948
18,728
62,600

14,833

269,486

15,010
4,413
12,127

£322)

24,484

55,711

1,290

326,488



NextiraOne, LLC and Consclidated Subsidiaries
2002 Statement of Cash Flows
fen 000"y}

Nei1 income/{loss)

Adjusmments
Provided/(used) for non-cash activities:
Depreciation and amoruization
Amonrtization of loan costs
Bad debt provisions/(release)/write off{recovery)
Non-cash disposals and adjusuments of property and equipment
Other
Rerained eamings FX adjustments

Changes in operating assets and liabilities:
Accounts receivable
Inventones
Costs in excess of billings (increase) decrease
Prepaid expenses and other current assets
Other assets and deferred [oan costs
Accounts payable
Accrued expenses
Biiling in eacess of costs
Deferred income
Other liabilines

Net cash provided/(used) by operating activities

Provided/(used) by invesuing activities®
(Purchase)proceeds on property and equipment
Goodwill & Deferred Financing Costs

Net cash provided/{used) by investing activities

Provided/(used) by financing activities:
Proceeds/(payment) on term debt
Proceeds/(payment) to/from affifiate loans
Praceeds/{payment) to/from affiliates
Proceeds/(payment) of dividend

Melt cash provided/{used) by financing activities
Increase/ {decrease) in cash

Cash at beginning of penod

Cash at end of period

YTD December
2002

$ (63,181)

29,487
427
6,399
19,492
2,419
($83)

43,910
9,013
42,524
10,733
4,302
16,259
(55221
130.767)
14,767
117060

23,016

(18.901)
1,876

(17.029

t19.826)
22,896
1,170
20
4.262

10,252
23,580

$ 35,832



CONSOLIDATED FINANCIAL STATEMENTS

NextiraOne, LLC
Year ended December 31, 2001



NextiraOne, LLC

Consolidated Financial Statements

Year ended December 31, 2001}
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Report of Independent Auditors

Members
NextiraOne, LLC

We have audited the accompanying consohidated balance sheet of NextiraOne, LLC as of
December 31, 2001, and the related consolidated statements of operations, members’
equity, and cash flows for the year then ended These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion
on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the
United States. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial siatements are free of matenal
misstatement. An audit inciudes exanuning, on a test basis, evidence supponing the
amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provides

a reasonable basis for our opinion.

In owr opinion, the financial statements referred to above present fairly, in all material
respects, the consolidated financial position of NextiraOne, LLC, at December 31, 2001,
and the consolidated results of their operations and their cash flows for the year then
ended, in conformity with accounting principles generally accepted in the United States,

é/waf + LLP
March 20, 2002,

except for Note {4, as to which the date is
September 4, 2002



. NextiraOne, LLC

Consolidated Balance Sheet

December 31, 2001
(In thousands)

Assets
Current assets:
Cash and cash equivalents S 23,580
Accounts receivable, less allowance for doubtful accounts of $36,761 189,602
Accounts receivable, affiliates 9,185
Costs in excess of billings 58,208
Inventanes, less allowances for excess and obsolete inventory of
$15,370 . 45,190
Prepaid expenses and other current assets 16.870
Total current assets 342,635
Property and equipment, net _ 63,278
Goodwill and other intangibles, net - -~ : 48,097
Deferred loan costs 15,122
Long-term note receivable, affiliates 1,869
Other assets 6.048
Total assets $477.049
Liabilities and members’ equity
Current habilities:
Accounts payable, trade S 78,114
Accounts payable, affiliates 5,823
Accrued habilities 133,812
Billings in excess of costs 59,495
Deferred revenue 48,200
Current portion of long-term obligations 22.008
Total current labilities 347,452
Long-term obligations, less current portion 25,737
Deferred revenue 4,059
Long-term liabilities, affiliates 5,862
Other long-term liabilities 29,109
Commitments and contingencies
Members’ equity:
Members’ capital 61,506
Accumulated comprehensive income 605
Retained eamings 2,719
Total members’ equity . 64.830
Tota) Liabilities and members’ equity S 477,049

See accompanying noles



NextiraOne, LLC

Consolidated Statement of Operations

Year ended December 31, 2001
(In thousands)

Revenues:
Service
Product
Other

Total revenues

Cost of sales:

Service

Product

Other
Total cost of sales -
Gross profit

Operating expenses:
Selling, general, and administrative
Depreciation and amortization
Consolidation and integration
Bad debt expense
Management fees paid to Platinum
Total operating expenses
Operating loss

Interest expense

Gain on sale of subsidiaries

Interest income and other

Loss before provision for income taxes
Provision for income taxes

Net loss

See accompanying notes.

$459,525
394,850
12.234
866,609

340,207
269,934

148
610.289
256,320

176,994
42,458
15,364
15,213

9,300

259,329

(3,009)

(17,341)
4,731
201

(15,418)

(1,087)

S (16,505)



NextiraOne, LLC

Consolidated Statement of Members” Equity

Year ended December 31, 2001
{In thousands)

Accumulated Total
Members’ Comprehensive Retained Members’
Capital Income Earnings Equity
Balance, December 31, 2000 S (17563 S 579 $ 19,224 S 2,240
Capital contribution by
Platinum for acquisition of -
Williams Communications . )
“" Solutions, LLC 777 89,746 - - 89,746
Distributions to Members (14,777) - - (14,777)
’ Capita) contribution by
Platinum for contingent
purchase consideration
recorded for NextiraOne
Solutions, LLC 4,100 - - 4,100
Comprehensive loss,
Net loss - - (16,505) (16,505)
Foreign currency translation - 26 - 26
Total comprehensive loss - ~ - (16,479)
Balance, December 31, 2001 § 61,506 § 605 s 2,719 S 64,830

See accompanying notes.



NextiraOne, LLC

Consolidated Statement of Cash Flows

Year ended December 31, 2001
(In thousands)

Operating activities
Net loss S (16,505)
Adjustments to reconcile net loss to net cash provided by operating

activities:

Depreciation 30,336
Amortization of goodwill and intangibles 12,122
Amortization of deferred loan costs 8,150
Gain on sale of subsidianes (4,731)
Provision for bad debts 15,213
Changes in operating assets and liabilities, net of effects of
acquisition:
Accounts receivable 25,794
.Costs in excess of billings . . 10,931
Inventones 8,545
Prepaid expenses and other 23,004
Accounts payable 1,379
Accrued habilities (27,235)
Billings in excess of costs (3,522)
Other 2,347
Net cash provided by operating activities 85,828
Finaocing activities
Met payments on revolving credit facility (34,954)
Payments on long-term debt (17,923)
Advances to affiliates, net (9,511)
Distributions to Members (5,750)
Net cash used in financing activities (68,138)
Investing activities
Purchases of property and equipment (4,489)
Net cash received in acquisition of Williams Communications
Solutions, LLC 7,454
Net cash provided by investing activities 2,965
Net increase 1n cash and cash equivalents 20,655
Cash and cash equivalents at beginning of year 2,925
Cash and cash equivalents at end of year $ 23,580

Supplemental cash flow information:

Income taxes paid S 548
Interest paid S 17,810

See accompanying notes



NextiraOne, LLC

Notes to Consolidated Financial Statements

December 31, 2001

1. Organization, Basis of Presentation, and Description of Business

NextiraOne, LLC (the “"Company” or “NextiraOne”) provides a comprehensive line of
networking solutions and hfe cycle services from planning and design, through
implementation, suppen, and management of voice, data, and converged communications
networks. NextiraOne is a nationwide service organization that offers consultation and
solutions development ranging from contact center applications to network infrastructure

outsourcing.

On March 31, 2001, Platinum Equity, LLC and its holding companies, (collectively,
“Platinum’), through its indirect ownership in WCS Acquisition LLC, WCS Acquisition
11 LLC, and WCS Acguisition Corporation, executed a sale and purchase agreement (the
“Agreement”) to purchase all of the outstanding membership interests of Williams
Comumnunicauons Solunons, LLC (*WCS") from Williams Comumunications, LLC
(“WCG") and an affiliate of WCG Plaunum, through its indirect ownership of WCS
Acquisition LLC, also acquired. all of the issued and outstanding shares of Intersys
Mexico, S.A de CV. (“Intersys”), a Mexican corporation, from WCG and cenain
individual sharcholders; and all of the 1ssued and outstanding shares of Data
Communications 2000 Inc., a California corporation (“DataCom™), from WCG Milgo
Solutions Canada Company, an indirect Canadian subsidiary of Platinum, acquired
substantially all of the Canadian Professional Services Business (“CPSB") assets from
Wilhams Communications Canada, Inc., a subsidiary of WCG In conjunction with the
sale and purchase agreement, Nonel Nenworks, Inc. (“Nortel”) agreed to transfer all of its
membership interests in WCS 1o an affiliate of WCG prior to the closing See Note 3 fora
description of the acquisition of WCS, Intersys, DataCom, and CPSB.

Effective Apnl 4, 2001, WCS changed 1ts name to Nextira, LLC (the “Company”). The
Company at such ume was owned by WCS Acquisition LLC, WCS Acquisition It LLC,
and WCS Acquisition Corporation. WCS Acquisition LLC was wholly owned by WCS
Acquisition 11 LLC, which was wholly owned by Milgo Holdings, LLC. Milgo Holdings,
LLC is a wholly owned subsidiary of Milgo Holdings II, LLC. Milgo Holdings H, LLC
has three members, each of which is ulumately owned by Platinum. All of the issued and
outstanding shares of WCS Acquisition Corporation were owned by WCS Holdings LLC,

which is wholly owned by Platinum.

Prior to the acquisition of the Company, WCS Acquisition LLC wholly owned Milgo
Solutions, LLC ("Milgo"), Timeplex, LLC ("Timeplex™), and Milgo Holdings Canada,
LLC (“Canada”). Effective Apnl 10, 2001, WCS Acquisition LLC was merged with and
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NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

1. Qrganization, Basis of Presentation, and Description of Business (continued)

into the Company, with the Company surviving As a result of such merger, all of the
mermbership interests of Milgo, Timeplea, and Canada, and all of the stock of Intersys and
DataCom previously held by WCS Acquisiion LLC, were contnbuted to the Company.
This combination was among panties under common control and has been accounted for
at histoncal cost, similar to a pooling of interest,

As a result of the above transactions, the current members of NextiraOne are WCS
Acquisition II LLC and WCS Acquisition Corporation (coliectively, the “Members"™).

Effectsve October-5,.2001, the Nexxi{a,_‘L,LC name was changed to NextiraOne, LL.C.

The Company had experienced significant EBITDA (eamings before interest, taxes, and
’ depreciation and amortszation) losses prior to its purchase by Platinum. The Company’s

current management initiated a restructuring and integration plan immediately after the
acquisition 1n April 2001, designed to substantially improve efficiencies and reduce
administrative, operational, and capital costs in every part of the Company’s business.
The first phase of this plan consisted pnmanly of improved organizational alignment,
increased focus on more profitable business segments, and reductions in receivables,
inventonies, staff, and facilities. The results of this phase of the plan allowed the
Company 10 report EBITDA before consolidation and integration expenses, as allowed
under the Loan and Secunty Agreement {see Note 8), of $59.7 million. The second and
final phase of the restructuring plan includes an information systems integration, focus on
key operational metncs and customer sausfaction ratings, and conclusion of facility and
staff reduction plans. These effonts are designed to provide continued operational -
efficiencies and improved customer retention. In addition, the Company is looking at
vanous alternatives that will allow it to reduce its cost of capital. Management expects
these collective actions will be completed by July 2003 and believes that the Company
has adequate cash and lines of credit to fund operations through year-end 2003.



NextiraOne, LLC

Notes to Consolidated Financial Statemnents (continued)

2. Summary of Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include the accounts of NextiraOne, LLC and its
wholly owned subsidiaries. All significant intercompany balances and transactions have
been eliminated. The consolidated statements of operations and cash flows inciude the
results for twelve months of the former Milgo, Timeplex, and Canada, and the results for
the former WCS, Intersys, DataCom, and CPSB from the date of acquisition

Revenue Recognition

Revenue from new systems and upgrade contracts is recogmzed using the completed
contract method of accounting. In general, revenue s recognized when all of the
following conditions are met: persuasive evidence of an agreement exists, delivery has
occurred or services have been rendered, the sales price is fixed or determinable, and
collectibility 1s reasonably assured. These types of contracts typically include both
product and service and are recorded on the income staiement by these components.
Estimated losses on all contracts in progress are accrued when the loss becomes known.

Revenues from product-only sales and sales-type equipment leases are recognized at time
of shipment and are recorded on the income statement as product szles and other sales,
respectively. The discounted present values of minimum rental payments under sales-type
leases are recorded as revenues, net of executory costs, and the related costs of the
products are recorded as cost of sales. Associated interest is recognized over the lease
term using the interest method. Operating lease revenue is recognized as eamed over the .

lease term.

Revenue from customer service orders is recognized under the completed contract
method. In general, revenue is recognized upon delivery of the equipment or when
services have been rendered. This type of activity rypically includes both product and
service and is recorded on the income statement by these components. Customer service

orders represent changes to existing customer systems.

Revenue on contracts for maintenance of installed systems is deferred and amortized on a
straight-hine basis over the hfe of the related contract and is recorded as service revenues.

Provisions are made for an estimate of sales returns and doubtful accounts, based on
industry averages and historical experience.



NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Goodwill apd Other Intangibles

Goodwill and other intangibles, which represent the excess of cost over fair value of
assets of businesses acquired, is being amonized on a straight-line basis over the
estimated benefit penod of five years. Goodwill and other intangible assets and related
accumuiated amonization totaled approximately $67 6 million and $19.5 million,
respectively, at December 31, 2001. Dunng the year ended December 31, 2001, the
Company recorded amortization expense of approaimately $12.1 million. Approximately
$36.8 million and $5 5 million of goodwill and other intangibles and the related
accummulated amortization, respectively, at December 31, 2001 was the result of the
acquisition of WCS, Intersys, DataCom,’and CPSB.

Effective January 1, 2002, the Company will adopt Statements of Financial Accounting
Standards No. 141, Business Combinations, and No. 142 (*SFAS 142™), Goodwill and
Other Intangible Assets, which are effective for fiscal years beginning after December 15,
2001 Under the new rules, goodwill and intangible assets deemed to have indefinite lives
would no longer be amortized over estimated useful lives. During 2002, the Company
will evaluate existing goodwill and intangible assets acquired in purchase business
combinations completed prior to July 1, 2001. The carrying amount of recognized
intangible assets that meet the critenia for recognition apart from goodwill or any
unidentifiable intangible assets that have been presented with goodwill and other
intangible assets for financial reporting purposes will be reclassified and reported
separately from goodwill. The Company will also test goodwill for impairment dunng
2002, using the two-step process prescribed in SFAS 142. The first step is a screen for .
potential impairment, while the second step measures the amount of impairment, if any.
The Company has not yet determined what the effect of these tests will be on the eamnings

and financial position of the Company.

In October 2001, the Financial Accounting Standards Board (“*FASB") issued Statement
of Financial Accounting Standards No. 144, Accounting for the Impairment or Disposal
of Long-Lived Assels, on asset impairment that is applicable 1o financial statements issued
for fiscal years beguning after December 15, 2001. The FASB’s new rules on asset
impairment supersede SFAS No. 121, Accounting for the [mpairment of Long-Lived
Assets and for Long-Lived Assets to be Disposed Of, and provide a single accounting
mode! for long-lived assets to be disposed of. The Company is currently determining the
umpact of this Statement on its financial statements.



NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

2. Summoary of Significant Accounting Policies (continued)

Cash Equivalents

Cash equivalents include all highly liquid investments with a marunty of three months or
less when purchased.

Copcentrations of Credit Risk

Financial instruments that subject the Company to concentrations of credit nsk consist
principally of trade receivables. The Company performs ongoing credit evaluations of its
customers’ financial condition and may require cusiomers to make deposits, down
“payments, and progress billings. o

Inventories

Inventories consist primanly of new and refurbished data, voice, and video equipment
and are stated at the lower of cost or market. Cost is deterrined principally using
standard costs approximating the average cost method.

Field service spare parts are pnmarily refurbished equipment used in the process of
maintaining customer equipment under voice and data maintenance contracts. Voice field
service spares are valued at replacement cost of the defective parts, which represents the
lower of cost or market, and are recorded as a component of inventory. Data field service
spares, included in other long-term assets, are treated as a deferred charge and amortized
over a period of three years, which represents their estimated useful lives.

Fair Value of Financia)} Instruments

The carrying amounts of cash, cash equivalents, accounts receivable, prepaid expenses,
and accounts payable approximate fair value due to the short-term matunties of these
instruments. The carrying values of the Company’s debt facilities and capital lease
obligations approximate fair value since the rates on such facilities are based on current
market or are at fixed rates currently available to the Company.

10



G NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Property and Equipment

Property and equipment are recorded at histonical cost, less accumulated depreciztion
Significant renewals and betierments to property and equipment are capitalized and
maintenance and repairs that do not improve or extend the hives of the assets are expensed
as incurred. When assets are sold, replaced, or otherwise retired, the cost and related
accumulated depreciation or amortization Is eliminated from the accounts 1n the vear of
disposal and the related gains and losses are included in income. Depreciation or
amortizauon 1s computed on the straight-line method over the estimated useful lives of
the assets and are as follows:

Computer software and equipment J 10 6 years
Furniture and fixtures 510 10 years
Telecommunications and other equipment 3to 10years

Leasehold improvements are zmortized on a straight-line basis over the lesser of the lease
term or the estimated useful lives of the unprovements. Machinery and equipment under
capital leases are amortized over the lesser of the lease term or their estimated useful

lives.

Statement of Position 98-1, Accounting for the Costs to Develop or Obtain Software for
Internal Use, requires capitalization of certain costs incurred in connection with
developing or obtaining internal use sofrware. During 2001, the Company capitzlized
approximately $2.8 million of software development costs related to the development and
installation of new customer relations management and finance systems.

Deferred Loan Costs

Costs incurred to obtain financing through the 1ssuance of the term note and revolver are
classified as deferred loan costs and will be amortized over the life of the debt using the
interest method. Accumulated amorniization of deferred loan costs was approximately
$8.1 million at December 31, 2001.

11



NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Revenue Earning Equipment

The Company leases certain equipment to customers under operating leases generally for
periods of one to five years. Revenue-earning equipment is recorded at historical cost and
depreciated on a straight-line basis over four years. Accumulated depreciation on revenue
earning equipment was approximately $1.3 muillion at December 31, 2001,

Consolidation and Integration Expenses

Consolidation and integration expenses represent certain costs associated with
management’s post-acquisition restructunng plan, cenain costs to separate from WCG
and centain costs to integrate the entities formmng NextiraQne. These costs are primanily
composed of excess space Jease costs and Jease cancellation costs, certain payroll related
costs, costs to disconnect and reconnect information systems infrastructure, and replacing
financial and operating systems. These consolidation and wntegration expenses are
comprised of S$15.1 million of selling, general, and adminmistraive expense and
$0.3 million related to cost of sales :

Warranty Reserve

In general, the Company warranls voice new sysiems for one year after installation.
During the warranty penod, the cost of the pans is covered by the original manufacturer.
The Company must provide the service poruon of the repair The warranty reserve is
established based upon the accumulation of the actual historical warranty expense for the

previous 12-month period.

Foreign Currency Trapslation

The functional currency of NextiraOne is the U.S. Dollar. The functional currency of
NextiraOne’s foreign operations s the applicable local currency for each foreign
subsidiary, including the Canadian Dollar and the Mexican Peso. Assets and liabilities of
foreign subsidiaries are translated at the spot rate in effect at the applicable reporting date,
and the combined statements of operations are translated at the average exchange rates in
effect during the applicable penod. The resulting cumulative translation adjustment is
recorded as a separate component of members’ equity.

12



' NeatiraOne, LLC

Notes to Consolidated Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Income Taxes

NextiraOne is treated as a partnership for federal income tax purposes and therefore is not
liable for federal income taxes. As a Limited Liability Company treated as a partnership,
NextiraOne's taxable income is included in the income tax returns of its members.
Additionally, there are certain states that assess a fee against limited liability companies.
Accordingly, for these various siztes, the Company utilizes the liability method to
determine the provision for income taxes.

The Company does have foreign subsidianes based in Canada and Mexico and is
therefore responsible for paying cerizin Toreign income taxes. Foreign mcome taxes were
approximately $0.7 mullion for the year ending December 31, 2001. At December 31,
2001 the Company has recorded a foreign deferred tax asset of approximately
$1.2 million for which a full valuztion allowance has been recorded, given uncenainty
surrounding future realizability.

Impairment of Long-Lived Assets

The Company evaluates long-lived assets, including related intangibles, for impairment
when events or changes indicate, in manzgement’s judgment, that the carrying value of
such assets may not be recoverable. The determination of whether an impairment has
occurred is based upon management’s estimate of undiscounted future cash flows
attributable 1o the assets as compzred to the carrying value of the assets. If an impaument
has occurred, the amount of the impairment recognized is determined by estimating the |
fair value of the assets and recording a provision for loss if the carrying value is greater

than fair value.

For assets identified to be disposed of in the future, the carrying value of these assets is
compared 10 the estimated fair value, less the cost 1o sell, to determine if an impairment is
required. Until the assets are disposed of, an esumate of the fair value is redetermined

when related events or circumstances change.

Shipping Fees and Costs

The Company records its shipping fees charged 1o customers as net sales and the shipping
costs incurred as cost of sales in the accompanying consolidated statement of operations.

13



NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

2. Summary of Sigoificant Accounting Policies (continued)

Use of Estimates

The preparation of financial statements in conformity with accounting pnnciples
generally accepted in the United Swuates requires management to make estimales and
assumnptions that affect the amounts reported in the consolidated financial statements and
accompanying notes. Acrual results could differ from those estimates.

3. Acquisition

Effective March 31, 2001, Platinum indirectly purchased all the outstanding membership
“intefests’ and/or “shares of WCS, "DataCom, Intersys, and CPSB-for approximately
$102 6 mullion in cash and a $75 mullion subordinated promissory note due from WCS
Acquisition {I LLC to WCG at an interest raie of 12%. The promissory note is due
September 30, 2002, of which $30 million (interest and principle) is due March 31, 2002.
The pronussory note 15 a hability of Platinum, was considered an additional investment
by Platinum in the Company, and wes recorded by the Company as a capital contribution
by Platinum 1o the Company. In order to fund the cash component of the purchase pnice,
of $102.6 mullion, WCS Acquisition LLC borrowed $88 million, which is reflected as
debt in the Company’s consohdated financial statements as a result of the merger referred
to 1n Note 1. The remairung amount was considered an equity contribution. This
acquisition was accounted for using the purchase method of accounting. As pant of the
Agreement, there were certain assets and liabilities excluded from the sale. The net
working capital (*NWC") purchased under this agreement was estimated as of March 31,
2001. The Agreement provided for a final stztement of NWC to be agreed upon by
Platinum and WCG within 210 days of the purchase date, subject to amendment. The
purchase price will be revised upon the final senlement of the NWC amounts.

Pursuant to the Agreement, Platinum provided 2 Dispute Notice 10 WCG’s final statement
of NWC. The cumulative effect of WCG's final statement of NWC and the Platinum
Dispute Notice would reduce the estimated NWC by approximately $47 million. The
effect of the purchase price revision wil] be to reduce goodwill and other intangibles and
members’ capital To date, WCG and Platinum have not been able to resolve the issues
outlined in the Dispute Notice. The outcome of this matter cannot be estimated and has
not been recorded as of December 31, 2001,

14



NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

3. Acquisition (continued)

The purchase price of the acquisition and the assets and liabilities purchased at their net
book value under purchase accounting were as follows (in thousands):

Purchase price S 177,650
Current assets 352,815
Property and equipment, net - 96,482
Current liabilities (293,446)
Net Jong-term assets/liabilities (14.972)
Total assets purchased, net of liabilities assumed 140.879
Cost in excess of assets purchased less liabilities assumed 5 36,771

The Company onginally recorded S11.1 million in goodwill based upon the inmial
purchase allocation plan related to the Apnl 1, 2001 acquisition of WCS under purchase
accounting. As of December 31, 2001, the Company recorded an additional $25.7 million
of goodw1ll based upon refinements to the initial purchase allocation. The imual plan
included certain estimates that were subsequently finalized in the nine months afier the

acquisition date of April 1, 2001.

As part of the acquisition of WCS, the Company formalized a plan directed at reducing
operating costs. This plan focused pnimarily on operational and organizational siructures,
facilities utilization, and certain other martters. As a result of this plan, the Company
recorded restructuring charges and related liabilities as part of the business combuination
related to anticipated facility closures and anticipated employee severance and related

COsts.

A summary of the activity related to these restructuning liabilities is as follows (in
thousands):

Severance Facilities Total
Balance at April 1, 2001 S 12,958 $ 12,059 S 25,017
Payments (net of sublease receipts of
$172) ] (5,889) (1,983) (7,872)
Net changes in amounts estimated at
Apnl [, 2001 (2,236) (3,724) (5,960)
Balance at December 31, 2001 $ 4,833 § 6,352 $ 11,188




NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

3, Acquisition (continued)

As of December 31, 2001, the severance and the facility closure estirnates that were made
as of April [, 2001 were revised and decreased by $2.2 million and $3.7 million,
respectively, resulting in a decrease to goodwill and other intangibles. The original
severance estimate decreased due to higher employee attrition. The original facility
estumate decreased pnimarily as a result of the revision of facility close dates, higher
sublease amounts, and changes to onginal facilities identified.

The remaining restructunng obligations at Decemnber 31, 2001 1otaling $11.2 mullion are
recorded on the accompanying balance sheet in accrued liabihities ($8.5 million) and other
long-term liabihities ($2.7 million) based on contractual payout dates through 2007.

Platinum purchased Milgo and Canada in September 1998. In connection with the
purchase, Platinum commined to certain contingent royalty payments (ranging from 1%
10 2%6) on revenues generated by the acquired business for penods expiring through 2008.
The total contingent royalty payments cannot exceed $22.6 million. During 2001, the first
contingent royalty payment, approximately $4.1 million, was accrued by Platinum and
was recorded by the Company as an increase in goodwill and a capital contribution by
Platinum. As future contingent royalty payments are made, goodwill will be adjusted.

4. Restructuring Charges ~ Milgo and Timeplex

Duning 1999, Milgo recorded restructunng charges of approximately $3.5 million related
to workforce reductions and facihity closures. At December 31, 2000, Milgo had
remaining reserves of approximately $1.0 million. Dunng 2001, Milgo completed actions
under their restructuring plan and there are no remaining accruals at Decemnber 31, 2001.

In August 1999, in connection with the acquisition of Timeplex by Platinum, Timeplex
recorded liabilities of approximately $29.0 million pursuant to a plan to terminate
employees and close facilities. The plan provided for the closure of Timeplex's prumary
corporate facilities and the integration of the Timeplex's general and adminisirative
aclivities into those of an affiliate. Management recorded an accrual for the estimated
costs required to terminate the leases, net of estimated sublease income. Accrued costs at
December 31, 2001 included amounts for actions that have already been taken, but for
which expenditures have not yet been made.



g NextiraOne, LLC

Notes to Consolidated Financial Statements (continued)

4. Restructuring Charges — Milgo and Timeplex (continued)

A summary of the activity related to these restructuring liabilities is as follows (in
thousands):

Severance Facilities Total
Balance, December 31, 2000 $ 1,052 $ 15,120 S 16,172
Payments (net of imputed interest and
sublease receipts of $775 and $855,
respectively) {396) (5,416) (5.812)

Balance, December 31, 2001 S 656 $ 9,704 S 10,360
The remaining restructuring obhgaiiéns at December 31, 2001 totaling SlO..4 m-iilion are
recorded on the accompanying balance sheet in accrued habilities (33.1 million) and other
long-term liabilities ($7.3 million) based on contractual payout dates through 2016.

== .

5. Investment in Sales-Type Leases

Components of the net investment in sales-type leases entered wmto by the Company .
consisted of the following (in thousands):

Total minimum lease payments to be received $ 6,325
Unearned income (1,108)
Allowance for uncollectible lease payments (433)
Net investment in sales-type leases 4,784
(2,617

Less current portion

Long-term portion S 2,167

Future minimum lease payments to be received under sales-type leases are as follows (in
thousands):

2002 $ 3,585
2003 2,057
2004 615
2005 68

s 6,325

The current portion and long-term portion of sales-type leases are reflected in other
current assets and other assets on the consolidated balance sheet.

17
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Notes 10 Consolidated Financial Statements (continued)

6. Inventories

Inventories, net consist of the following (in thousands):

Finished goods $ 39,861

Raw matenals 3,381

Work-in-progress 1,948

Total inventories, net § 45,190

7. Property and Equipment

Property and equipment consisted of the-following (in thousands).

Computer software and equipment S 40,834
25,641

Furniture and fixtures
Telecommunications and other equipment : 27,865

Construction in progress 11.573
105,913
Accumulated depreciation and amortization (42.635)

Property and equipment, net S 63,278

Included in property and equipment are assets under capital lease of approximalely
$2.7 million, net of accumulated amoruzation of approximately $1.2 million at
December 31, 2001. There was approximately S05 million in amortization expense
related to these assets for the year ended December 31, 2001.

During the year ended December 31, 2001, the Company retired certain assets related to

the purchase of WCS no longer in use as part of the restructuring plan. This resulted in a
purchase accounting adjustment to goodwill totaling approximately $1.9 million.

18
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Notes to Consolidated Financial Statements (continued)

8. Long-Term Obligations

On Apnil 2, 2001, as part of the formation of NextiraOne, WCS Acquisition LLC entered
into a loan and secunty agreement with a group of lenders which provides for $55 million
in the form of a term loan due w 2003 and $55 million in the form of a revolving line of
credit. In July 2001, the Company and a group of lenders amended the revolving loan and
secunity agreement 1o mncrease it from $55 million to $60 million. Both the term loan and
revolving line of credit have an interest rate of 15%. Approximately $23.1 million of the
proceeds were used to repay Milgo Holdings, LLC term obligations that were
collateralized by the assets of Milgo, Timeplex, and Canada, and $2.1 million of the
proceeds were used to repay Timeplex’'s revolving loan. The terms of the loan and
secunty agreement related -to .both the.zerm_loan and the revolving loan subject the
Company lo cerain restrictive operating and financial covenants. In addition, the
revolving line of credit has annual fee requirements of 5% of the revolving line limut and
a $15 million fee due at matunty. The revolving line of credit is secured by the accounts
receivable of the Company, net of centain types of accounts receivable which compnse
the borrowing base. The borrowing base is muluplied by an advance rate to yield the
maximum value that can be drawn upon the revolving line of credit, not to exceed 360
million. At December 31, 2001, the maximum amount that could be drawn upon the
revolving line of credit was approximately $46.3 million and the Company had zero
borrowings upon the revolving line of credit. The term loan is secured by substantially all
assets of NextiraOne and is payable in monthly installments of $1.5 million unul maturity
in 2003. The revolving loan is due in 2004. In the event of a borrower default, as defined,
the entire balance of the loan becomes due.

During 2000, Milgo borrowed approximately $11.4 million from a financial institution.
The loan is secured by certain cash flow generating leases of the Company and matures in
2004. In the event of the cancellation of leases by the Company’s customers securing the
loans, the loan payments are accelerated. Additionally, in the event of a borrower default,
as defined, the entire balance of the loan becomes due. The weighted average interest rate
on the borrowings was approximately 8.9% duning 2001. Long-term debt consists of the

following (in thousands):

Term loan due 2003 S 42,777
Lease secured loan due 2004 3,611
Total debt 46,388
Less current maturities of long-term debt (20,812)
Total long-term debt S 25,576
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Notes to Consolidated Financial Statements (continued)

8. Long-Term Obligations (continued)

Long-term debt matunities as of December 31, 2001 are as follows (in thousands).

2002 s 20,812
2003 25,532

2004 44
. S 46.388

During the year ended December 31, 2001, the Company was in violation of cenain
covenants of its Loan and Security Agreement dated April 2, 2001. Effective
September 3, 2002, the Company obtained a waiver through September 3, 2002 for these
violations. See Note 14 - Subsequent Event for a discussion of refinancing and new

covenant requirements.

The Company leases certain equipment under several lease agreements, which are
accounted for as capitalized leases. The assets and habilities under capital leases are
recorded at the lower of the net present value of the future minimum lease payments or
the fair value of the assets. Future minimum capital lease payments for the years ended
after December 31, 2001 are as follows (in thousands):

2002 S 1,268
2003 157
2004 13

1,438

Total minimum lease payments _
Less amount representing interest (81)
Present value of net minimum capital lease payments 1,357

Less amount classified as current (1.196)

Long-term portion hY 161

9. Employee Benefit Plans

Employee Benefit Plans

The Company participates in a tax-qualified employee savings and retirement plan (the
“Plan”) sponsored by Platinum covening all full-time employees after completion of the
first month of service and all part-time employees after the first 1,000 hours of service.
Pursuant to the Plan, employees may elect to reduce a portion of their current
compensation and have the amount of such reduction contributed to the Plan.
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Notes to Consolidated Financial Statements (continued)

9. Employee Benefit Plans (continued)

The Company matches, on 2 discretionary basis, 50% of an employee's contributions up
to 6% of the employee's gross income In addition, the Company contributes, on a
discretionary basis, up to 3% of the employee’s annual compensation to the Plan. This
contribution is automatically provided to all employees and is not contingent on
participation wn the Plan. However, effective fanuary 1, 2002, the coninbution will be
contingent upon reaching certain profit levels.

The employees are 100% vested in thewr contributions under the Plan. Vesting of the
Company’s contributions 1s as follows: 33% after one year, 66% after two years, and
-100% after three years--The Company’s-coninbutions totaled approximately $11 million
for the year ended December 31, 2001 and are recorded as expense.

WCS also maintained centain defined contribution plans covering WCS employees.
WCS's contributions were based on employees’ compensation and, in pan, matched
employee contributions. WCS’s coninbutions were pnmanly invested in Williams
Companies, Inc. common stock. Effective July 1, 2001, WCS salaried, union, and shared
employees were transferred from the Williams® savings plan and became participants in
the Plan previously described above. :

Employees Under Collective Bargaining

As of December 31, 2001, there were approximately 500 employees (18% of the total
employee base) covered under collective bargaining agreements Of that total, 641 are
covered under collective bargaining agreements that expire during 2002.

WCS Former Employees® Benefit Plans

Prior 1o March 31, 2001, employees of WCS participated in noncontributory defined
benefit plans. Cenain personnel (“shared employees”) functioning as WCS employees
were acrually employees of WCG, primanly in the finance, human resources, and
informauon technology areas. All of these employees were covered by WCG's
noncontributory defined benefit plans. As part of the sale and purchase agreement, WCG
retained the liability and the responsibility for the continued maintenance of the plan for
the shared employees under this plan and, effective March 31, 2001, the future benefits

related tothis plan were frozen.
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9. Employee Benefit Plans (continued)

Effective August 1, 1997, separate noncontributory plans were established for the WCS
salaried employees and the WCS union employees. As part of the sale and purchase
agreement, WCG retained the liability and the responsibility for the continued
maintenance of the pension plan related to the WCS salaried employees and, effective
March 31, 2001, the future benefits related to this plan were frozen. Benefits for the WCS
salaried plan were based upon years of service and average final compensation.

The WCS union pension plan was retained by the Company. Benefits were based upon
years of service and average final compensation Pension costs are funded to satisfy
minimum requirements prescribed by thé Employee Retirement Income Secunity Act of
1974. The following table represents information related to the WCS union pension plan
at December 31, 2001 (in thousands):

Benefit obligation $ 8,895
Fair value of plan assets 8,073
Funded status of plan {822)
Net periodic benefit cost 457

The following are the weighied-average zssumptions utifized as of December 31, 2001
for this plan:

Discount rate 7.5%
Rate of compensation increase N/A
8.0% -

Expected long-tenm rate of return

WCS employees and shared employees also participated in Williams® health care plans
that provide post-retirement medical benefits to certain retired employees As of
February 28, 2002, the post-retirement medical benefits plan was cunailed and, thus, the
obligation reflects the decrease in the liability. The following table represents information
related to this post-retirement medical benefit plan at December 31, 2001 (in thousands)

Benefit obligation s 245

Fair value of plan assets

Funded status of plan (245)
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Notes to Consolidated Financial Statements (continued)

9. Employee Bepefit Plans (continued)

The following are the weighted-average assumptions utilized as of December 31, 2001
for this plan,

Discount rate 7.5%
Expected Jong-term rate of return N/A

The annual assumed rate of increase in the health care cost trend rate 1s 11.8% and
systematically decreasing 10 5% by 2015. The post-retirement benefit plan provides for
retiree contrbutions and contains cost-sharing fearures such as deductbles and
coinsurance. The accounting for this plap anticipates future cost-sharing changes to the
written plans that are consistent with increasing the retiree contribution rate generally in
line with health care cost increases.

10. Administrative Agreement With WCG .

As part of the Agreement, WCG continued to perform certain corporate administrative
functions for NextiraOne under a transition service agreement. These functions primanly
include communications, information technology, and payroll and benefits until such time
as NextiraOne can provide these services. At any time, NextiraOne may, upon written
notice to WCG, discontinue any of these services

NextiraOne performed as an agent under a collection agreement to collect cenain
accounts receivable that were retained by WCG Payment of collections under this
agreement is being made within five business days following the last day of each two-
week period wherein these aged receivables are collected. In consideration of
NextiraOne's efforts to collect these recervables, NextiraOne received a collection fee of
5% on the first 50% of the receivable balance and 7.5% thereafter. For the nine months
ended December 31, 2001, the collection fees totaled approximately $4.3 million and are
recorded as a reduction of selling, general, and administrative expense. Additionally,
under the same collection agreement, the Company acted as an agent in collecting tax
refunds on behalf of WCG. In consideration, the Company is entitled to receive a fee of
25% of the refund. As of December 31, 2001 the Company has recorded fees of
$0 3 milhion, which are recorded as a reduction to selling, general, and administrative

expenses.
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| 1. Related Party Transactioas

Pursuant to a management agreement effective Aprl 1, 2001, Platinum provides the
Company financial and strategic management services at a cost of $1 million per month.
The monthly cost of the financial and strategic management services may have differed
had they been negotiated with an unrelated party Prior to Apnil 1, 2001, the Company
paid $0.1 million per month for such services. Additionally, there were certain expenses
that the Company paid on Platinum’s behalf that totaled approximately $6.0 million.
Also, the Company advanced 51.9 million to Platinum related to cenain benefit costs.
Additionally, Platinum paid cenain expenses tolaling §2.4 million on the Company's
behalf, There amounts are recorded net as accounts receivable, affiliates.

_— .- - e

On August 9, 1999, an affiliate loaned $5 million to Timeplex at a vanable interest rate
with a minimum rate of 7%. The interest rate at December 31, 2001 was 8%. The loan is
secured by substantially all of the assets of Timeplex and is subordinate to all other
obligations At December 31, 2001, the unpaid balance is $3.6 million, all of which is due

in 2004.

Duning the period from August 9, 1999 through December 31, 1999, Timeplex received
approximately $2.2 million of advances from Plaunum. Effective January i, 2000, the
advances were converied 1o a note payable beanng interest at 6.45% per annum. The
principal amount of the note payable is due and payable in a single payment on January I,

2010.

Pursuant to a promissory note agreement dated Apnl 19, 2001, NextiraOne Canada ULC
(formerly Milgo Solutions Canada) paid $1 8 million in advances to Platinum. The note -.
matures in 2011 and bears interest at a rate of approximately 5.5% per year. At
December 31, 2001, the balance on the note was approximately $1.9 million, including

interest due.

During the last half of 2001, the Company advanced an affiliate $3.9 million and
performed at cost certain services worth $03 million on the affihate’s behalf. At
December 31, 2001 the Company has 2 receivable totaling $3.6 mullion from this affiliate,

which 1s recorded as accounts receivable, affiliate.

An affiliate provided cenain telecommumications services at current market rates during
2001 1otahing $5.2 million. At December 31, 2001, the Company has a payable totaling
$1.2 million, which is recorded in account payable, affiliates.
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11. Related Party Transactions (continued)

In December 2001, Timeplex consigned 1ts inventory to an affiliate and also received an
advance of $4.0 million from the same affiliated company. The advance is recorded in
accounts payable, affiliates at December 31, 2001.

During the vear ended December 31, 2001, the Company paid approximately $5.8 million
in distnbutions to Platinum. In addition, proceeds of $9.0 milhion from the sales of certain
international subsidiaries were forwarded directly from the buyer to Platinum and
recorded as non-cash distributions, as described in Note 12.

12, Commitments and Contingencies

Commitments

During early 2000, WCS and WCG were parties to an agreement with a vendor to which
WCS and WCG must contract for at Jeast $6 million in services over a period of three
years. Under the terms of the Agreement (see Note 1), NextiraOne 2greed to contribute an
amount equal to $2 million minus the amount of services used over the three-year period
of the agreement. Based upon the activity with this vendor dunng the first year of the
agreement, the Company recorded a purchase adjustment of $1.9 million to cover the
estimated amount in excess of service used by this vendor, which 1s reflected in other

long term liabilities.

For the year ended December 31, 2001, the Company purchased approximately
$128.6 million of inventory from a major distributor for use in equipment installations.
The Company has a distribution agreement with this distnibutor that extends through

December 2002,

As of December31, 2001, the Company had comumitments totaling approximately
$7.2 million remaining on contracts related to the replacement of the Company's order

management and financial systems.

Operating Leases

The Company rents office space, manufactunng facilities, and equipment under vanious
operating lease agreements Generally, the agreements require fixed rental payments over
the terms of the leases, certain agreements provide for renewal and purchase options.
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12. Commitments and Contingencies (continued)

Furure minimum Jease payments under noncancelable operating leases with ininal or
remaining lease terms in excess of one year, including cenain leases that have been
recorded as restructuring costs as descnbed in Notes 3 and 4, are as follows (in

thousands):

2002 $ 29,860
2003 25,762
2004 21,023
2005 18,319
2006 R 18,074
Thereafter ’ 24,013

$ 137.051

At December 31, 2001, the Company had subleased certain properties under
noncancelable operating leases expinng in 2006. The future minimum rentals to be
received under these leases are as follows (in thousands)

2002 $ 1,549
2003 1,297
2004 1,095
2005 1,033
2006 80

S 5,054

e ————————

Rent expense for the year ended December 31, 2001 totaled $24.6 million.

Litigation

The Company is involved from time-to-lime in various claims and legal actions incident
to its operations, both as plaintiff and defendant. In the opinion of management, afier
consulting with legal counsel, the ulimate resolution of ail claims, legal actions, and
complaints after consideration of amounts accrued, insurance coverage, or other
indemnification arrangerhents is not expected to have a material adverse effect on the
Company’s financial position, results of operations, or cash flows.
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Notes to Consolidated Financial Statements (continued)

13. Dispositions of International Subsidiaries

In March 2001, several of the intemational subsidiaries of Timeplex were sold for
approximately $9.0 mullion in cash, resulting in a gain of approximately $4.7 milhon. The
proceeds from the sale were forwarded directly from the buyer to Platinum and recorded

by the Company as non-cash capital distnbutions.

In March 2001, the Company determined that it would wind down the operations of a
subsidiary in the Far East. In conjunction with winding down the Far East, the Company
recognized $2.9 million of wind down expenses, which are reflected in selling, general,

and administrative expenses.

14. Subsequent Events

Effective September 3, 2002, the Company amended the Joan and secunty agreement
with a group of lenders referred to in Note 8 The 355 million term loan was reduced to
$15 million, the interest rate was reduced from 15% 10 12 5%, and the term was extended
from Apnl 2, 2003 to December 31, 2004, The amended term loan is secured by
substantially all of the Company's assets The revolving line of credit was reduced to”
$35 million, the advance rate which is applied to the borrowing base calculation was
increased for cerain types of accounts receivable to increase the effective borrowing
capacity, the interest rate was reduced from 15% to 12.5%, and the term was extended
from April 2, 2003 to December 31, 2004. The amended line of credit is secured by
substantially all of the accounts receivable of the Company, net of cerain types of
accounts receivable, which compnse the borrowing base. The borowing base is
multiplied by an advance rate to yield the maximum value that can be drawn upon the
revolving line of credit, not to exceed $35 million The Company also converted the
$15 million fee due upon maturity of the revolving line of credit on Apnl 2, 2003 into 2
$15 mullion term loan with principal and interest due m monthly installments untl
maturity on December 31, 2004 The new $15 mullion term loan has an interest rate of
prime plus 2%. The lenders also amended certain loan covenants covening the Company’s
2002 and 2003 fiscal years. In connection with the refinancing, management of the
Company believes the Company will be able to achieve the new financial covenants
based upon their projections of revenues and cash flows.
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Notes to Consolidated Financial Statements (continued)

14, Subsequent Events (continued)

Addutionally, effective September 3, 2002, the Company entered into a $20 million
subordinated term loan with Platinum. The subordinated term loan has an interest rate of
the greater of 7.5% or prime rate plus 3%, principle and interest are due at the marunity on
August 30, 2005. The proceeds of the Plaunum subordinated term loan will be used for
general corporate purposes and to pay down the existing term loan, which had a balance
of $30.6 million at August 31, 2002 to $15 million
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REPORT OF INDEPENDENT AUDITORS

To the Stockholders of
Williams Communications Group, Inc

We have audited the accompanying consolidated balance sheets of Williams Communications
Group, Inc. as of December 31, 2000 and 1999, and the related consolidated statements of
operations, stockholders’ equity, and cash flows for each of the three years in the period ended
December 31, 2000 Our audits also included the financial statement schedules listed in the Index at
Item 14(a). These financial statements and schedules are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements and schedules

based on our audits.

We conducled our audits in accordance with auditing standards generally accepted in the
United States. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all matenial respects,
the consolidated financial position of Williams Communications Group, Inc. at December 31, 2000
and 1999, and the consohdated results of 1ts operations and jts cash Rows for each of the three years
in the pericd ended December 31, 2000, in conformity with accounting principles generally accepted
i the United States. Also, in our opinion, the related financial statement schedules, when
considered in relation 1o the basic financial statements taken as a whole, present fairly in all material
respects the information set forth therein.

As discussed in Note 1 10 the consolidated financial statements, effective July 1, 1999, the
Company changed its method of acceunting for revenue recognition associated with leasing its fiber-

optic network.

ERNST & YOUNG LLP

Tulsa, Oklahoma
February 28, 2001
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WILLIAMS COMMUNICATIONS GROUP, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

Yesr Ended Decembes 31,

2000

3999

1998

{In thousands, except per shate amounts)

Revenues:
Refated parties .. ... ooer el il eeeaaas $ 184,077 § 16,706 & 11,964
o R e 655,000 584,750 363,375
Total fEVenUES o\ vvevri oo cne v e 839,077 601,456 375,339
Operating expenses:
Cost Of SAIES o\t ot e e 823,272 526,040 194,182
Selling, general and administrative. .. .. S, 270,071 199,615 140,965
Provision for doubtful accounts  v..o. . iiieiiiiiaa, 9,959 1,066 2,360
Depreciation and amortization .............coov ool 185,024 86,718 50,564
Other ..... e e e ae e (578) 34,512 28,232
Total operating expenses ». ..... e 1,287,748 847,951 516,503
Loss from operations . ....o.oivien cniar caeniieie iaann (448,671)  (246,495)  (141,164)
Interest acerued . ... oiiih viiee e ce . e (387,816) (135,939) (16,445)
Interest capitalized.... ..... .. ... ooniat e 166,700 39,518 11,182
Investing income: . .
Interest and olher. ... .. .. L iee cienn ereaaeinaaean 59,434 29,717 74}
Equity losses . e e .. - (20,297) {36,440) (7.908)
Income oM INVESIMENTS ... cvvricearaonsorancnnenen 294,136 9,397 —_
Minority interest in Joss of consolidated subsidianes ..... ... 24,492 9,044 1,050
Other income (loss), net. . .......... e e e 227 (359) 178
Loss before income taxes ... ..o coiaiiieiiiont (311,795)  (331,497)  (151,366)
Benefit from income taxes allocated from The Williams
Compantes, Inc. ... ool i . 34,107 3,185 4,787
Loss from continuing operations. .. ..o...oovevvnnnn .t (277.688)  (328,312)  (145,579)
Loss from discontinued operations. ..........voovionann. {540,000) (31,389) (39.150)
NET 0SS oo s e e et o eeee e e aaeaes (817,688) (359,701)  (185,729)
Preferred stock dividends and amortization of prcfcrrcd stock
ISSUANCE COSTS - v v imeane cnnmaaransnnanosanennarnacs (4.956) — —_
Net loss attributable to common stockholders ........ ... § (822,644) $(359.701) $(185,729)
Basic and diluted loss per share:
Loss from continuing operations attributable to commean
stockholders .....cooiveiiinn i e e $ (61) § (79) § (.37)
Loss from discontinued operations.. .... .......oeo.u.. (1.16) (.08) (.10)
Net loss attributable to common stockholders ............ $  (137)y 8§ (87) § {.47)
Weighted average shares outstanding ................ .. 464,145 412,620 395,435

See accompanying notes.
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WILLIAMS COMMUNICATIONS GROUP, INC.
CONSOLIDATED BALANCE SHEETS

Assels

Cusrent assets
Cash and cash equivalents ... ...
Shori-lerm nvestments ... . -..
Recejvables less allowance of $21,501,000 ($8,843,000 in 1999) ..... .. ...... ...
Net assets of discontinued operations ... ..... ......... ... ... ... ... ...
Deferred inCome E2XES ... . oo oot e e e e i e e
(073 -3 S A e e e e

Total CUMEnt @558E5 .ot ivvrees ceie it et i e
LT 21853 T =% 110
Property, plant and equipment, Del.. ... ... ...l Ll eeeaiel ol
Goodwill and other intangibles, D€, . ... ... oL .. Ll ilaiiies cae e
Qther assets and deferred charges. ... ... .o L. Ll L iiLiiiiiel el oL

Total assets .. oo o ciieiiann

Lisbilities and stockholders’ equity
Current habyities:
Accountspayable ... CoToimrTT T L e T el e e e e
Deferred income . ... ... ... .. ol ol e
Accrued hiabilities ... ... ool el L.l e e e
Long-term debi due within one year — The Williams Companies, Inc. ... ... ...
Total current liabilities ... ... ..o oo L .-
Long-term debt:
The Williams Companies, Inc. .
Deferred income taxes .... ... ..... ....
Qther habilities and deferred income .. . ... ... ool iiiil e e . T
Minority interest in consolidated subsidiaries.. .... e e e e e e
Contingent liabilittes and commiments . ...... . .. ... ... Ll.. L.l ol Ll
6 75% redeemable cumulative converiible preferred stock; $0.01 par value per share;
S00 0 muliion shares auihorized; 5.0 million shares and no shares outstanding 1n 2000
and 1999, respectively; aggregate liquidation preference of $250,000,000. .... ... ...

Stockholders’ equity:
Class A common stock, $0.01 par value, 1 billion shares authorized, 68.2 million shares

outstanding in 2000 and 1999 ... ... ... L. ol Ll Lol L
Class B common stock, $0.01 par value, 500 million shares authorized, 395.4 million

shares outstanding in 2000 and 1999 ..... .... .
Capital inexcess of parvalue .. ...... (..ol Lol Ll e
Accumulated deficit .. ... .. e e e e e e e
Accumulated other comprehensive income .. . ... ... ... ... ... ..
Total stockholders’ equity... .... .
Total liabilities and stockholders’ equily. ...o.. vt e oo e

See accompanying notes.
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As of December 31,

2000

1999

(In thousands)

S 213888 § 4B3.853
395,184 1.419.762
291,706 119,476
288,384 797,364

— 39.03)
17,252 12,011
1,206,414 2,871,497
619,852 786,046
5,138,984 2,047,672
103,23t 108,273
140,804 244,218

§ 7.309.285  $6.057,703

§ 419863 § 234,859
107,931 72,550
<01,858 381,061

— 12,500
929.652 700,970
975.610 975,610

3.551,096 1,989,775

— 123,126

453,905 74,921
45,028 78,651
140,722 —
682 682
3954 3,954
2,659,136 2,659,927

(1,454,549} {676.861)
44,049 124,898

1,213.272 2,112,600
$ 7,400.285 36,057,701




WILLIAMS COMMUNICATIONS GROUP, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Accumulsted

Cspitsl in Other
Commeon Excess of Accumulated Comprehensive
Stock Par Value Deficic Income {Loss) Tots}
{In thovsands)

Balance, December 31, 1997, ... ..., ... 53954 S 996395 S (128.368) S (3.479) $ 848,502
Netloss... ... . —_ — (185,729) — (185.729)
Other comprchensne income (loss) .

Net unrealized appreciation on marketable

equny securities . ... . .. —_ _— —_— 29,977 29,977

Foreign currency lranslauon ad)uslmcnls - - — (1,792) (1,792)
Comprehensive loss .. R (157,544)
Capital contributions from Thc WUhams

Companies, Inc. ... . e e — 299,493 —_ — 299,493
Noncash dividends to The Wllhams

Lompames T _ — (2,799) — (2.799)
Qther .. ... ... T, —_ 30 — — 10

Balance, Decembcr 31 1998 e e 3,954 1,295,918 (316,896) 24,706 1,007,682
Net loss . .. e - —_ — {359,701) — (359.701)
Other comprch:ns:vc inceme (loss)

Net unrealized apprccxauon on marketable ~

equity securities ... ... N —_ — —_— 113,198 113,198
Foreign currency translation adjus(mcms - — — —_ (13,006) {13,006)
‘ Comprehensive loss ... ... e (259,509)

Capital contnbutions from The Wﬂhams

Companies, Inc. . ... ... — 91,290 —_ — 91,200
Net proceeds from equity oﬁ’cnng ........ 681 1,467,926 — —_ 1,468,607
Conversion of Williams stock based awards 1o v

WCG stock based awards .. ... ........ — 5316 — — 5.316
Recharacterization of amounts due to The

Withams Companies, Inc. . ... ... ... —_— (200,000) — —_ { 201,000)
Stoch award transactions. ... ... ... ... 1 (523) — —_ (522)
Other ... ... — — {264} — (264)

Balance, December 31, 1999 B WX 1 2,659,927 {676,861) 124,898 2,112,600
Net Joss . .. —_ — {817,688) — {817,688)
Other comprchensnc loss

Met unrealized depreciation of marketable
equity securities, net of reclassification
adjustment for pains realized in net loss .. —_ - — {51,609) (51,609)
Foreign currency translation adjustments ... —_— —_ - (29,240) (29,240)
Comptehensive loss .. ... ... ... ... ... (898.537)
Stock award transactions.. . ... . — 4,877 — — 4,877
Preferred stock dividends and amoruzanon of
preferred stock issuance costs..... ... .. — {4,956) — — (4.956)
Other.. ... ... e e — (712) — — (712)
Balance, Dccembcr 3I ’OOO ................ £4.636  $2.659,136  §(1,494.549) $ 44,049 $1,213,272

See accompanying notes.
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WILLIAMS COMMUNJCATIONS GROUP, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Yesr Ended December 31,

Operating actirities )
Net loss from continuing operations ... ..

Adjustments 1o reconcile net loss 1o net cash provndcd by(uscd ln) o

operating activities:

Depreciation and amortization ...........
Bencfit from deferred income taxes . ...
Provision for loss on propenty . .... .....

Provision for Joss opinvestment . ... ... ... . e . ..
Provision for doubtful accounts . .... ... ... L. oLl . ..

Equity losses .............. ..ol
Loss on sales of property and other assets... .

Gain on sales of investments.. ... ......

Gain on conversion of common stock investment. ... ...... ... ... ..
Minority interest in loss of consolidated subsidiaries

Cash provided by (used in) changes in:
Receivables ... ... .l Lo ...
Other current assets ... . ... ....c..u....

Accounts payable .... ... ... ..o oLl

Current deferred income .. ..

Accrued habilities . ... ... ... . R )
Long-term deferred income ... ... ... .. L. L L

[0 7 =3

Net cash provided by (used in) operating activities. ........ ... ... .

Financing activities

Proceeds from long-term debt . .. ... .... . ... .. ..ol on

Payments on long-term debt . .. ... _.

Proceeds from issuance of common stock, net of expenses ... ... ...
Proceeds from issuance of preferred stock, net of expenses........

Debtissue costs . ... oot e e

Capital contrbutions (rom The Williams Companies, Inc, ... ... ...
Contribution to subs:dxar)i_l'rom minoritly interest shareholders. .. ... ...

Changes in due to/from

he Williams Companies, Inc. . ..... ... ..

Net cash provided by financing activities..... . .... ... ..... ... ..

Investing activities ]
Property, plant and equipment:
apital expenditures. .. .... ..... .

Proceeds from sales .. ... ot e e e e e e

Purchase of investments......

Proceeds from sales of investments ... ...... .

.....................

Proceeds from sale of business . _.......... .. ... ...,

1 117 PG
Net cash used in investing aclivities.......... .

Net cash used in discontinued operations ..... ... .... ..o .o ...
Increase (decrease) in cash and cash equivalents ... ... ... ... ..

Cash and cash equivalents at begianing of period
Cash and cash equivalents at end of peried. .. ..

See accompanying notes
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1000

1999

{In thousands)

§ (277,688) § (328312) $(146,579)

185,024 86,718 50,564
(36,134) (3.293) (4.133)
— 5,500 =
34,515 1,640 23,150
9,959 1,066 2,360
20,297 36,440 7.908
730 29168 10,310
(110,220) — —
(214,732) — —
(24,492) (9,044) (2.050)
(183,021) 23,631  (105791)
(6,685) (8.023)  (12.750)
196,296 82,011 "93.746
$3.511 43,624 26,231
(68,146) 155.319 (1,837)
267,228 60,072 —
(23.315) 31,961 (2,329)
(176.933) 208,478 (61,240)
1,670,588 4,357,809 —
(110,000) (2.369.167) (887)
4166 1,468,085 -
240,500 — —_
(28.701) (78,098) —
—_ 91,290 299,493
— 37,588 =
(12,500) 173,767 711,440
1,764,053  3.681,014 1,010,046
(3,304970)  (1.591,701)  (352,723)
34,453 60,318 40,012
(1,472.432)  (2.383.037)  (226,489)
2,908,015 598,635 . —
200 49,452 10,000
8,669 — 12,604
(1,826,065) (3.266,333)  (516,596)
C(31,020)  (174.724) _ (398,907)
(269.965) 448,295 33,303
483,853 35,358 2,055
§ 213888 § 483853 S 35358




WILLIAMS COMMUNICATIONS GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Nature of the Business — Basis of Presentation — Summary of Significant Accounting
Policies .
Nature of the Business

Williams Communications Group, Inc. (WCG), through its wholly-owned operating subsid-
iary, Williams Communications, Inc (WCI), owns, operates and is extending 2 nationwide fiber-
optic network focused on providing voice, data, Internet and wideo services lo communications
services providers. WCG also provides integrated fiber-oplic, satellite and teleport video transmis-
sion services for the broadcast industry.

The Williams Companies, Inc. (Williams) owns 100% of WCG's outstanding Class B common
stock which gives Williams approximately 98% of the voting power of WCG. [n addition, Williams
and WCG entered into an agreement that, among other things, transferred assets and converted the
Witliams note 1ato paid in capital in exchange for 24,265,892 shares of WCG's Class A cammon
stock (see Note 19). After this agreement, Willlams owns approximately 86% of the total
outstanding Class A and Class B common stock of WCG. Williams has announced that its board of
directors has authonzed its mapagement to take steps that may lead to a tzx-free distribution of
shares of WCG’s common stock held by Williams to its shareholders.

Basis of Presentation

On January 25, 2001, WCG’s board of directors authorized a plan for its mznagement to divest
the Solutions segment which provides professional communications services and sells and jnsialls
communications equipment. Accordingly, the Solutions segment has been zccounted for as a
disposal of a business segment with the associated operating results, assets znd lizbilities and cash
flows segregated and reported as discontinued operations in the accompanying ccasolidated financial
statemnents (see Note 2). The notes 1o the consolidated financial statements redect the continuing

operations of WCG unless otherwise indicated.

WCG is organized into three operating segments as follows Network, Breadband Media and
Strategic Investments. Network owns or leases and operates a nationwide intercity fber-optic
network, which 1t is extending locally and globally to provide Internet, data, voice and video services
exclusively to communications service providers. Network also includes a publicly traded Australian
telecommunications company and various other investments that drive bandwidth usage on the
WCG network. Broadband Media includes Yyvx Services which provides live and non-live video,
transmission services worldwide for news, sports, advertising and entertainment eveats and invest-
ments in domestic broadband media communication companies. Strategic Invesiments invests in
both domestic and foreign companies that it believes will, directly or indirectly, increase revenue
opportunities for its other segments As of December 31, 2000, Strategic Investments’ foreign
investments are all located in South America. WCG has formed strategic alliznces with communi-
cations companies to secure long-term, high-capacity commitments for traffic on its networh znd to

enhance its service offerings.

Summary of Significant Accounting Policies
Principles of consolidation

The consolidated financial statements include the accounts of WCG, its majonty-owned
subsidiaries and 2 subsidiary that WCG controls but owns less thaa 50% of the voling common
stock. Companies which WCG does not control and owns 20% te 50% of the voting common stock,
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or otherwise has the ability to exercise significant influence over the aperating and financal policies
of the company, arc accounted for under the equity method of accounting.

WCG has a 45% interest as of December 31, 2000 (41% and 22% as of December 31, 1999 and
1998, respectively) in PowerTel Limited (PowerTel), which 1s Jocated in Australia, accounted for
under the principles of consolidation. WCG consolidates PowerTel as WCG has control over
PowesTel's operations despite 1is less than 50% ownership because WCG is entitled to appoint a
majonty of the members of PowerTel's board of directors and thereby exercise control over 1ts

operations.

Use of Estimares

The preparation of financial statements in conformity with generally accepted accounting
prnciples requires management to make estimates and assumptions that affect the amounts
reporied in the consolidated financial statements and accompanying notes Actual results could

differ from those estimates.

Revenue Recognition
Nerwork

Capacity and managemen! services revenues are recognized monthly as the services are
provided Amounts billed in advance of the service month are recorded as deferred income.

Grants of indefeasible nghts of use, or IRUs, of constructed but unlit fiber, or dark fiber, in
exchange for cash, are accounted for as leases. JRUs are evaluated for sales-type lease accounting
which results in certain lease transactions being accounted for as sales at the time of accepiance of
the fiber by the customer IRUs that do not meet the criteria for a sales-type lease are accounted for
as an operating lease, and the cash reccived is recognized as revenue over the term of the IRU. In
accordance with Financial Accounting Standards Board (FASB) Interpretation No. 43, "Real
Estate Sales, an interpretation of Statement of Financial Accounting Standards (SFAS) No. 66,”
issued in June 1999, dark fiber is considered integral equipment and accordingly title must transfer
to a lessee in order for a lease transaction to be accounted for as a sales-type lease. After June 30,
1999, the effective date of FASB Interpretation No. 43, sales-type Iease accounting is not,
appropriate for IRUs since IRUs generally do not transfer title to the fibers under lease to the lessee. °
Therefore, these transactions are accounted for as aperating leases unless title to the fibers under
lease transfers to the lessee or the agreement was entered into prior to June 30, 1999. The effects of
this interpretation on 2000 and 1999 resuits were to decrease revenues by $189.9 million 2nd
$11.0 million, respectively, and increase net loss by $81 6 million and $4.4 million, respectively.

Payments received for the installation of conduit under joint build construction contracts are

generally recorded as a recovery of the applicable construction costs.

Broadband Aedia

Transmission and media distribulion services revenues are recognized monthly as the services
are provided. Amounts billed 1n advance of the service month are recorded as delerred income.
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Cash and Cash Eguiralents
Cash and cash equivalents include demand and time deposits, certificates of deposit and other
marketable secunties with matuntes of three months or less when acquired.

Centain items which meet the definition of cash equivalents, but are part of a larger pool of
investments managed by financial institutions, are included in short-term nvestments.

Investments

Debt and marketable equity securities are classified as available-for-sale. The carrying amount
of these investments is reported at fair value with net unrealized appreciation or depreciation
reported as a component of other comprehensive income.

The cost of investments sold is based on the specific identification method with gross realized
gains and losses included in income from investments. For investments with declines in fair value

below their cost basis, which are determined to be other than temporary, the cost basis of the
investment is written down 1o 1ts fair value with the realized loss inciuded in income from

investments.

Property, Plant and Equipment
Property and equipment is recorded at cost. Depreciation 1s computed primanly on the straight-
line method over estimated useful lives.

Goodwill and Other Intangibles

Goodwill and other intangibles are amortized on a straight-line basis over the estimated period
of benefit ranging from fise 10 twenty years. Accumulated amortization as of December 31, 2000
and 1999 was $38 7 million and $33.2 million, respectively.

Impairment of Long-Lived Assets

WCG evaluates its long-lined assets, including related intangibles, of identuifiable business
activities for impairment when events or changes in circumstances indicate, in management’s
judgment, that the carning value of such assets may not be recoverable. The determination of
whether an impairment has occurred 15 based on management’s estimate of undiscounted future
cash flows attributable to the assets as compared to the carrying value of the assets. If an.
impairment has occurred, the amount of the impairment recognized is determined by estimating the
fair value for the assets and recording a provision for loss if the carrying value is greater than fair

value.

For assets identified to be disposed of in the future, the carmrying value of these assets is
compared to the estimated fair value less the cost to sell to determine if an impairment is required.
Until the assets are disposed of, an estimate of the fair value is redetesmined when related events or

circumstances change.

Financing Costs

Costs incurred to obtain financing through the issuance of WCG's senior redeemable notes and
its long-term credit facility are included 1n other assets and deferred charges and amontized over the
life of the debt. Costs incurred to obtain financing through the issuance of WCG’s redeemable
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sumulative convertible preferred stock are included as a reduction to the carrying value of the
preferred stock and amortized over the life of the preferred stock.

Income Taxes

WCG's operations are included in the Williams' consolidated federal incame tax return. A tax
sharing agreement exists beiween WCG and Williams to allocate and settle among themselves the
consolidated federal income tax liability (sce Note 5). Deferred income taxes are aflocated from
Williams using the liability method and are provided on all temporary differences between the
financial basis and allocated tax basis of WCG’s assets and liabilities. Valuation allowances are
established 1o reduce deferred tax assets to an amount that will more likely than not be realized.

Earnings Per Share

Basic earnings per share are based on the sum of the average number of common shares
outstanding and deferred shares Diluted earmings per share include any dilutive eflect of stock
options and convertible preferred stock. For the periods presented, diluted loss per share is the same
as the basic calculation as the inclusion of any stock aptions and convertible preferred stock would
be antidilutive. Stock options and convertible preferred stock of 0 5 million shares and 5.0 rmllion
shares, respectively, as of December 31, 2000 and stock options of 80 million shares as of
December 31, 1999 were excluded from the computation of diluted loss per common share. As of
December 31, 1999 and 1998 no conventible preferred stock was exciuded from the computation of
diluted loss per common share as preferred stock was not jssued untit 2000. Additionally, as of
December 31, 1998, no stock awards were excluded from the computation of diluted loss per
common share, as WCG had not granted any WCG common stock awards during those periods.

Foreign Currency Translation

The functional currency of WCG is the U.S. dollar. The functional currency of WCG's foreign
operauons is the applicable local currency for each foreign subsidiary and equity method investee,
including the Australian dollar, Brazilian real and Chilean peso Assets and labilities of foreign
subsidiaries and equity investees are translated at the spot rate in effect at the applicable reporting
date, and the combined statements of operations and WCG's share of the results of operations of its
cquity affiliates are translated at the average exchange rates in effect during the applicable period.
The resufting cumulative translation adjustment is recorded as a separate component of other

comprehensive income. .

Transactions denominated in currencies other than the functional currency are recorded based
on exchange rates at the time such transaciions arise. Subsequent changes in exchange rates result
in transactions gains and losses which are reflected in the statement of operations.

Recent Accounting Standards

SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities” as amended
establishes accounting and reporting standards for derivative financial instruments. The standard
requires that all derivative financial instruments be recorded on the balance sheet at their fair value.
Changes in fair value of derivatives will be recorded each period in eamnings if the derivative jsnot a
hedge. If a derivative is a hedge, changes in the fair value of the derivative will either be recognized
in earnings offset against the change in fair value of the hedged asset, liability or firm commitment
also recognized in eamings or recognized in other comprehensive income until the hedged item is
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-ecognized in carnings. The ineflective portion of a dervative’s change in fair value will be
recognized immediately in earnings. WCG has completed its implementation efforts as of
December 31, 2000 and adopted these standards eflective January 1, 2001. The denvatives identified
in the implementation process consisted of a cashless collar on a portion of WCG’s marketable
equity securities portfohio as well as an interest rate swap and foreign currency hedge held by an
equity investee. The cashless collar does not qualify as 2 hedge under SFAS No. 133 as amended.
Therefore, changes in the market value of the cashless collar will be realized in the income
statement while changes in the marhet value of the underlying security will be reflected in
accumulated other comprehensive income. The imtial impact of these standards on WCG's results
of operations and financial position was not material.

The FASB issued Interpretation No. 44, **Accounting for Cenain Transactions Invelving Stock
Compensation.” This interpretation modifies the current practice of accounting for certain stock
award agreements and was generally effective beginning July 1, 2000. The immnial impact of this
interpretation on WCG’s results-of operations and financial position was not matenal.

In December 1999, the Securilies and Exchange Commission issued Stafl Accounting Bulletin
(SAB) No. 10], “Revenue Recognition in Financial Statements.” Among other things, SAB™
No. 101 clarifies certain conditions regarding,the culmination of an earnings process and customer
acceptance requirements in order to recognize revenue. The initial impact of this SAB on WCG's
results of continued operations and financial position was not matenal.

Reclassifications

Certain prior year amounts have been reclassified to conform with the current presentation.

2. Discontinued Operations

On January 25, 2001, WCG’s board of directors authorized a plan for its management to divest
the Solutions segment. On Janvary 29, 2001, WCG signed an agreement (o sell the domestic and
Mexican operations of the Solutions segment to Platinum Equity, LLC. This szle is expected to
close at the end of first quarter 200t. WCG plans to divest its remaining Canadian operations later

in 2001,
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Summarized results of discontinued operations are 25 follows:
Year Ended December 31,

2000 1999 1998
(ln thousands)
Revenues .... ... il §1,370,483  §1,431,655 $1,367,404
Operating losses:

Loss before income taxes .... ..... .. S{I17,087T) § (35975) § (39,460)

Benefit (provision) from income taxes . ... (17,864} 4,586 310
Cumulative effect of change in accounting

prnciple ... ... Lol o L {25.377) — —

(160,298) (31,389) (39,150}
Estimated loss on disposal:

Estimated loss on sale, including exit costs ... (361,702) — —
Estimated operating losses from January 1,

2001 1o anticipated disposal date. ... ... {18,000) — —_

{379,702) — —

Loss from discontinued operations  ..... ..., $(540,000) § (31.389) § (39,150)

The results of discontinued operations exclude certain corporate costs that were previously
allocated to the Solutions segment of $25 6 million, $15.7 million and $6.9 million for 2000, 1999
and 1998, respectively. These costs have been reallocated to the remaining segments. The results of
discontinued operations include charges from Williams of $152 million, $137 million and
$12.4 million for 2000, 1999 and 1998, respectively

Prior to January 1, 2000, WCG's revenue recognition policy on Solutions’ new systems sales
and vpgrades had been to recognize revenues under the percentage of completion method. A portion
of the revenues on the contracts were initially recognized upon dehivery of equipment with the
remaining revenues under the contract being recognized over the installation period based on the
relationship of incurred labor to total estimated labor. In Light of the new guidance issued in SAB
No. 101, effective January 1, 2000, WCG changed its method of accounting for new sysiems sales
and upgrades from the percentage of completion method to the completed contract method. The
provisions of SAB No. 10] permit WCG 1o treat this change in accounting principle as a cumulative
effect adjustment consistent with rules issued under Accounting Principles Board (APB) Opinion
No. 20. The cumulative effect of the accounting change resulted in a2 charge to the 2000 loss on
discontinued operations of $25.4 million (net of income tax benefits of $14.9 million and minority

interest of $17.2 million).
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Net assets of discontinued operations as of December 31 are as follows:

2000 1999
{In thousands)

Current assels:

Cash. .o e o e e e e $ 19,961 S 10,448
Accounts recewvable,met .« ... L Lol L., 414,250 480,237
Costs {and estimated earmings in 1999) in excess of

bithags .. oo e e e 101,121 166,738
Ve OIS . o ottt ee e e e e e 78,489 85,855
Other . ....... e e e e 19,937 13,160

633,758 756,438
Property, plant and equipment,net ...... ... ... .. ..., ... 109,170 101,791
O her 355018, . . vttt o tm et e .. 239,737 259,299
982,665 1,117,528
Current hiabilities®
Accounts payable ... ...... ... LLoLLllllL 92,369 77,479
Deferred 1NCOME . .. o e e e 35,702 319,887
. Accrued labilities. ... ..., o ieceea. ... e 127,539 110,876
Billings in excess of costs (and estimated earnings ’

1099 e e e 51,403 50,712
Accrual for loss on disposal of discontinued operations .. ... 379,702 —
Current portion of long-termdebt .. _..... ... ... . ..... 2,985 2,165

689,700 281,119
Other abillties . .o e e e e 4,581 - 19,045
694,281 320,164
NEt 3SSEES oo v ine  oee e e e e $288,384 § 797,364

3. Segment Disclosures

WCG evaluates performance based upon segment profit or loss from operations which includes
revenues from external and internal customers, equity earnings or losses, operating costs and
expenses, depreciation and amortization, and income or Joss from investments and excludes
allocated charges from Williams. Intercompany sales are generally accounted for as if the sales were:

to unaffiliated third parties, that is, at current marhet prices
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The following tables present certain financial information concerning WCG's reportable segments. 1999 und 1998 scgment loss has
been restated to include certain comorate costs which were previously allocated 10 the Solutions segment (sce Nole 2).

Nrosdbhand Strstepic
Network Medls lavestmenis Eliminatinns Torel

{In thoussnds)

December 31, 2000

Revenues' -
External customers:
Dark fber. .. o $ 62,397 ¢ — — 3 — 5 682397
Capacity and other . .. .. e . 608,348 168,132 — —_ 776,680
Total external customers ............ovvevnnno.. : . 670,745 168,332 —_ — 839,077
Intercompany . . e e e e 34,275 429 — (34,704) —
Total scgment revenues ............ .. $ 705,020 $168,761 $ —_ $(34,704) § 839,077
Costs of sales. _
Dark fiber. ... i e $ 42,207 $ — 3 - 3 — $ 42207
Capacity and OhEr o v L. e e e e 683,489 97,576 — —_— 781,065
IRlErCOMPANY . oot e i e e e 429 34,275 — (34,704) —
Total cost of SAlES .. v v ur i e e s $ 726,125  $131,851 $ —  $(34,704) § 823272
Segment loss: '
Loss from operations. .......ooovieiiii i $ (404,900) $(36,551) $ (7,220) § —  $(448,671)
Equity carnings (1055€8) ... vvivvnnnienin i 4,421 (10,697) (14,021) —_ (20,297)
Income from nvestments . . ... ... - . L. aiiieie e 281,403 —_— 12,733 —_ 294,136
Add back — allocated charges from Williams .. ...evvererneenns, 7,011 1,634 S80 — 9,225
Total segment J0SS. . ovv vt v iineranie i $ (112,065) $(45,614) § (1.928) § —  $(165,607)
Equity method investments ..., ..ot ... $ 15335 08 — $ 77454 § — $ 92,789
Additions to long-lived assets .. .......oiviiiiii i $3,358980 $ 37,113 § 2506 $ —  $3,398,599
Depreciation and amortization .. ...ovvviivivr e $ 154288 $ 30269 § 467 § $ 185,024
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December 31, 1999
Revenues:
Exicrnal customers:

Dark Aber. . v v iviiraee it

Capacity and other . ............ . ;

Total external customers
IRtercompany . ... ovvevnvnee e,

Total sSEgmMENT FEVENUES . . \\vvvvn i onienien s

Costs of sales:
Dark fiber. . ...
Capacity and other
Intercompany. . .....ovor i iaii i

Total cost of sales

Scgment loss:

Loss from operations ..o

Equity carninps (losses) ... ... ..
Income from vestments. .. ... o

....................

...................

.........

.................

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

.................

Add back — allocated charges from Wllh ms. L

Towal segment 0SS ... e

Equity method mvestments . .............. e
Additions to long-lived asscts
Depreciation and amortization. . ..

Brasdhand Strafegic
Network Media Investments Eliminations Tots)
{In thousands)

$ 109,258 §$ — 3 — 3 — $ 109,258
295,799 161,324 35,075 — 492,198
405,057 161,324 35,075 — 601,456
13,452 1,525 360 (35,337) —
$ 438,509 $162,849 § 35435  $(35337) § 601456
$ 67,306 9% — 3 —  § — § 67,306
347,437 91,083 20,214 - 458,734
L\ 448 31,832 3,057 (35,337) —
$ a1stal $122915 § 23,271 $(35.317) § 526,040
$ (167,808) $(30,594) $(48,001) 3 — $ (246,495)
L1020 — (37.460) — (36.440)
< — 9,397 — 9,307
1827 71 189 — 4,940
$ (13,051 $(29.621) $(75877) % —  $(268,549)
$ 14416 3 —  $ 425N h) — $ 56,988
$1,640520 $ 39,776 § 3069 § —  $1,683,365
$ 51454 $ 29866 § 5398 3 $ 86,718
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Rrosdhand Strategic
Network Media {nvestmenis Eliminstlans Totsl
(In thousands)

December 31, 1998
Revenues:

External customers,

Dark fiber............ . e e e e $ 64,100 § — 3 — $ —_ $ 64,100
Capacity and other - .. ................ e e e 101,329 157,861 52,049 — 311,239

Total external customers .. ............ e e 165,429 157,861 52,049 — 375,339

TNLErCOMPANY . . vttt i e .. .o 40,755 3,331 450 {44,536) —
Total segment revenues - - ... BN o ... 3206184 $161,192  $ 52,499  $(44,516) § 375,339
Costs of sales;

Durk fiber ... . e e o $IRSOD S — 3 — ¥ — % 18,500

Capacity and other ......ovvv s .. " 128,551 78,082 27,249 —_ 255,882

Intercompany.. . ............ . e e e e 252 37,737 6,547 {44,536} —
Total cost of SA1ES .\ vrn i v $167,303  $135819 § 35796  $(44,536) § 294,382
Segment loss:

Loss from operations . .......evvnrvrveersoon, ; .. ... +$(34,057) $(47,586) $(59,521) § $(141,164)

Equity losses . ............o .o v e e e e — — (7,908) —_ (7,908)

Add back — allocated charges from Williams.............coocvnnn 1,400 1,048 762 3,219
Total segment foss ........o.ovnnnes e e e U $(32,648) $(46,538) $(66,667) § —  $(145,85))
Equity method tnVeStMENLS ... v .vunevevren e s 120§ — $48304 § — § 48,433
Additions to long-lived assets ... e . $430,748 § 35767 § 15600 § — $ 482,115
Depreciation and amortization. .. ............oovos . o0, $14159  $ 25574 $ 10831 § — § 50,564
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Total Assets
December 31, .
2000 1999 1998

(In thousands)
NetworK .o oot e e i .. $6,025,728 §2,651,192 § 909,139
Broadband Media ..... ... ... .. ... ... .. 210,840 228,778 178,473
Strategic Investments . ....... ....... . 506,813 403,470 263,103
Corporate .........co cecevinn ciiniia 377,520 1,976,899 17,392
Discontinued Operations........ ....... . 288,384 797,364 654,029
Total assets. ... e $7,409,285 $6,057,703  $£2,022,136

Corporate consists pimanly of cash and cash equivalents, short-term investments and unamor-
tized debt expense.

The following geographic -area data incjudes revenues from external customers based on
product shipment origin for the years ended December 31 and long-hived assets based upon physical

location as of December 31.
2000 1999 1998
{In thousands)

Revenues from external customers:

United States. . .... .o iiieiniiaaaan, $ 815,122 § 561,844 $347.307

Other .....:.. ... .. e et 23,955 39,612 28,032
Total oo i e e e $ 839,077 § 601,456 $375,339
Long-lived assets:

United States .. . ...vovr wieie connnn $5,166,086 52,202,913 5827.607

Other. ..l i 313,242 120,034 46,866
Total ... el e e $5,479,328  $2,322.947 $874,573

Long-hived assets are comprised of property, plant and equipment, goodwill and other
intangible assels and certain other noncurrent assets.

In 2000, three of Network's customers exceeded 0% of WCG's revenues with sales from each
customer of approximately $170 mullion, $133 million and $101 million, respectively. In 1999, two of
Network's customers exceeded 10% of WCG's revenues with sales from each customer of
approximately $102 million and $65 million, respectively. In 1998, one of Neiwork's customers
exceeded 10% of WCG’s revenues with sales of approximately $42 million.

4. Asset Sales and Write-Offs

In second quarter 1999, management determined that the businesses that provide audio and
video conferencing services and closed-circuit video broadcasting services for businesses were held
for sale. On June 30, 1999, WCG signed an agreement, which closed effective July 31, 1999, with
Genesys, S A. to sell its business which provides audio and video conferencing services. In addition,
on July 31, 1999, WCG signed and closed an agreement with Cyberstar L.P. to sell its business
which provides closed-circuit video broadcasting services for businesses The proceeds from these
transactions totaled approximately $50 million. Included in 1999 other operating expenses and
Strategic Investments’ segment loss is a pre-tax loss of $28.4 million, including an additional
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$1.7 mullion in fourth quarter 1999, consisting of a $24.5 milhon impairment of the assets to fair
value based on the net sales proceeds and exit costs of S39 million consisting of contractual
obligalions related to the sales of these businesses. These transactions resulted in an income tax
provision of approximately $7.9 mullion, which reflects the impact of goodwill not deductible for 1ax

purposes. Laoss from operations related to these assets for 1999 and 1998 were $10.2 million and

$22.6 million, respectively.

Included in 1998 other operating expenses and Stralegic Investments’ segment loss is a
$23.2 million loss related to abandoning an investment in a venture involved in the technology and
transmission of business information for news and cducational purposes. The loss occurred as a
result of WCG's re-evaluation and decision to exit the venture as WCG decided against making
further investments in the venture. WCG abandoned its entire ownership interest in the venture in
1998. The loss primanly consists of $17 million to write off the entire carrying amount of the
investment and $5 million {rom recognition of contractual obligations that will continue after the
abandonment WCG’s share of losses [rom the venture accounted for under the equity method was

$3.7 million in 1998.

5. Benefit from Income Taves Allocated from Williams

WCG's operations are included in Williams® consolidated federal income 1ax return. WCG has
a tax sharing agreement with Williams under which the amount of lederal income taxes allocated to
WCG is generally determined as though WCG were filing a separate federal consolidated income
tax return. Under the terms of the tax sharing agreement, any loss or other similar tax attnbute
realized for periods prior to WCG's Ociober 1999 initial public offering will be allocated solely to
Williams WCG will be responsible for any taxes resulting to Williams if the loss or similar 1ax
attnbute is reduced by audit or otherwise. For any loss or other simifar tax attribute realized alter
WCG's October 1999 initial public offering, WCG will receive the benefit of the loss or other
similar tax atinbute from Williams only if WCG is able to carry forward the Joss or other similar tax
attribute against its hypothetical separate return tax calculation for a period in which WCG remains
a member of Williams' consolidated federal income tax group. If WCG ceases to be a member of
Williams' consolidated federal income tax return, WCG will retain only its allocable share under
applicable law of any consolidated loss or other similar tax attnbulte realized after the initial public
offening to the extent that it has not been treated as utilizing such loss or attnibute on a hypothetcal
separate tax return basis under the tax shaning agreement. Similar concepts apply to allocate the

state unitary, combined or consolidated, income tax liability.
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The benefit (provision) from income tases allocated from Williams includes:
Yesr Ended Devember 31,
1000 1999 1998
{In thousands)

Current:
Federal. ....... ... ... ... ... . §(1,849) [ J— [ S
State...vcviie e L e e . (178) (108) 654
Foreign. ...... .. ...... ..... et — — —
(2,027 (108) 654
Deferred:
Federal.. ... ... .. i . 37,323 {2,293) 2,004
State. .o e 10,909 {2,584) 2,129
Foreign.. ...... (12.098) 8,170 —
36,134 3,293 4,133
Total benefit from income taxes allocated from
Williams . ....... .. ..... $ 34,107 $ 3,185 $4,787
The U.S. and foreign components of loss before income taies are as follows
Year Ended December 31,
2000 1999 1998
. tIn thovussnds)
United States . ...... . ..... ..... ... §(294,381) S§(288,453) $(143,394)
Foreign...... ....... ..., ..... (17,414) {43,044) (7.972)
Total loss before taxes .. . ..... ... ..... $¢311,795) $(331,497) S(15],366)

WCG's undistributed eamings from non U.S. subsidiaries 1n 2000, 1999 and 1998 have been
accounted for as if {ully repatnated.

Reconciliations from the benefit from income taxes at the federal statutory rate 1o the benefit
from income taxes allocated from Williams are as follows
Yesr Ended December 31,
2000 - 1999 1998
{In thousands)

Benefit at statutory ratle ... -...... ... ... S 109,128 $116,024 $52,978
Reductions (increases) in taxes resulting from:
State jncome taxes...... e e s 6,191 (1,750) 1,809
Foreign operations ...... ...... ..... 1,080 (10,867) (4,323)
Goodwill amortization ... ...... ..... .. (986) (4,248) (2,355)
Non-deducuible costs related to asset sales .. — (16,765) —
Change in federal valuation allowance. ... .. . (127,239) (5,283) 7,639
Tax bencfits {provisions) allocated to
Williams ..... e e 54,148 (74,877) (51,527)
Other —net ....... e e e {8,215) 95} 566
Benefit from income taxes allocated from
Willidms . ...... ... ...l e - $ 34,107 S 3,185 $ 4,787
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Signficant components of deferred 1ax assets and liabilities as of December 31 are as follows:

20040 1999
{In thousands)

Deferred tax assets

Deferred revenues ..... e e e e e S 195,973 8§ 30,856
LT B 1311 L U 23,511 15,071
Net operating loss carryforward allocated from Williams............ 93,773 25,253
O RET. .. e e e e e e 79,726 36,796
392,983 107,976
Valuziion allowance .. ... e e e e {141,994) (2,751)
Total deferred 1ax as58lS. o ot ittt ettt e me e e 250,989 105,225
Deferred tax liabilities:
Prepenty, plant and equipment.... . ........ L.l - 150,576 80,488
Secunties avatleble forsale ...... ... ... Ll iioie. ... 58,167 89,589
OB T e oo e e e e ... 42,246 19,253
Totz! deferred tax liablities .. .. .. .. ... i, e 250,989 189,330
Net deferred tax hiability ............ P .. 8 — S 84,105

As of December 31, 2000, WCG had $28.0 million and $154.9 million of federal net operating
losses which will expire 1n 2020 and 2021, respectively, $58.0 million of foreign net operaling losses
that carry forward indefinitely and various state net operating losses. Valuation allowances have been
estzblished thai reduce the deferred 1ax assets to amounts that will more likely than not be utilized.
Uncsrainties that may affect the utilization of the loss carryforwards include future operating
results, tax law changes and expiration of carryforward penods. The valuation allowance increased in
2000 =nd 1999 primarily due to the net operating loss and increase in deferred revenues.

1{f WCG had filed a separate federal income tax return for all periods presented, the benefit for
income laxes for 2000, 1999 and 1998 would reflect additional benefit from the carryback or
carrforward of federal net operating losses that would have been recognized by WCG on a separate
retun basis. The deferred federal income tax benefit for 2000 would have remained the same and for
199¢ znd 1998 would have increased by $66.4 million and $5.6 million, respectively, to refiect the
berzt of a deferred tax asset for the federal net operating loss carryforward generated in both years.

Cash refunds for income taxes were $0.5 million in 2000. Cash payments for income taxes (net
of refunds) were $0.8 million in both 1999 and 1598.

6. Employee Benefit Plans

Substantially all of WCG’s employecs are covered by noncontributory defined benefit pension
plazs. Effective August 1, 1997, separate plans were established for the Williams Communications
Solutions, LLC (Solutions LLC) union employees and Solutions LLC salaried employees WCG 1s
retzining the szlaried employees plans after the sale of Solutions to Platinum Equity, LLC.
However, no future service benefits will be accrued in these plans. As of December 31, 2000,
subsizntially all of the remaining WCG employees are covered by Williams' noncontnbutory
defimed benefit pension plans in which WCG is included. WCG is also included in Williams’ health
care plan that provides postretirement medical benefits to centain retired employees. Effective
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January 1, 2001, separate noncontnbutory defined benefit pension plans were established
employees currently covered under Williams' plans.

Contrbutions for pension and postretirement medical benefits related to WCG's pa
in the Williams plans were $2.1 million, $2.8 million and $1 7 million in 2000, 1999
respectively. The change in contributions from year 1o year is due 10 a change in the rate
contributions during the periods.

The following 1able presents the changes in benefit obligations and plan assets for pension
benefits for the Solutions LLC retained salaried employees plans for the years indicated. It also
presents 2 reconciliation of the funded status of these benefits to the amount recognized in the

accompanying consolidated balance sheet as of December 31 of each year indicated
2000 1

for WCG

riicipation
and 1998,
of pension

999

(In thousands)

Change 1n benefit cbhigation:

Benefit obligation at beginning of year ... ..... ..... .. $ 38,512 § 45,837

Service cost ....... e e e e . 3,877 4,875

Interest cost. ..... e e e e e 3,526 2,954

Actuanal (gain) loss. . ... ... .ol ol il 10,437 (14,27)

Benefits pald .. .... i o e e e - (821) (883)
Benefit obhgation atend of year ...... ..... Ceee e 55,531 38,512
Change in plan assets:

Fair value of plan assels at beginning of year ..... ....... 47,856 40,767

Actual return on plan assets. . ..... ... ....0 S . (1,996) 7.972

Benefits paid . ... il e e (821) (883)
Fair value of plan assets atend of year . ..... ...... .. ..., 45,039 47,856
Funded status. ... .. ... ceie ieians ot (10.492) 9,344
Unrecognized net actvarial {gain) Joss.. ... ........... 3,156 (13,994}
Unrecognized prior service credit ... ... .....o.. (671) (9s51)
Net accrued benefitcost.. ... .......... ... § (8,007) $ (5.601)
Included in the accompanying consolidated balance sheet as

follows

Prepaid benefit €ost. ... ...cooiiiiin ciiin it s -~ 8 —

Accrued benefit cost oo virih heiit iaih e caae (8,007) {5.601)
Net accrued benefitcost... ..... ... .... $ (8,007) $ (5.601)
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Net pension expense for the Solutions LLC plans consisted of the following

2000 1998 1998
tin thoussnds)

Components of net periodic pension expense:

CEIVICE COSt .. v vs cvvemenrvmnrosnsonarnensns $ 3877 § 4875 0§ 4233
JNLErest COSt v vvevvmnonennmunens meonenn o 3,526 2,954 2,612
Expected return on plan assets ..... ...... .. (4,531) (4,006} (3.652)
Amortization of prior service credit ......... .. (280) (280) (280)
Recognized net actuaral gain...... .......... (186) (154) (83)
Nect periodic pension €xpenst ....o.oee cveens ... § 2406 S 3,389 § 2.830

The following are the v.exghlcd average assumptions utilized as of December 31 of the vear
indicated:

Year Ended
December 31,
200 1599
Discount rate . ..........c.uoot E P 1.5% 8.0%
Expected returnon plan assets .......... ... ... ... 100 100
Rate of compensation iNCreast. ..o v-vvuee vvnnnns cover o onn e 5.0 5.0

Williams maintains various defined contribution plans in which WCG 1s included. WCG's costs
related to these plans were $8.1 million, $5.1 million and $4 2 million in 2000, 1999 and 1998,
respecuively. These costs increzsed from 1999 to 2000 primarily due to the growth in the eligible
employee base.

Included in selling, general and administrative expenses for 1998 15 zn accrual of $11 5 million
related to the modification of WCG's employee benefit program associated with vesting of paid ime
off. In December 1998, WCG increased the number of days in the new paid ime off policy and
changed the benefits with regard to sick pay.

7. Investments

Investments as of December 31 consist of the following (in thousands):

2000 1999
Short-term investments:
Commercial Paper ... ceeeiiiiianioiai e e S 82,153 § 516,877
Debt securities mutual fund. ... ..o il 765 354,891
Auction securities consisting primarily of asscl-backed and corporalc
debl SECUMIIES ..o vts i iiiiee e e e heen e e s s —_ 334,290
Other debt securities and time deposits .. ... .. ......... ... ... ... 514 213,704
83432 1.419.762
Marketable equity secunities ....o...oo. ool il Ll oo Ll oL 311,752 —
Short-term INVESIMeNIS oo v iecmeaceae cane meane oae .. §395,188  £1,419,762
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2000 1999
Long-term investments:
Equity method
ATL —common stock. ... ... ... ... .. . ... ... S 23683 § 42,572
OUhEIS . . oot e e e e e e e 69,106 14.416
92,789 56,988
Cost method:
ATL —prefemed stock ... ... ... ... ... L. L. ..., 292,048 317.048
(1918 1Y 375 101,271 114,654
393,319 131,702
Advances to tnvestees:
ATL o e e e e e e e e e 132,606 850
L0 7 1,118 8,397
‘ 133,784 9,247
— 288,109

Marketable equity securities ... ... ... .0 .. L.l
Long-term investments. ... ... ... ... ... ... ..o ..

$619.852 S 786,046

Skort-term invesiments excluding marketable equity securities

Shert-term investments excluding marketable equity secuniies consist primanly of debt
securities that mature within one vear, with the exception of the mutual fund which does not have a
matunty. The carrying amounts of these investments are reported at fair value, which approximate

cost.
Interest and other investing income consists pnmarily of interest income related to debt
securities.

Marketable equity securilies

Marketable equity secunties are classified as current or noncurrent assets based on manage-
ment’s plans for holding or disposing of these investments. The carrying amounts of the marketable
equity securities are reported at fair value The aggregate cost of these invesiments was
$170.6 million and $57.7 million as of December 31, 2000 and 1999, respectively. Gross unrecalized
gains and losses were $179.4 million and $38.2 million as of December 31, 2000, respectively. Gross .
unrealized gains were $230.4 million as of December 31, 1999, as the carrying amount exceeded cost
for each marketable equity security investment. None of the gross unrealized losses as of
December 31, 2000 were considered by management to be other than temporary.

WCG has entered into cashless coliar derivative instruments in 2000 which will expire by first
quarter 2002, As of December 31, 2000, these denvatve instruments were accounted for as hedges
of WCG’s exposure to changes in the price of its investments in certain marketable equity securities.
Changes in the fair valuc of the hedged markeiable equity securites and the impact of the
associated derivative instruments are reflected in accumulated other comprehensive income. The
derivative instruments impact realized gains or losses from the sale of the hedged marketable equity
security Effective January 1, 2001, the cashless collar does not qualify as a hedge under SFAS
No. 133 as amended. WCG received cash proceeds of $85.1 milhon from the early termination of
derivative instruments treated as hedges of certain marketable equity securities in 2000. The cash
proceeds were recorded as a reduction in the basis of the underlying marketable equity security.
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WCG sold portions of ils investments i1n certain marketable equity secunties for gross realized
gains and losses of $108.3 million and $14.6 million, respectively, in 2000. WCG also recognized a
gain of $214.7 million in 2000 from the conversion of WCG's shares of common stock of Concentric
Network Corporation into shares of common stock of XO Communications, Inc, pursuant to a
merger of those companies completed in June 2000.

In first quanter 2004, WCG liquidated a portion of its marketable equity securities portfolio,
yielding proceeds of $25.4 millon and a gain of $24.4 million. As of February 28, 2001, the value of
WCG’s marketable equity securities ponfolio has depreciated approximately $90 million since

December 31, 2000.

Equity and cost metkod invesiments and advances 1o investees

Cash dividends of $8.0 million were received from investments in companies carnied on the
equity basis in 2000. No dividends were received from these investments in 1999 or 1998.

WCG recognized a loss of $34.5 million in 2000 related to a write-down of certain cost-based
and equity-method investments resulting from management’s estimate that the decline in the value

of these investments was other than temporary

Other cost investments 1n the table above include eighteen investments and thirteen invest-
ments 2s of December 31, 2000 and 1999, respectively, consisting primarily of common stock
investments in varjous privately-held companies in the telecommunications industry.

Williams granted WCG an option 1o acquire Williams® entire equity and debt interest in Algar
Telecom S/ A, a Brazihian telecommunications company, at Williams’ net book value. The option
was exerciszble at any lime from January 1, 2000 to Januvary 1, 2001. The optien expired on

January 1, 2001

Prior to March 1999, WCG owned 30% of the preferred shares in ATL and through
panicipation in a limited hiability company ow ned 30% of the common stock. In March 1999, WCG
purchased from Algar Telecom for $265 milkon an addilional 43% of the preferred shares and 19%
of the common stack of ATL. The purchase pnce of ATL common stock exceeded the related share
of the net assets by $35 multion which is being amoriized over 15 years.

In a series of transactions in first quarter 2000, WCG sold to an entity jointly owned by SBC .
Communications, Inc. (SBC) and Teléfonos de Mexico S.A de C.V., 7% and 30% of ATL's total
preferred shares and common stock, respectively The sale of the investment in ATL, which had a
carrying value of $30 million, yielded proceeds of approximately $168 million. WCG recognized a
gain on the sale of $16.5 million and deferred 2 gain of 2pproximately $121 mllion associated with
$150 million of the proceeds which were subsequently advanced to ATL. As of December 31, 2000,
WCG owns 66% of the preferred shares and 19% of the common stock of ATL

As of December 31, 2000, WCG’s ownership of 66% and 19% of the preferred shares and
common stock of ATL, respectively, are pledged as collateral for a U.S. dollar denominated
$521 million loan from Ericsson Project Finance AB to ATL,

F-39



WILLIAMS COMMUNICATIONS GROUP, INC.
NOTES TO CONSOUDATED FINANCIAL STATEMENTS — (Continued)

8. Property, Plant and Equipment

Property, plant and equipment as of December 31 is summarized as follows:

Depreciable Lives 2000 1999
{In years) {In thousands)
Fiber....... ..oci ciin ciiiil ol . 25-30 $ 851,184 § 167,283
OPtronIes ... . .ovv cevnvnen... e 7-10 910,647 328,696
Right-of-way ...... .... e 20-40 680,446 53,717
Computer equipment ..........ov cail.., 3 89,640 58,295
General office fumiture and fixtures ....... 3-5 36,962 24,665
Buildings and leasehold impravements... ... 30 or life of 286,119 96,781
lease
Construction 11 progress ... ....v. .v..... Not appheable 2,313,128 ° 1,419,283
Other ... .. . cviiieaen, e e Various 301,794 73,852

5,469,920 2,222,572

Less accumulated depreciation and
amorization ... ... ... ... ey (330,936)  (174.900)

T ’ §5,138,984 52,047,672

In connection with its fiber build projects, WCG periodically enters into various agreements to
obtain the use of property nghts from Williams' pipeline companies in exchange for telecommunica-
tions services Under these agreements, WCG commits to provide various levels and types of
services as consideration for the nghts of way cbtained. As of December 31, 2000 and 1999, such

commilments were not matenal

Depreciation expense was $176.1 million, $73.6 rllion and $39.1 million, respectively in 2000,
1999 and 1998,

9. Accounts Payable and Accrued Liabilities

VWCG's cash accounts reflect credit balances to the extent checks written have not been
presented for payment The amounts of these credit balances included in accounts payable are,
$138.9 million and $91.3 million as of December 31, 2000 and 1999, respectively.

Accrued liabilities as of December 31 consist of the following:

2000 1999
(In thoussnds)

£199,540  $262,860

CONSIIUCHION COSS . Lttt eiverns teeer mmenreinsanesasrennn
YT 3 A U 104,084 51,147
O RO, ot s it e et et e eeteaieaes 08,234 67,054

$401,858  $381,06!
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10. Long-Term Debt

Williams
Long-term debt due to Williams as of December 31 consists of the following:
2000 1999
{In thousands)
Wiliams note. o cvee ceernnimeaeenn e e ... ... 5975610 5988.l110
Less current matunities . .... ...... e e e — (12,500)
Long-term debt .. ... ovitienin i . §975610 $975,610

Williams note

Prior to WCG's initial public offering, WCG historically received capital contnbutions and
interest-beanng advances from Williams in order to fund operztions. In September 1999, previous
non-capital borrowings from Williams were converied into 2 sexen-year note payable bearing
interest at an annual rate based upon WCG's credit rating The inierest rate is based on LIBOR plus
2.25%. As of December 31, 2000, WCG had locked in varying rates for three months, with a .
weighted average interest rate of 8.875%.

The Williams note ranks senior to WCG's senior redeemsztls rotes. It ranks equal 10 WCG's
Jong-term credit facility except to the extent its credit facility 1s secured and as set forth in an inter-
creditor agreement entered into between Williams and the crecit facility lenders. Under the
intercreditor agreement, Williams has agreed that the Williams note will be subordinated to rights of
the lenders in any bankruptcy, insolvency, liquidation or dissolutios of the borrower and in the event
of default under its credit facility, with some cxceptions.

In first quarter 2001, Williams and WCG entered 1nto an 2zrzement that, among other things,
resulted in the conversion of the Williams note into paid in czritz] and the issuance of WCG's

common stock to Williams (see Note 19).

Third parties
Long-term debt (excluding amounts due to Williams) as of December 31 consists of the

following.
2000 1999

(in thousands)

Senior redeemable notes, 10.70% — 11.875%,

due 2007 — 2010, .ot e e e e $2,986,598 $1,988,883
Credit facility . .. oo i e i s 525,000 —
(83373 AP 39,498 892
Long-termdebt ......co. oot $3,551,096 $1,989,775

Senior redeemable notes

In August 2000, WCG 1ssued approximately $1.0 billion of senior redeemable notes, which
consisted of $575.0 million of 11.70% and $425.0 million of 11 875% fixed-rate senior redeemable
notes due August |, 2008 and August 1, 2010, respectively. Proceeds from the debt issued were
approximately $997 0 million before underwnter commissions of $23 4 million. Interest on the notes
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is payable in arrears on February | and August | each year beginning February 1, 2001. WCG may
repay the notes at varying redemption premiums or make-whole prices, as defined. )

In September 1999, WCG issued $2.0 billion in senior redeemable notes, which consisted of
$1.5 bilon of 10.875% and $500 million of 10.70% fixed-rate senior redeemable notes due
October 1, 2009 and October 1, 2007, respectively Proceeds from the debt issued were
$1,988.7 million before underwriter commissions of $50.0 million. Interest on the notes is payable in
cash semiannually in arrears on October 1 and Apnl 1, which commenced on April 1, 2000. WCG
may repay the notes at varying redemption premiums or make-whole pnices, as defined.

These notes are senjor unsecured obligations of WCG, ranking equally with all of WCG’s
existing and future senior unsecured debt. The notes will be senior 10 all of WCG’s subordinated

debt and junior to any existing or future secured debt.

Long-term credut facility

In September 1999, WCI entered into a $1.05 billion credht facility with various banks. The
credit facility consists of a $525 million seven-year senior multi-draw amortizing term loan facility
and a $525 million six-year senior reducing revolving credit facility. WCG (through WCI) may
borrow under the term loan facility during a éne-year period beginning on the commencement date
of the credit facility and may borrow under the revolving credit facility throughout its six-year term.
WCG borrowed the $525 million term loan under the credit facility in September 2000. Outstanding
borrowings under the credit facility bear interest based on WCG's credit ratings. The interest rate
under this facility 1s based on a varizble rate of LIBOR plus 2 25%. As of December 31, 2000, WCG
had a locked in six month rate of 9 02%. In first quarter 2000, Williams was removed as a guarantor
under this credit facility.

Term loans must be repaid in instaliments beginning in the fourth year of the term Joan facility:
15% of the term loans must be repaid during the fourth year, 25% during the fifth year, 30% during
the sisth year and 30% during the seventh year. The commitments under the revolving credit facility
will be permanently reduced by 20% in the fourth year, by 30% in the fifth year, and by 50% in the
sixth year. WCG must repay amounts borrowed under the revolving credit facility to the extent
these amounts are in excess of the remaining commitments. In addition, WCG is required to ratably
prepay the term loans or reduce its revolving loan commitments in certain circumstances, as defined,
based on excess cash flows or proceeds received from asset sales that are not otherwise reinvested
back into WCG’s core business operations. : :

The credit facility ranks senior to WCG's senjor redeemable notes and equal to the Williams
note.

At any time within two years of the effective date of the long-term credit facility, WCG may
request one or more additional credit facilities from the long-term credit facility lenders. These
facilities could be in the aggregate amount of not less than $100 million or more than $500 million.
The terms and conditions of any additional facilities have not been agreed to and would have to be

negotiated.

Other

In third quarter 2000, PowerTel entered into a 70 million Australian dollar bridge financing
facility agreement ($39.2 million as of December 31, 2000). The fzcility agreement, which bears

F-42



WILLIAMS COMMUNICATIONS GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

interest at a fixed-rate of 970% and is due in March 31, 2001, has been fully utilized as of
December 31, 2000.

For financial statement reporting purposes as of December 31, 2000, the PowerTel bridge
financing facility which otherwise would have been classified as current debt obligations has been
reclassified to long-term debt based on proceeds received from the equity offering in first quanter
2001 (see Note 19). In addition, WCG has reclassified its current portion of the Williams note as
long-term based on the conversion of the Williams note into paid in capital in first quarter 2001 (see

Note 19)

Aggregate minimum maturities, considering the reclassification of current obligations as
previously described, for each of the next five years are as follows (in thousands):

200 L e e e e s —_
2002 .. e e e 19,863
2003 .. e e e e 92,005
2004 .. e e e 137,812
2005 .. e e e 157,500
Thereafter ........ .. .... e e 3,118,125

Cash payments for interest, net of amounts capitalized, were $152.1 milhon, $46.8 million and
$2.4 million 1n 2000, 1999 and 1998, respectively, including commitment fees relating o the credit
facility of $9.0 million and $3.6 million in 2000 and 1999, respectively. No commitment fees were

paid in 1998

WCG's debt agreements contain restrictive covenants and require it to meet certain financial
ratios and tests. These agreements restrict WCG's ability 1o borrow additional money, pay dividends
or other distributions to stockholders, make investments, create liens on assets and self assets Debt
restrictions limit the ability of WCI, the wholly owned operating subsidiary of WCG, to transfer
funds 1o its parent, WCG. As of December 31, 2000, WCI had restricted net assets of §1 2 billion.
However, these debt resirictions allow WC1 to transfer funds to its parent, WCG, for regularly
scheduled interest payments with respect 1o the senior redeemable notes, as well as certam other
payments as outlined in the long-term credit facility agreement. The long-term credit facility expires,
1n September 2006 Restricted net assets of equity method investees was $34.2 million as of ©

December 31, 2000,

11. Redeemable Cumulative Convertible Preferred Stock

In September 2000, WCG issued 5,000,000 shares of 6.75% redeemable cumulative convertible
preferred stock at a liquidation preference of $50.00 per share for proceeds of approximately
$240.5 million, net of issuance costs of $9 5 million. Each share of preferred stock is convertible into
1.7610 shares of WCG's Class A common stock, based on a conversion price of $28.39.

WCG may redeem all or any part of the shares of preferred stock at any ume on or after
October 15, 2005 at a redemption price of 103.38% and, under specified circumstances, before that
date. The preferred stock will be subject to mandatory redemption on October 15, 2012 at 100% of
the liquidation preference, plus accumulated and unpaid dividends to the date of redemption.
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The preferred stock ranks senior to WCG's Class A and B common stock with respect to
dividend rights and rights upon liquidation, winding up and dissolution. The preferred stock is junior
in right of payment of 2l debt obligations of WCG.

Dividends on the preferred stock are cumulative from the date of issue and will be payable on
January 15, April 15, July 15, and October 15 of each vear, beginning on January 15, 2001, at the
annual rate of 6.75%. The terms of WCG’s credit facility and senior redeemable notes currently
restrict it from paying cash dividends. During any periods when WCG is restricted from paying cash
dividends, it expects to pay preferred stock dividends by delivering shares of its common stock 1o the
transfer agent for the preferred stock, which will resell those shares of common stock. The proceeds
from the sale of its common stock will then be used to pay cash dividends to the holder of shares of

preferred stock.

The holders of the preferred stock are entitled to vote with the holders of WCG's Class A
common stock on all matters submitted for a vote of hoiders of Class A common stock. Each holder
of the preferred stock will be entitled to a number of votes equal to the number of shares of Class A
common stock into which the shares of preferred stock are convertible on the record date of the

vote.

12. Stockholders’ Equity cen

In conncction with the initial public equity offering in September 1999, WCG converted its
existing 1,000 shares of common stock outstanding to 395,434,965 shares of newly created Class B
common stock all of which are owned by Williams. In the equity offering, WCG sold 34,040,000
Class A common shares. Concurrent with the equity offering, WCG pnivately sold 34,064,451 shares
of Class A common stock to investors as follows, SBC of $438.5 million for 3 4.36% ownership in
WCG, to Intel, $200 million for a 20% ownership in WCG and to Telefonos de México,
$100 million for a 1 0% ownership in WCG. The rematning equity proceeds received represented a
7.34% ownership. Williams retained an 85.3% ownership in the form of Chiss B common stock.

Class A and Class B common stock have identical rights with the exception of volmng,
conversion and transfer rights. Class A common stock reccives one vote per share while Class B
common stock receives len votes per share. Class B common stock can be converted into Class A
common stock on a share-for-share basis at the option of the owner at any time, or automatically
upon transfer to a person or entity which is not a perritted transferee A permitted transferce
includes Walliams, its direct and indirect subsidiaries, any person or entity in which Williams or any.
successor beneficially owns, directly or indirectly, at least 50% of the equity or the voting secunties,
any successor of any of the foregoing and stockholders of Williams who receive Class B common

stock in a tax-free spin-off.
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13. Accumulated Other Comprehensite Income

The table below presents changes in the components of accumulated other comprehensive
income (loss)

Unrerhized Foreign
Apprecistion Currency
{Deprecistion) Translation
of Securities Adjustments Total
tIn thousands)
Balance as of December 31, 1997 . ... ..... S (2,348) S (LI3I) § (3.,479)
Current penod change:
Pre-income tax amount ... . ... ... ..... 45,306 (1,792) 43,514
Income tax expense . ... ... ... ... {15,329) —_ (15,329)
29977 {1,792} 28,185
Balance as of December 31, 1988 . ... ..... 27,628 (2,923) 24,706
Current penod change:
Pre-income tax amount ... ... ... ..... 189,023 (13,006) 176,017
Income tax expense . . ... B (75,825) — (75,825)
’ 113,198 (13,006) 100,192
Balance as of December 31, 1999 . ... ..... 140,827 (15,929) 124,898
Current period change:
Pre-income tax amount . ... ... ... ..... 222,140 (29,240) 192,900
Reclassification adjustment for gzins realized
mnetloss . ... ... ... ... ... {308,419) — (308,419)
Income tax benefit .. ..... ... ... ... 34,670 — 34,670
(51,609)  (29.240) (80,849)
Balance as of December 31,2000 .. . . ..... $ 897218 $(45,169) S 44,049

14. Stock-Based Compensation

WCG and Williams have several piens providing for Williams and WCG common-stock-based
awards to WCG’s employees and employees of its subsidianes. The plans permut the granting of
various types of awards including, but not limited to, stock options, stock-appreciation rights,’
restricted stock and deferred stock. Awards may be granted for no consideration other than prior and
future services or based on certain financial performance targets being achieved. The purchase price
per share for stock options and the grant price for stock-appreciation rights may not be less than the
market price of the underlying stock on the date of grant. Depending upon terms of the respective
Williams plans, stock options become exercisable after three to five years, subject to accelerated
vesting if certain future stock prices or specific financial performance targets are achieved Stock
options granted under the WCG Plan zre exercisable at such times and are subject to such
restrictions and conditions as the board of directors shall in each instance approve, which need not
be the same for each grant or for each pzricipant. Current vesting terms include S year cliff vesting,
of which some are subject to accelerated vesting if certain future stock pnices or specific financial
performance targets are achieved, 3 year cliff vesting and 3 year staged vesting in thirds. Stock
options 1n all plans expire ten years after grant As of December 31, 2000 and 1999, 36 million
shares of WCG Class A common stock were reserved for issuance pursuant to existing and future
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stock awards, of which 16 7 million shares and 27 6 million shares, respectively, were available for
{uture grants.

Williams' and WCG's employee stock-based awards are accounted for under provisions of APB
Opinion Ne. 25, “Accounting for Stock Iszued to Employees,” and related interpretations.
Williams' and WCG's fixed plan common stock options generally do not result in compensation
eapense because the exercise price of the stock options cquals the market price of the underlying
stock on the date of grant.

In conjunction with the initial public offering of WCG stock, options granted in 1998 and 1999
under the WCG Plan were converted from Williams to WCG options when market prices were
$37.63 and $23.00, respectively. In accordance with APB Opinion No. 25, this resulted in 2 new
measurement date, and related expense of §0.4 million and $0.9 million was recognized in 2000 and
1999, respectively. The remaining value of the option conversion will be amortized over the various
vesting periods of the converted stock oplions.

Pro forma net income and earnings per chare, assuming WCG had applied the fair-value
method of SFAS No. 123, “Accounting for Stock-Based Compensation,” in measuring compensa-
tion cost beginning with 1998 employee stock-based awards, are as follows:

2000 - 1999 1998
Pro Forma Reported P:o Forms Reported Pro Forms Reported
Net loss {thousands) . ... $(941.478) S(817.688) $(379,174) $(359,701) $(195,129) $(185729)
Net loss per share ... ... $ (204) & (L7} § (92) s (.87) $ (49) $ (47)

Pro forma amounts include compensation expense related to discontinued operations of
approximately $36 0 million, $6.2 million and $3.1 million in 2000, 1999 and 1998, respectively. Pro
forma amounts for 1999 include the remaining total compensation expense for Willlams plans
awards made in 1998 and the total compensation eapense from Williams plans awards tn 1999, as
these awards fully vested 1n 1999 as a result of the accelerated vesting provisions. Pro forma amounts
in 1998 include the remaining total compensation expense from the awards made in 1997, as these
awards fully vested in 1998 as a result of the accelerated vesting provision Since compensation
expense from stock options is recogmzed over the future years' vesting period for pro forma
disclosure purposes, and additional awards genesally are made each year, pro forma amounts may

not be representative of future years' amounts.
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The fair value of the stock options was estimated at the date of grant using a Black-Scholes
option valuation model. The Black-Scholes model was developed for use in estimating the fair value
of traded options which have no vesting restrictions and are fully transferable. In addition, option
valuation models require the input of highly subjective assumptions including the expected stock
price volatility. Because Williams' and WCG’s stock options have characteristics significantly
different from those of traded options, and because changes in the subjective input assumptions can
matenally affect the fair value estimate, in management’s opinion, the existing models do not
necessarily provide a reliable single measure of the fair value of its employee stock options. The
following weighted-average assumptions were used in the Black-Scholes modei:

wCG Willisms
2000 1999 1999 1998
Expected life of the stock options . ... ........ ... ... ... S years 5 years 5 years 5 years
Volatility of the expected market price of underlying common
SOCK o v e e eeereae e e e 7% 60% 28% 25%
Risk-free interestrate ......... .....-.... e e e 6.3% 6.0% 5.6% 5.3%

Expected dividend yield ........ .......... e e e e 0% 0% 1.5% 2.0%
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The following summary provides information on stock options i both WCG and Williams (NYSE: WMB) commen stock granted:

Outsianding — Reginning of year. .,
Granled ...
Canceled . . ..oovniivniiiniiinen,
Convened from WMB 10 WCG ..,
Granted .., .
Exercised, ., .,...oooiis
Nel intercompany transfers., . ... .
Canceled ., ,..ovveee

Ovutstanding — End of year .

Exercisable ~
Endolyear... ..............

Weighted-average grant dae fair
value of aplions granted dunng
the year where;

Matkel pnce = excrche pnce ...

Markel price > exercise price ..

2000 1999 1998
WCG Plan Williams Plans WCC Plan Willams Plans WCG Plen Willisms T'lans
Welghted Weighted wG Welghted wMa Welghted Weighted Welghted Weighted
Averape Aversge Optinng Aversge Options Aversge Arerage Aversge Aversge
wCG Exercise  WMR Exerclise after Frerclse belore Evercise  WMR Exercise wMA Exetcise WMN Exerclse
Options Price Opnions Prlce Conversion Price Canversinn Price Ogptions Price Optlons Price Opilons Price _
{Optlons In thousswds) -
3013 $12.70 4,345 3. a0 $30.50- 5218 $21.87 491 $19.39
.M 13138
(56) $3i1.81
ne 31387 (438) 3J071
12,836 31758 - y - 1623 $23.05 " %00 $19.9 90 $30.55 1,129 1310
N 9.4 (1,307) $26 66 3 41538 ’ (1,J8)) $21.9 (1.0} $15.58
109 0 .
2407 398 (4 I (J01) $22.60 o (B IR ] a0 13194 (169) 3191
18,420 3J1 34 3,700 31754 B,0)S $22.20 = 4,849 117.23 40 $30 50 5318 19211
4,611 342 51 1,69) $21.53 34 $20 86 43831 127130 1,754 $20 41
12393 {1 - 11311 $11.5% $ RO b BA
$14.24
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The following summary provides information on stock options in WCG and Williams common
stock 1ssued to WCG employees outstanding and exercisable as of December 31, 2000

Stock Qptions Outstanding Stock Optinns Exercisable
Weighted
Avernge
Wejghted Remaining Weighted
Options Average Contractual QOptions Average
Ranpe of Exercise Prices: {in thoussnds} Erercise Price Life (in thousands) Eaxercise Price
WCG Plan:
SI1088-81844 ... ... ... ... 917 $14.55 9.78 years 23 $14.89
S19.25-824.43 ... ... ... 7,201 $22.48 8 84 years 1.073 £2265
SI700-82938 ... ... ... ... 3,768 $27.35 9 59 years —_ —_—
$3309-83763 ... ...l 734 $34.73 9 42 years — —_
L - i 5,800 $48.75 9 21 years 3,515 £48.75
18,420 $31.84 9.18 years 4,611 §42.51
Williams Plans:
$5001083000 ....... ... ... 2,336 §12.29 7.31 years 336 £22.29
$307510 34050 ... ... oo Ll 1,364 £36.54 8.80 years 1,357 $36 57
3,700 $27.53 7.87 years 3.693 $2753
_== - —_——

The following summary provides information on deferred shares of Williams and WCG
commen stock granted to WCG employees:

W CG Common
Stock under

Williams Common Stock ¥ CG Plan
2000 1999 1998 2000 1999
wCG wCe Wilklams wCe Withams
Plan Plsa Plans Plan Plans W CG Plan
Deferred shares granted ... ... ... 13,290 10,000 36,258 165000 109,565 527,829 462,589
Weighted-average grant date fawr value
of shares granted ... ... .... ... $37.63 $33.00 $39.82 § 3159 §$31.59 S 2517 § 2300

$3.8 mllien, $5.2 million and $1.2 million were recognized as expense for deferred shares in
2000, 1999 and 1998, respectively. Deferred shares may be granted in the year following perform-
ance or in rewm for future performance. The expense is recognized in the performance year. )

In conjunction with the initial public offering, 255,000 deferred shares granted under the
Williams and WCG Plans in 1998 were converted from Williams to WCG stock based upon the
relative market prices at the conversion date The market prices of the Williams and WCG stock
were $37.625 and $23 00, respectively, at the conversion date. At that time 25% of the shares
became fully vested. In accordance with APB Opinion No. 25, this resulted 1n 2 new measurement
date, and related expense of $1 1 million and $2.2 million included in 2000 and 1999, respectively.
The remaining value of the deferred share conversion will be amortized over the vesting periods of

the converted stock.
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15. Leases
Lessee

Future minimum annual rentals under noncancellable operating leases as of December 31,
2000 are payable as follows:

Gfi-Network
Propernty Capaciry
Rental and Equipment Other Tots!
(In thousands)

2000, $ 31,430 $145,603 $ 12,972 $ 190,005
2002, ... L ool 27,239 59,204 12,939 139,472
2003. ... 26,174 72,524 11,595 110,293
2004, ... Ll 25,836 32817 10,427 69.080
2005 . ... Lol Ll 26,238 31,594 10,328 68,160
Thereafter ... ...... .. e - 132,765 233,282 138,607 504,654
Total minimum annual reptals . .. $269.682 $615,114 $196,868 51,081,664

In 1998, WCG eniered into an operating lease agreement covenng a portion of its fiber-optic
network. The total cost of the network assets covered by the lease agreement was $750 million. The
lease terms are expected to total five years, and if renewed, could total seven years Under the terms
of the lease agreement, WCG cannot sublease the assets without the prior written consent of the
lessor. Through December 31, 2000, WCG bhas not requested nor has the lessor granted such

consent.

WCG has an option to purchase the covered network assets during the lease term at an amount
approximating the lessor's cost. Williams provides a residual value guarantee equal to @ maximum of
89.9% of the transaction. The residual value guarantee is reduced by the present value of the actual
lease payments. In the event that WCG does not exercise its purchase option, WCG expects the fair
market value of the covered network assets to substantially reduce Williams' payment under the
residual value guarantee. WCG's disclosures for future minimum annual rentals under noncancel-
Jable operating leases do not include amounts for the residual value guarantee.

Total capacity expense incurred from leasing from a third party’s network (off-network
capacity eapense) was $332.3 million, $201.1 million and $110.8 million in 2000, 1999 and 1998,
respectively. All other rent expense was $49.5 million, $33.1 million and $19.8 million in 2000, 1999
and 1998, respectively. Included in other rent expense are charges for office space leased from
Williams of $5.7 million, $2.5 million and $1.5 1n 2000, 1999 and 1998, respectively

Lessor

Prior to June 30, 1999, WCG had granted IRUs for dark fiber to third parties that are
accounied for as sales-type leases. The lease term is typically for 20 to 25 years and the lessee can
renew the leases at no cost for an additional period of 10 to 20 years. The lessce generally prepays
the lease upon accepiance. As of December 31, 2000, all cash from sales-type leases has been
received except for $50.9 million, which will be collected in 2001. Due to the initial term of the
IRUs and lessee renewal options, WCG has not recorded any residual value for these leases.
Subsequent to June 30, 1999, WCG has granted IRUs for dark fiber that have been accounted for as

operating leases.
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WCG also provides colocation and maintenance services under dark fiber JRUs and to other

third parties leasing space in WCG's facilities Future minimum annual revenues for dark fiber
IRUs accounted for as an operating lease and colocation and maintenance services are as [ollows:

Dark Colocation Maintenance
Fiber Services Senices
{In thousands)

2001 . e e e e §$ 51,348 5 18939 S 21,449
2002 .. e e e 25,969 21,223 24,313
2003 .o il e 28,404 21,413 25,630
2004 .. e e e 28,404 21,413 35,630
20085 o et e 28,404 21,413 25,630
Thereafter. . ... ..o i e 397,656 299,782 358,820

$560,185 5404,183  §481.472

16. Related Party Transactions

Williams charges its subsidianes, including WCG, for certain corporate administrative
expenses, which are directly identifiable or allocable to the subsidianes. Details of such charges are
as follows: -

Yest Ended December 31,
2000 1959 1998
{!n thoussnds)

Direct costs, charged from Williams . ........ ... '$26,999 $i6,253 S 7.957
Allocated charges from Wilhams . ............. 9,225 4,989 3,219
§36,224 $21,242 S11,176

The above costs are reflected in selling, general and administrative expenses in the accompa-
nying censolidated statermnents of operations. Direct costs charged from Williams represent the direct
costs of goods or services provided by Williams a1 WCG's request as well as the cost of centralized
administrative services. Williams allocates its cost of centralized administrauve services based on a
logical representation of the benefits received, such as allocating Willlams® human resources
depaniment based on employee headcount. Allocated charges from Williams represent an allocation
of general corporate charges based on a three factor formula which considers operating results,
property, plant and equipment and payroll. In management's estimation, the allocation methodolo-
gies used are reasonable and the direct and allocated charges approximate amounts that would have
been incurred on a stand-alone basis

Included in WCG's revenues are charges to Williams and its subsidiaries and affiliates of
$14.6 million, $14.3 million and $12.0 million in 2000, 1999 and 1998, respectively. These charges
include managing Williams' internal telephone operations of $10.4 million, $10.0 million and
$7.7 million in 2000, 1999 and 1998, respectively and managing microwave [requencies for
Willams' gas pipelines of $3.8 million, $4.3 million and $4.3 million in 2000, 1999 and 1998,

respectively.
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Amounts due to or [rom affiliates consist of normal course receivables and payables resulting

from the use of each others’ services. A summary of these receivables and payables as of
December 31 are as follows:

2000 1999
{}a thousands})
Due from affiliates—SBC... .... .. ... ..... ... .... . §24658 § 1,274
Due to affliates — Wilhams . ... .. .... ... ... .. ..... $68,456 544,648

Interest expense to Wiliams was $86.7 million, $54.9 million and $16.9 million 1n 2000, 1999
and 1998, respectively. Interest paid to Williams was $82.5 million and $20.5 million in 2000 and
1999, respectively. No amounts were paid to Williams for interest in 1998,

Effective in January 2000, SBC is a related party by an appointment of an officer of SBC as an
outside member of WCG's board of directors. SBC purchases domestic voice and data long distance
and local transport services from WCG. Revenues from SBC were $169.5 million and $2.5 million
1n 2000 and 1999, respectively. There were no revenues from SBC in 1998. WCG purchases Jocal
transport services, platform services such as toll-free, operator, calling card and directory assistance
services and international services such as tfanspont and switched-voice services from SBC. These
purchases from SBC were §51.7 mullion, $13.2 million and $17.7 mullion in 2000, 1999 and 1998,
respectively.

In a senes of transactions s first quarter 2000, WCG sold to an entity jointly owned by SBC
and Teléfonos de Mexico, 7% and 30% of ATL’s total preferred shares and common stock,

respectively (see Note 7).

In June 2000, WCG acquired SBC's interests in undersea communications cables between the
United States and China, and between the United States and Japan, for a2 purchase pnce of

approumately S111 4 million.

In September 2000, WCG acquired the long distance network assets of Ameritech Communi-
cations, Inc., a subsidiary of SBC, for a purchase price of $145 mullion. These assets are Jocated in
the states of llinois, Indiana, Michigan, Ohio and Wisconsin and include a 2,200 mile fiber-optic
network over four routes, indefeasible mghts of use 1 dark fiber and 15 data centers.

17. Commitments and Contingencies
Commitments
WCG has entered into various lelecommunications equipment agreements with six suppliers
totaling §1.9 billion which expire at varying dates by the end of third quarter 2002. As of

December 31, 2000, WCG had $1.2 billion remaining on these agreements. Purchases under these
agreements totaled $442 million, $212 mullion and $84 million in 2000, 1999 and 1998, respectively.

In 1998, WCG entered into an agreement with Winstar Communications, Inc. (Winstar) for a
25 year indefeasible right to use approximately 2% of Winstar's wireless local capacity in exchange
for payments equal to $400 million. Winstar intends to construct 270 hubs by the end of 2001, and
WCG will have the ability to use all of these hubs for a period of 25 years. Winstar has constructed
approximately 170 hubs, or antenna sites, which are currently available to WCG as of December 31,
2000 WCG will pay Winstar 2 total of $400 million over four years as Winstar completes
construction of the hubs. WCG will amortize the $400 million to be capitalized on a straight-line
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basis over the 25-year usage term. As of December 31, 2000, WCG has paid Winstar approximately
§250 million

In fourth quarter 2000, ATL closed a financing arrangement with a Brazilian development
bank, which provided ATL an additional 328 million reais in additional local currency funding
(approximately $270 million as of December 31, 2000), of which WCG has guaranteed approxi-
mately $100 millien of this financing

Litigation
WCG and WCI are named as defendants in putative nationwide class actions or putative
statewide class actions on behalf of all landowners on whose property WCG allegedly installed fiber-
optic cable without the permission of the landowner. WCG believes that installation of the cable
containing the single fiber network that crosses over or near the putative class members' land does
not infringe on their property rights. WCG also does not believe that the plaintiffs have sufficient
basis for cenification of a nationwide or statewide class.

On September 7, 2000, Al-Phase Unlity Corp amended its complaint 1n a matter originally
filed June 28, 1999, against WCI in the United States District Court for Oregon, alleging actual
damages of at least $236 5 million from loss of profit from potential construction and lost revenue
from leases of fiber-optic cable and conduits plus punitive damages. All-Phase alleges that a portion
of WCI’s Eugene, Oregon to Bandon, Oregon route is based on confidential information developed
by All-Phase and that WCG breached its non-disclosure agreement with All-Phase and violated the
Oregon Trade Secrets Act by using it All-Phase also alleges that WCG misrepresented its plans for
the route and that, as a result, All-Phase lost the opportunity to build its own line along the same
route. On January 22, 2001, the Cournt entered an Order granting WCI's Motion for Summary
Judgment and dismissing the action. All-Phase did not appeal the Court’s Order

It is bihely that WCG will be subject to other putative class action suits challenging its
nationwide nghts of way WCG cannot quantify the impact of all such claims at this ume. Thus,
WCG cannot be certain that the plainufis’ putative class actions, if successful, will not have a
material adverse effect upon its future financial position, results of operations or cash flows,

WCG is a party to various other claims, legal actions and complaints anising in the ordinary
course of business. Other than the putative class action suits described above, in the opinion of
management, the ultmate resolution of all claims, legal actions and complaints after consideration
of amounls accrued, insurance coverage, or other indemnification arrangements will not have a’
materally adverse effect upon WCG’s future financial position, results of operations or cash flows.

I8. Financial Instruments
Fair Value Methods

The following methods and assumptions were used by WCG in estimating its fair value
disclosures for financial instruments:

Cash and cash equivalents: The carrying amounts reported in the balance sheet approxi-
mate fair value due to the short-term matunty of these instruments.

Short-term investments and marketable equity securities: In accordance with SFAS
No. 1185, these securities are classified as available for sale and are reported at fair value, with
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net unrealized appreciation or depreciation reported as a component of other comprehensive
income. As of December 31, 2000 and 1999 short-term investments excluding marketable
equity secunties had a carrying amount of $83.4 million and $1,419.8 mullion, respectively,
which approximated cost Marketable equity securities had a carrying amount of $311.8 million
and $288.1 million as of December 31, 2000 and 1999, respectively, with associated aggregate
costs of $170.6 mullion and $57.7 million, respectively.

Invesiments — cost method and advances to investees- Fair value is estimated to approxi-
mate historically recorded amounts as the investments are primarily in nonpublicly traded
companies for which it is not practicable to estimate the fair value.

Long-term debt: WCG's long-term debt from affiliates consists pimarily of variable rate
borrowings which was converted inte paid in capital in first quarter 2001 (see Note 19). The
fair value of WCG's long-term debt from third panies js valued using indicative year-end
traded bond marhet prices for publicly traded issues, while the long-term credit facility is a
variable rate borrowing for which the carrying amount approximates the fair value. As of
December 31, 2000 and 1999 lang-term debt from third parues, including the current portion,
had carrying amounts of $3.6 billion and $2.0 billion, respectively, with associated fair value
amounts of $2.8 billion and $2.1 billion, respectively. WCG used the expertise of outside
investment banking firms to establish the fair value of long-term debt from third parties. As of
December 31, 2000 and 1999, 66% and 67%, respecuvely of WCG's total long-term debt was
publicly traded.

Redeemable cumulative convertible preferred stock- Fair value is based on the prices of
similar securities with similar terms and credit ratings zs the preferred stock is not publicly-
traded. As of December 31, 2000 the preferred stock had 2 carrying value of $240.7 million
with an associated fair value amount of $142 million. WCG used the expertise of outside
investment banking firms to establish the fair value of redeemable cumulative convertible

preferred stock.

Concenitration of Credit Risk

WCG’s cash equivalents and shon-term investments excluding marketable equity securities
consist of high-quality securities placed with various major finzncial institutions with high credit
ratings. WCG’s investment pohicy limits its credit exposure to any one issuer/obligor.

WCG's customers include numerous corporations. WCG serves a wide range of customers, of
which four customers comprise of 28% of its net accounts receivable balance as of December 31,
2000. While sales to these various customers are generally unsecured, the financial condition and
creditworthiness of customers are routinely evaluated.

19. Subsequent Events

In first quarter 2001, Williams and WCG entered into an agreement that, among other things,
resulted in the transfer of ownership of a building under construction from Williams to WCG, the
transfer of ownership of aircraft from Williams to WCG, conversion of the Williams note into paid
in capital and the issuance of 24.3 million shares of WCG common stock. After the transaction was
completed, WCG’s total equity increased by approximately §1 1 billion.

In first quarter 2001, PowerTel completed a 1 for 4, 110 million Australian dollar equity rights
offering which allowed each PowerTel sharcholder to purchase one new share at 0.54 Australian
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dollars per share for each four shares held. WCG’s ownership in PowerTel essenually remained
unchanged at 45% subsequent to the equity rights offering.

In first quarter 2001, WCG granted an option to Telecom Américas, Ltd, 2 joint venture
between SBC, American Movil S.A. de C.V. and Bell Canada Internationa2l, Inc, to purchase
WCG's interest in ATL for an agreed to pnce. The option was granted in exchange for Telecom
Améncas, Ltd. paying WCG's portion of a required funding to ATL. The option will expire at the
end of first quanier 200}.
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IMEMORANDUM

TO: Maurice Jenkins DATE: 21 January 2003
Manager Info Systems Dept
SUBJECT: Letter of Recommendation
FROM: Vincent Mojica
Special Assistant
Miami Dade Fire Department

I would like to bring to your attention two employees that work for Nextera that has shown
patience and a great deal of attention to detail. These employees are Carlos Perozo and
Jesus Cabrera.

They have worked on numerous projects with the Airport Fire Division and have shown us
once again that the Communications Division has amongst it$ staff a group of outstanding
employees. They have never failed to provide us with the service, and answers to many unique
problems that we present to them.

We wish to thank them for the outstanding Customer Service they have provided and look
forward to an outstanding working relationship in the years to come.



Miami Dade Fire Department
Airport Fire Division .
Mizmi Internstional Airport

To Meurice Jenkins
Mznager Information Systems

While we tend to be quick to critisize when ¢rrors are made. We tend to be slow in praising those
who go far and beyond to mzke sure 2 job is well dope, give it that littk extra so that individuals
like myself have it easy. We teke our communications bere 8t M.LA, for granted. I wish to
correct that in some small way by writing this letter bringing to your attention the personnel in the
Telecommunication’s Division. They have gone above and beyond not on one occasion but on
every occasion that I have had to work with them,

Maria Perez bas elways shown me which way to go whenl heve been totally lost with e project
essigned to me. And providing me with the additional information and options to make the
appropriste decisions. Guelsys Copin has zlways been there for our Division handling the Bell

South problems in record time. Making the Belisouth and Nextera companies almost seamless for

my Division. Barbera Altamirano amazes us by replacing onr damaged equipreent in minutes -
never leeving staff or our emergency mits without service. And Lorreine Jones whom without

her staying on her own time the Aviation Departthent wouldn't have had 8 Command Post in

place in three bours. And Carlos Garcia's understanding the RIll picture and helping cut through

the miles of red tape and making our vision reality.

It is this same attitude that extends to the Nextere group of employees as well. ['ve kad the
continued honor of working with great professiorals like Denris Rockester, Ben Tevis and
Bobby Cabrera who has helped us so much with our new Fire Station construction projects,
belping ug avoid the pitfalls and nightmares associsted with pew construction. And the
technicians that continue to fine tune our systems and take our idees and make them reality. I
want to thank each and every one of them  You mzke my job n easy one. Meeting deadliness
that T know must be very difficult.

And the most impressive thing I have witnessed is the overall attitude 20l these people have,
Alweys greeting me with a smile and ready to assist.

Other Divisions should teke notice and enmilate Telecommmmications. M.ILA. would be & much
smoother nunning operation. You can be proud of these individuals, I know I em. b= oo

Vincent Mojica & 4 S;
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ALWAYS READY PROUD TO SERVE
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. unce Jenkins - Ramon Alonso .

From: Damian Campbell R .
To: Jesus Lkra . " ‘
Date: Tue, Mar 7, 200010:57 AM

Subject: Rarmon Alonso

Jesus,

| have been working with Ramon Alonso from Willizms the problem with snapper creek. Ramon is one of
the few Williams reps who actuzlly took the time to call back and let me know that they have worked on
the prablem(the other one was Alex). He is also the only one who took the time to explain whzt the
problem was and called back to check on the user and make sure that they where ok. The first ime he
called they where not zble to log in and instead of telling me that it was a P.C. issue he listened to me and
while 1 told him the history behind Snapper Creek 2nd he checked their equipment a second time to find
the problem. Aftenvard he called back one more lime to make sure everything was ok and explzined
what the problem was and said that he would try to find a solution so that this wouldn't keep happening
Now | know this sounds like just common practice but this is a level of support | have never seen before
from Williams. Including previously on this same issue. Please forward this on to his supervisors and let

them know that it was greatly appreciated.

t//- CC: Maurice Jenkins -
M"H L\}H‘O’O
. THy 5 AdoLAre soun SERVE As THE
STANDARD OF COTToMER, SLFFDR
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{/ UNITED AJRLiNES

Jenuary 27, 2000

Ben Tevis
Wiltel Communications Systerms, [ne.
P.O. Box 661627

Miami, Florida 33266

To Whom It May Concerny ..

I want to take this opportwuty to thank you and your staiT jor the remarkable service thet
you have provided United Alrlines in the post year.

. - . Ouw telecommunication needs are substantial and your firm's _expericr.ce and knowledge
77777 has pesisted United Alrlines in mlﬁlhrg these necds and achicving many of our long term

’ communication goals.
The support tcam that you have previded us with is extremely knowledpeeble and very
professionel Wiltel has demonstrated time and again its commitment to remaining on the
Jeading edge of telccommunications. In many instances you and your firm have provided
us with valuable assisiance atove and beyond our needs.

I would, without hesitation, recommend you, Ben for continued work ot United Airlines,
end serve as a reference if ever nzeded. v 2 Z/oq
Batl 4 Tedm

Sincerely
_ EsRzeiduy 1M T#E MIdST of e

e diswaion | CLRREAT PREss AND CouATY AT

Latin America Division ACDV"‘( m LCTEQ ?BN-F@RCE.S OLJ{

o Willan Demares TAm ¢ INTEGRTY (EonsA SEAVIcE

Ststion Adwinistetar Yty QUALTYY of LOsRIA AND
Rovecor AL oM. N PeReon AL THANKS T
Nob A Yol TEAM FoR e et
STAUDARDS OF ENCELLENCE Y°“ S

. P.O Box 538037, Miem: n* ornwl Mig, Flerjca 53259-6037
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Cornrmodore
"Aviation, Inc.
FAA CRS VN4RE602M

PO BOX 661078 » MIAMI, FLORIDA 332€6-1078 PHONE (305) 869-1900
4900 N W. 36TH STREET » MIAMI, FLORIDA 33122 FAX {305) 86%-1948
E-Mail: comaviation@juno.com SITA: MIAIC7X

WILLIAMS COMMUNICANTIONS SOLUTIONS
P.O BOX 661627
MIAMI, FL 33266

Dear Padro de Camillo

This letter 15 written 1n recognition of outstanding performance by three of your employees, Gus Cole

Dennis Rochester and Ben Tevis Thgse professionals have responded to multiple emergency calls during

tbe past month. They have alway s handled every problem presented to them n a swift and professional

manner and have made the mogranon of many our office/executive saff frorm one loczation to another most
efficienty. Theur respopse and follow-up to our requests has been exceptional. -

-~ ————*SpainFwould Lketo commend these three individuals personally and state that they have represented
your company in the highest professional manper.

Sincerely yours /

Frank Ligofn Michael McFarland
Systems Admin Systemns Admun.
cc: Gus Cole

Dennis Rochester

Ben Tevis
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—evin Gardiner Page ] of 2

de Camillo, Pedro

From: de Camillo, Pedro

Sent: Monday, June 18, 2001 6 02 PM

To: Gardiner, Kevin

Cc: Rochester, Denis; Tevis, Ben, Pierson,

Subject: RE Kevin Gardiner

Importance: High

Kevin,
| am pleased and thankful for your efforts during the recent move of "Miami-Dade Police Station”. You are a very

valuable member of our staff, and have always demonslrated that since day one.

Ben, Dennis and |, have in the past, and we continue to rely on you for critical jobs and great customer service,
and as you can see from the e-mail bellow, a supervisor from "MDPD" is very much thankful and appreciative of

your efforts dunng this critical move

itis a pleasure to work with individuals, such as you, that shows pride and great customer service on all and any
challenges

Thanks for a job well done.

Pedro de Camillo Jr _
Senior Manager - DCAD - - - - o

. :..--Original Message---—-

From: Tevis, Ben
Sent. Monday, June 11, 2001 12:43 PM

To: de Camillo, Pedro
Ce: Rochester, Denis; Gardiner, Kevin
Subject: FW: Kevip Gardiner

Pedro,

I's always a pleasure to communicate the positive efforts of our team Kevin has once again demonstrated
that “ going the extra mile” 15 a key element to our success.

Best regards,
Ben

----- Original Message—---

From: Leibowitz, Steven R. (MDPD) [mailto:srleibowitz@mdpd.com]
Sent: Friday, June 08,2001 4:33 PM

To: ‘ben.tevis@wilcom.cora’

Subject: Kevin Gardiner

Mr. Tevis

I just wanted to let you know what @ good job Kevin Gardiner did in getting the telephone system up
and running at the new Miami-Dade Police Station located at Miami International Airport. There were
several location changes that were required because of personnel changes since the plans came out He
was able to make all those changes quickly. As a supervisor, | am aware that Friday afternoon is never a

. good time to ask for additional work, however, he did not hesitate.

Sincerely,

6/18/01




& evin Gardiner

Steven Leibowitz, Sergeant
MDPD Airport District
General Investigations Unit -1

6/18/01



de Camillo, Pedro

From: de Camillo, Pedro
Sent: Friday, March 15, 2002 5:11 PM
To: mjenkins@miami-girport.com’; Leanérd, Andre; ‘pjgarcia@miami-airpont com’, ‘flira@miami-

airport.corn'.; ‘mperez@miami-airport com', Albano, Karina; Diaz, Alex; Fivan, Andrew;
Palmero, Mike; Fernandez, Carlos M. (Miami); McGlashan, William; Johnson, Sherri; Klaity
Holly; Merk, Todd '

Subject: FW: AA_Jetways
Importance: High
All,

We all (MDAD and NextiraOne) got complements from American Airlines on a job well done and orgznized and the care
we take to see the job all the way through, from training to cut-over. -

Alex Diaz, Andrew Flynn; Andre Leonard; Carlos Fernandez; Kennz Albano; Mike Palmero; Jesus Lirz and many others in
the MDAD team did an exceptional job with these few positions for American Airlines that will patentizlly and hopefully help
2!l of us to get American Airines fully on board with CUTE.

Thanks quys for a job well done,

Pedro de Camilio

--—-Onginal Message —

From: Albano, Karina

Sent Friday, March 15, 2002 9:28 AM

To: Palmero, Mike, de Camilio, Pedro .

A

Subject FW: AA_Jetways

FYL.
Print and file :-)

Karina Albano

Network Engineer |

NEXTIRAONE

meiltokznina albano@nextiraone com
veww. nextiraone.com

305-876-8421

-—--Original Message—--

From Terr Ravenscroft [mailto tern.ravenscroft@sabre.com]

Sent Thursday, March 14, 2002 8:24 PM

To Albzno, Karina

Cc: 'AA_Tammie.Vargas', Fernandez, Carlos M. (Miami), ‘NTD_Todd Lewis',
flira@miami-airport.com’; lynn keryte@aa com; Melissa A Wellzce

Subject: Re: AA_Jetways

Kearina,

Thank you so very much for all your effort to get this going for AA. 1 have

worked at many sites around the world & know that are some admins out there that
would have just left it. | enjoyed working with you & will look forward to itin

the future. Currently AA has only enough ta's available to bring up 6 gates ata

time but Tammie told me that they would never use your training room so | can
free up those addresses to give them the 7th gate. | will work on that when |

get back from vacation and send you a new configuration file. Thanks again-Terri

"Albano, Karina" wrote’

> Hi Tammie,



\
. e nerghboring issue is resolved and ready for testing  Tammue, if you get

. a chance, can you test the jetway positions (both ways) and let me know ?
> Thanks.

>

> | have neighbored all the CC-A Gates and Terri re-configured AA's i file
> o allow eccess to any gate at CC-A, limited to 7 gates at one time (Terr,
> please confirm).

>

> Thanks to all for your support. Feel free to call me if you have any

> questions. ’

>

> Kanna Albano

> Network Engwneer |

> NEXTIRAONE

> mailto karina.albano@nextiraone com

> www nextiraone com

> 305-876-8421
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Pedro de Camillo Jr, 16474 SW 99 Street
Miami, FL 33196
pcamillo @ bellsouth.net

002 Bxneri

NextiraOne, LLC (formerly Williams Communications Solutions), Miami, FL.  Jun 1999-Present
Informarion Systems  Manager

Responsible for managing the day to day acuisities of the entire branch, which consists of 38 full ume employees and 10
subcontractors, that pravides the entire management of the voice network, data network, cable plant infrastructure and
CUTE systems for the Miamu International Airpont and the other three Miami-Dade county regional-executive airports.
Responsible to maintain budgets and contracts with several vendors that provides third level suppon for all existing
telecommunications applications and hardware. Coordinate disaster recovery plans and procedures as it relates to the
telecommunications depanment of the airport and, its existing 52 shared airport tenants. Coordinate high level
engineering acuvities and project management for the relocation and expansion activities of the Miami International
Airport under the S48 billion dollars capital improvements program. Oversee the complete telecommunications
operations, and is availabihty, during minor and major upgrades and cutover; coordinate hurricane readiness procedures
and coverage on a yearly basis duning hurricane threats. Successfully maintained a 99 99% up-time availability of all

syslems during my tenure as a manager.

Williams Comununications Seolutions, Miarm, FL Jun.1998-1999
Information Systems - Operations Supervisor

Responsible for mznaging the day to day activities of the department; which consists of eight highly shilled individuals
that provides various functions, such as network design, chent/server solutions’ design and configuration, first and
second level network/server trouble shooting. :

Directly in charge for the support and management of multiple Windows NT, OS/2 and Novell servers that provides the
county with DHCP, WINS, DNS, FireWall, Oracle databases, and networking management tools. Also responsible for
the Nortel Mendian telephone switch software and database that hosts over 7,500 phone hines.

Responsible for the department’s projects, staff allocation and training.

Tek Systems, Miami, FL Jan.1998-Jun. 1998
Consulrant ar Williams Cormvnunications Solunons, Miami, FL

Responsible for the project management and implementation of the CUTE (Comumon Use Terminal Equipment) system.
The project encompassed the installanon of fowr Windows NT 4.0 servers, and two Novell seners. Also the
deployment of over 150 computers running Windows 95, Windows NT and OS/2 that are configured as chients to the
Windows NT and Novell servers which hosts databases and image/video adventisement for the airlines at the Miami

International Airport,
Also responsible for direct negatiations and dealings with vendors and subcontractors at vanous stages of the project.

Den Danske Bank, New York, NY Sept.1990-Oct.1997

Assistans Vice President of Information Systems
Responsible for managing 2 team of 4 technical staff supporting users on Windows NT 4.0 LAN comprised of the

Microsoft Backoffice application suite; SNA Server, Exchange Server, SQL Server, SMS and Office 97, MIDAS ABS
(Internationzl Banking System); GIFTS (Elecuonic Payment System and Electronic Message System, on CHIPS,
SWIFT and FED); Microbank applications - TRACS, TREX, SOAR and STOR/QM). The Windows NT LAN is also
the gateway 1o all in house systems (AS/300, VAX, Treding Applications) and head-office IBM 3090 apphcations in
Denmark via 3270 emulation frem the AS/400 and the LAN.

Responsible for analyzing and coordinating implementation of systems for the treading/dealing room on a digital
platform (TIBCO) with data-feeds from Reuters, Telerate and Bloomberg.

Responsible for LAN, AS/400 and DEC VAX configuration and updates 1o the operating system CHIPS, FED and
SWIFT tests coordination and new software implementation and enhancements.

Senior team member and coordinator 1n the proposal, implementation and tests for the disaster recovery/contingency



plan, using Comdisco in New Jersey to perform bi-yearly tests with Jive data.

Senior 1eam member in the development. implemeniation and tests of the coniersion from MIDAS S/36 to MIDAS ABS
AS/400

Project managed the life-cycle and fully implemented the Microbank applications (SOAR. TREX. TRACS and
Stor/QM).  Also as part of the Microbank implementation developed and implemented ali associated file wansfers
required from the AS/400 and VAX to the LAN Microbank file server uiilizing Reflection and PC Support on 2
harmonious client/server environment. .

Project managed a joint global effort between New York. London, Lusemburg and Denmark to replace the 0S/2 LAN
with Windows NT 4 0 LAN. The global effort has increased productivity and system rehability and availability by 30%.

Walter Kaye Associates, New York, NY Jul.1989 ~ Sept.1990

Senior Sysiems Analyst

Responsible for the full design, program coding, data conversion and implementation of the lnsurance Claims
application running on an IBM 5/38.

The project encompassed thorough business analysis. application life cycle, program coding, tesung and saaff vaiming
on the new system and its funcuion; subsequent tum-over to live production.

Also implemented APPC and DDM between (B} 5/36 and IBM S/38, in order to share files common to both system
without the need to download or duplicate data. Configured passthru feature to enable users directly arnached on the
S/36 or S/38 to transparently connect to.either systems.

Developed guidelines and procedures for day to day operational, backup and utilization of the IBM S/38 and the
Insurance Claims applicanon (the only live application at the time in the S/38).

First Interstate Bank International, New York, NY Jan 1988 - Jul.1989
Internanonal Banking Officer - Systems Analyst / Depury Manager”

Responsible for the daily operations of the IS depaniment with a staff of four operators and one programmer. Develop
deparunent procedures for dail y/monthiy/yearly backup and disaster recovery plans.

Responsible for the support, tests and enhancements implementation of new updates for the KAPITI, LEO, CATS and
MonTran systems.

Responsible for SWIFT, CHIPS, FED and GE1S communications and daily operations and tests for new enhancements.
Responsible for the analysis and documentation of user requirements and standards on international banking 1S
operations.

Management of various projects for hinking different systems in New York and around other international areas of the
world to head office in Los Angeles for MIS reponing and database centralization.

Travel to different branches in the USA and Canada 10 gather user requirements and status on different projects
delivered and in live production, and provide training for the branch staff members on any new software or hardware
tmplementation.

Implemented file downloading from IBM §/36 to Lotus 123 via Fusion/36.

Sentor team member in the proposal, implementation and tests for the disaster recovery/contingency plan (usxng

Comdisco as a back up site).

Avionics Instruments, Inc., Avenel, NJ Aug.i986 - Jan.1988

Programmer Analyst / Deputy Manager

Responsible for the day o day operations and run of the 1S depanment. Develop processes and procedures for system
backup and data recovery.

Responsible for the overhaul [BM $/36 implementation with IBM MAPICS 11 pachage.

The package included, accounts payable, accounis receivable, general ledger, order enwyfinvoicing, inventory
management, production control & cosung, and purchasing).

Responsible for the design and implementanon of the security system, configuration of peripherals and communications

lines.
Responsible for the extensive training of the swaff members from all depaniments in the respective MAPICS package for

the depaniment’s needs.
Designed, coded and implemented a Sales Analysis application on the $/36 and PC, utilizing RPG I and dBase If Plus.



Diploma from School of Data Programming (Systems Management and RPG Pragrammung), Union, NJ
Cenificaic from IBM on RPG/300 Programming, NY, NY

Centificate from IBM on CL Programming. NY, NY

Seminar from SWIFT Terminal Services on SWIFT Messages Management, NY, NY
Sermunar from CHIPS on operations and message management, NY. NY

Semuinar from IBM on MAPICS II application functions and utilization, NY, NY
Sermunar KAPIT] on system parameters, programutung and file fayouts, Los Angeles. CA
ITS System Administration, British Telecom Traimng Center, NY, NY

COMMON Semunars

Saint Francis College, Brooklyn, NY

Microsoft Cerufied Office 97 applications

Networking Essentials, NY, NY

Administering Microsoft Windows NT 4.0, NY, NY

Supporting Windows NT 4 0 Core Technologits, NY, NY

Supporting Windows NT 4 0 Enterprise Technologies, NY, NY

SQL System Adminiszation, NY, NY

TCP/MP, NY,NY .

Coaching Customer Commitment, Miamy, FL

Leadership in Action, Miami, FL

Leadership Trzining for Managers, Dale Carnegie Training Center

University of Phoenix — Online / actively pursuing Bachelors in Business Administration

- o e e e e e m———— o e



6753 SW22S8T
Miami, Florida 33155

EXPERIENCE

June- 1998 — Present

Julio Orihuela Il Telephone (305) 264-6503

NextiraOne, LLC, Miami, Flonda

Operations Supervisor

Manage the enterprise LAN/WAN data network system, software
support, and infrastructure design operations for Miami Dade
Aviation Department.

Oversee the instaljation, upgrade and operation of two local area
networks, multiple wide-area networks and future network

deployments.

Projects manage Mdad's assignments and MAC activity. Oversee,
determine and schedule the installation and maintenance of network-
related equipment and software.

Complete all projects in a cost effective and timely manner. Maintain
current network infrastructure drawings, documentation, logs and

__generate network, performance reports as required. Supervise and

evaluate the performance of engineening suppont staff; assign and
review ongoing projects.

Advise and consult with engineenng staff as to appropriate software
and hardware configurations and document changes for current and

long-range plans.

Provide expertise and consultation to the customer Ensure proper
relationships are established between customers, teaming pariners,
and vendors 1o facilitate the delivery of information technology
services to the customer, Consult with customers on emerging
technologies and products. Clients include: Miami-Dade Aviation
Depariment, British Airways, Atlas Air, LAN Chile, Aces, Swiss Air,
Miamu Duty Free, and other Mzjor Airlines. In addition, provide support
of company's intenal network and infrastructure. :

. i jon: Managed a network
engineering team and created new network infrastructure
to support Gig Ethernet and Streaming video across a
campus environment. ’

o CU.T.EMDAD Network Project: Project Managed

engineering team and designed a network incorporating
ATHM, redundancy, extensive capacity and scalability for an
airline Environment,

iami irli : Project
Managed (multiple site) VLAN networks for incorporation into
an existing enterprise networks.



6753 SW 22 8T
Miami, Florida 33155

March 1997 ~ June 1998

Julio Orihuela Il Telephone (305) 264-6503

Williams Communications Solutions, LLC Miami, Flonda
Data Communications Specialist Senior. Lead

Promote excellence in Customer Satisfaction and Promote
teamwork.

Provide network implementation, support and wrtten
documentation for all projects per customer requirements.

Work closely system engineers to stay current on product
features, develop good problem solving skills, histening, and
understanding while offering solutions.

Back up support to Operations Supervisor
Delegate resources to properly complete projects in a cost
effective and timely manner.

Understand the basics of common networking protocols such
as TCP/IP, IPX, and AppleTalk. Other protocols such as SNA,
etc. _

Knowledge of wide area networking such as Frame Relay,
ISDN, PPP, etc. Capable of troubleshooting basic Router and
Switch designs from manufacturers such as Bay Networks,
etc.

Capable of interpreting and using neiwork analysis 10ols such
as Protocol analyzers, HP Open View, Optivity and Network
Sniffer. '

Developed network and network operating system. and
installed/configured NT 4.0, Windows 95,98 and 2000 server



6753 SW 22 ST
Miami, Florida 33155

Jan. 1995 - March 1997

Julio Orihuela 1 Telephone (305) 264-6503

Business Information Systems, Inc. Miam, Florida
SENIOR FIELD SERVICE ENGINEER

Senior engineer for installations and configurations of the
MEDISCRIB Medical Transcription software.

Responsible for installation and configuration of  Philips
SPEECH FLOW, SPEECH MAGIC and SPEECH PAD Work
flow Management Software. Which includes a speech
recognition process, running under the Microsoft Windows

oS.

A Networked or Stand Alone Job handling and workflow
control apphcation, which automates parts of the dictation 10

transcription process.

Using a (Windows Interface), allowing total integration with
other applications, running under the Microsoft environment.

Provide customer support by remote modem service, using
PC Anywhere and CO-Sessions

Support the customer hardware and software configuration of
user system parameters and user profiles.

Support and maintain in-house network operations.



-

6753 SW 22 ST
Miami, Florida 33155  Julio Orihuela 11 Telephone (305) 264-6503

Nov. 1978 - Jan. 1995 Dictating Equipment Company, Inc. Miami, Florida
FIELD SERVICE ENGINEER

e Provide field service, installation, maintenance and repair
of Philips (Norelco) and (Sony) Dictating and Word
Processing Equipment

e Selected for specialized training of company’s proprietary
software and computer products at customer's site.

o Frequently selected for specialized training and as an
instructor for other Field Service Representatives.

. e Serve as Acting Field Service Manager, direct service
activities and provide technical support for other Field
Service Representatives

o Selected to personally prepare manuals in Spanish for Latin
American client of selected products. The company offers.

e Credentials Include Proprietary Microcomputer Systems,
Monitors, and analog modems. Cabling for complete
computer set up and required network. Operating systems,
DOS/Windows 3.1,Windows for workgroups. Strong
analytical background in IBM/compatible PC systems,
hardware and software.

o Extensive knowledge digital and analog diagnostic as well
as micro component soldering. Also component level
service at customer site and shop using Tektronix scopes,
transistor iest equipment, and microprocessors analyzing
equipment.

e Provide direct sales assistance to promote equipment
upgrades and Maintenance Agreement contracts.



6753 SW 22 ST

Miami, Florida 33155 Julio Orihuela I1 Telephone (305) 264-6503
EDUCATION BAUDER COLLEGE MiamifFt. Lauderdale,

A.S Degree, Elecironic Engineering/Computer Science & Technology

1994

MIAMI DADE COMMUNITY COLLEGE Miami, Florida
Undergraduate studies in Electronic Engineering 1982/1983

RETS ELECTRONIC SCHOOLS Miami, Florida
Completed Basic Design Electronics Program (981

Bay Networks-Global Resources / Checkpoint Firewall
Educational Services

TRANING

Network Management / Optivity enterprise for Unix

LAN Protocol Implementation

Accelerated Router Configuration

Advanced Router Troubleshooting -
Bay Centillion Configuration

WAN Protocol Implementation

CHECKPOINT
Firewal} 4 (Installation and Configuration)

Certified Security System Engineer

PHILIPS DICTATION SYSTEMS Long Island, New York
700 Series Products, Voice System 2000, Voice System 4000.
Centified Systems Engineer Installation and Configuration

Microsoft Solution provider
Windows 95 Registry And Advanced configuration.

Nortel Networks
Enterprise Solutions Partnership

LANGUAGES Oral and Wnitten Fluency in English and Spanish



. Benjamin Tevis
5217 Arthur Street
Hollywood, Fla. 33021

Strengths and Experience:

Sevenieen years in the telephony and telecommunications industry. I have acquired skills
that have enabled me to build an extremely strong foundation inherent to the
ymplementation of PBX and Key Telephone Systems. In transitioning from a techncal to
managenal position my field expenence has served as a backbone in furthering my
career. The ability to exercise excellent communications skills has enabled me to
integrate expenence from a technical operations perspective into the responsibilities of
management

Training:

Completed NeatiraOne Leadership Academy

Completed NeatiraOne Managenal Course; Coaching Customer Commitment
Completed Dale Carnegie Managenal Course for High Impact Presentations
Nortel Mendian One Certification Installation & Maintenance

Nortel Mendian Ma#l Voice Mail Installation & Maintenance

Meridian One X-11 Release 23 Overview

Meridian Companion Deployment, Installation, Programming & Maintenance
Meridian One Options 51C, 61C & 81 Maintenance & Upgrades

Williams Communications Solutions T-1 Training

Newbndge Networhks 3600 Maintenance Course

Newbndge Networks 3600 Operations Course

Nortel FMT-150 Muluplexer Operations & Mamtenance Course

Employment History:

10/97 - to present: NextiraOne PBX/WAN
Voice Operations Supervisor

Responsibilities Include:

Management of 9,000 port Norte]l Meridian One PBX telephone swtich @ M.JA.
Management of technical staff consisting of [2Z employees.

Multi-site planning, management, & supervision of all voice networks @ M.LA.
Coordinate and supervise all aspects of system integration.

Coordinate all action 1tems for weekly meeting with customer.

Monitor time efficiency for all tasks performed by technical staff.

Implement preventalive maintenance procedures.

Interface with multiple customer contacts.

Generate reports for customer per contract parameters.



10/95 - 10/97 Williams Communications
Lead Technician

Responsibilities Included:

Delegation of daily M.A.C. & Service tasks to technical staff.
Interface with multiple customer contacts.

Perform high level field applications.

Conduct field survey with subcontractors.

07/90 - 10/95 Centel/VWiltel Communications
Communications Technician

Responsibilities Included: -

Installation and maintenance of Nortel Mendian One PBX Systems.
Perform all M.A C & Service related duties.

Acquire technical traimng provided by company.

Became proficient in Fiber Optics.

11/86 - 07/90 Executone Information Systems.
C Communications Technician

Responsibilities Included:

Installation & maintenance of Key Systems including Isoetec, Telrad Key BX,
Tie Ultracom & Concord.

Major Accomplishments:
Promoted from Lead Technician to Operations Supervisor, October 1997.

Promoted from Communications Technician to Lead Technician, October 1995.
Multiple Recognition letters from customers. (Available upon request)



Education:

Broward Community College (South Campus)
Pembroke Pines, Fla.

Completed one year.

South Broward High School

Hollywood, Fla.

Graduation date: June 1980

Degree eamed: Diploma

General Computer Knowledge:

Windows 95, 98, 2000, NT, and Windows XP
Microsoft Office 2000, Word, Excel and Power Point
Procomm Plus, PC Anywhere, Kraft Interface

References Available Upon Request



Michelle R. Washington

490 NW 88 Terrace
E] Portal, Florida 33150
Phone {305) 758-7319

Special Skills

Objective

Employment

Education

Pioficient in 8ll aspects of Budgeting and Financial Analysts

Impeccable Time Management and Organizatonal Skills

Exceptional abilty 1o effectively evaluale situations and amve &t sound condusions

Froficent in 3l aspects of Microsoft Otfice and Microsoft Works, including Microsoft Pmject and Access.
knowledgeable of voice, data and network infrastructure terminoiogy.

Basic concept of installation and maintenance of vanous voice, data, and network produds

To secure a position utthzing my e densive analytical background and problem solving skills  Seeking
oppontunity for advancement based upon professional experience and performance

1997- Present MNexticaOne, LLC, formerly Williams Communications Solutions Miarm, Fi

Project Administrator

» Other positions held Sr. Office Asst., Sr. Operations Analyst, and Operations Supervisor.

»  Gather, analyze, prepare and summarize operational, financial, statistical, produchivily and training
reports for management on a monthly basis. o

o Handle all Human Resource issues for the project mcludmg initial hiring process, post employment

-and terminghon paperwork. - -

Process and coordinate all training for the project.

Supervise Accounts Payable, Accounts Recervable, Billing, Dispatching and General Office Dulies.

Hands on experience in all of the areas named above.

Develop and maintain positive customer relations and coordinate with various functions within the

company lo ensure customer requests are handied appropnately and in a timely manner.

v Serve as liaison with customer on agmirustralive and technical matters for assigned projects.

1993 - 1997 Terminix international Co. L P. Davie, F!
Administrative Analyst to Regional Manager

s Promoted twice within the company because of my capabililes, eficency and dedication.
+  Highly eflective n promotng a positive work environment and building producive work teams.
+  Generated 26 sales, production and revenue repons and provided marketing informaton to corporate office

on a monthly basis.
»  Suppon and coordinator for fiteen branches (30 bookk eepers) located on the East and West Coasts of

Flonda.
+  Accountability for entire region upon the absence of Regional Manager due to his requirement of job trave!

s Recognized for compelency, professionalism, and friendliness.

1991-1933 Temple's Constructon Miami, Fi

Office Managet
e Utilized computer skills such as Word Peded, Lotus 1-2-3, and Oracle Database to brng company lo a
more eficient level by computerizing their payroll worksheets, work order forms, and payroll checks.

e Wiote bids to be submitted to both state and local officials for consideration.

s Performed all facets of secretarial duties
*  Responsible for all account payables and sccount receivables.

1992-1993 St. Thomas University Miami, Fl

Law School-Completed one year

1987-1991 Spelman College Atlanta, Ga

BA, Economics
Minor Management and Omganizabon

References Available upon request



MIGUEL PALMERO JR,

2325 SW 123 CT. 305-216-8071

Miami, Flonda 33175
e R O R R R RRRREBERERERERERETEEEEENS

O Operations Supervisor with an Information Technology
PROFILE career of over fifteen years including three vyears of
increasing responsibilities as Supervisor of Airport Systems
and North Terminal Development (Telecommunications) for
Miami International Airport.

O Extensive eaperience in providing project management geared to

enhance all aspects of Network and Cable Infrastructure, Help
Desk Operation, and Server/Desktop Applications.

EXPERIENCE Operations Supervisor: providing leadership for up to ten

employees, in two different departments...scheduling of installations,
deparniment and customer meetings...implementing solutions to
maximize departmental efficiency...providing supervisory support at
network, desktop application and customer levels ... proactively
monitoring cost vs. revenue. .analyzing performance, efficiency and
moral of all employees ... evaluating and recommending emerging
technologies, products and procedures branch wide ... assisting in
sales proposals and performing technical presentations to customers

and prospects ... -

Project Management: Providing leadership and direction 1o project
teams ... completing advanced system and infrastructure projects
within time and budgetary constraints . analysis and project definition
... managing internal and external resources ...

Miscellaneous _ Technologies: CUTE, LDCS, Airpon
Vision...Wireless LAN, Firewall, DHCP and RAS Solutions ...
Enterprise Backup Systems ... Copper and Fiber honzontal and
backbone cable infrastructure ... PBX and WAN operations...

Satellite and Microwave Communications...

EDUCATION Professional Training: SITA Administrator: CUTE OS2/NT
Plus. .Dale Camegie: Leadership for Managers...Microsoft: NT4,
SMS Server, Exchange Server, SQL Server, Project (Basic and
Advanced)...Sniffer Network Analyzer: DOS and Windows...WAN

Protocols; Basic and Advanced




EMPLOYMENT HISTORY

1997 - Present -+ NexnuraOne, LLC, Miami, Flonda
ration rvi

Airport Systems and NTD

Provide comprehensive management and leadership from concept and
design to installahon, maintenance and troubleshooting of airline
systems enterpnse. Responsibilities include, but are not limited to the
management of CUTE, LDCS, Awport Vision, Airhne WAN
connectivity, secunty of network, help desk operation and management,
facilities management and cable plant infrastructure. Also provide pre-
and post-sales support to Marketing, and consult with customers on
emerging technologies and products. Clients include Mjami-Dade
Aviation Depanment, British Airways, Atlas Air, Lanchile, Aces, Swiss
Ailr, Miami Duty Free, and other Major Airlines. Responsible for
depanments P&L statements, assist with branch budget forecast and
marketing sales forecast and strategies.

O Responsible for two major departments:

1. Airport Svstems: Two system administrators and thres computer technucians which cover installation,
operation and maintenance of CUTE, LDCS, Airport Vision and related systems Help desk
operation/management with very stnct SLA’s. Also, assists Network Deparument in deploying and
researching new technologies for the Airport Systems network

2 NTD:- Twofacilities engineers and muMiple resources that manage the cable infrastructure
for the north terminal at Miami International Airport  This includes the relocauon of over 2
million feet of fiber and 5 muilion feet of copper pairs Muami-Dade Awiation Department:

Successfully accomphshed numerous projects ranging from:

1. Design and implemented an Emergency. Communications Vehicle used or mobile
communications in any emergency, under any weather conditions.

2. Liaison between MDAD and NextiraOne for all Secunty, Hurricene and Emergency
events.

3. Assisted sales with numerous customer presentations and acqunsiiions.

O CMAY.E (Airport Services) Network Project: Assisted in the
design and implementation of the netwark incorporating ATM,
redundancy, extensive capacity and scalability.

(o} i i : Designed Hurricane
Readiness guidelines and Hurricane Emergency procedures for
NextiraOne and MDAD Telecommunications Department

1991 - 1997 US Navy
Cryptological Technician (Maintenance)

Responsible for the operation and mantenance of several mult-vendor
systems in a secure environment  Designed and installed intemal
network, to include natonal procedures and instructions, for several key
installations worldwide.

Additional: Additional seven years experience in Network Development and
Administration for Easy Business Systems.

LANGUAGES Oral and Written Fluency in English and Spanish



Holly Klaity
2000 NV 37 Avenue
Coconut Creek, Florida 33066
954/975-9919

Credentials:

Work
Experience:

NextiraOne, LLC
f/k/a Williams

Communications
Solutions, LLC

1/93 through
present

Memorex Telex
12/87 through
5/92

Warking within the information systems/telecommunications industry for
16 V7 years, with substantial onsite Airport experience

Onsite at Miami Intemational Airport: Marketing, Proposing and
Coordinating Airport Communications for Shared Airport Tenant Services
(SATS) to include but not limited to:

Voice: Customer meetings with potential SATS customer;, descnbe the
Airport offering and determine business requirements: ie. phone, fax,
modem, and circuit necessities of each customer; provide information for
engineering of customer needs; interface with Miami-Dade Aviation
Depaniment (MDAD) to ensure customer requirements meet MDAD
standards; provide wntten proposal and MDAD Airport Service Contract.to
customer; coordinate installation as required.
L. -

Data: Customer meetings with potential SATS IT customers; describe the
Airport offering and LAN infrastructure, establish best solutions i.e. dark
fiber or LAN/WAN connections using the MDAD backbone; determine
protocol and network requirements, provide information for engineering of
customer needs, interface with Miamu-Dade Aviation Depanment (MDAD)
to ensure customer equipment meet MDAD standards and provisions,
provide writlen proposal and MDAD Airpont Service Contract to customer,
coordinate installation as required.

Common User Terminal Egquipment (CUTE): Customer meetings with
potential CUTE customers; describe the Airport policy and SITA CUTE
requirements, advise customer of their responsibilities to use CUTE system;
provide information for engineering of customer needs; interface with
Miami-Dade Aviation Department (MDAD) to ensure customer meets
MDAD policies and commitment dates; provide written proposal ‘and
coordinate installation as required.

Additional Responsibilities:

Auend MDAD planning, design, engineering, & relocation of SATS
services meeungs; interface beiween MDAD and it’s customers (o assure
smooth transitions and cutovers, formulate pricing and monthly charges for
equipment and services; provide post cutover pricing for SATS monthly
rental payments, iniuate orders in system for implementation.

Provide Sales and Service support for information systems and storage
device customers.



Jesus Cabrera
13802 S.W. 46 Lane
Miami, FL 33175

Interested in a Data/Telecommunications position that will enable me to utihize my
extensive knowledge in the communications field. I have over 24 years of experience
installing cables, from phone lines to alarms both in the private and commercial secior.

» Qutside plant managing.
» Effective public relations skills in dealing and meeting customer needs.
o Effective management skills in dealing with employees.

» Effective trouble shooting resulting in improved and cost effective ways of handling
and finishing jobs.

e Installation of basic cable, including throwing, terminations and splicing.

o Installation and special circuit transfers.

» Installation of phones and alarms.

s Design and project management of backbone and horizontal campus cabling.

s Copper and Fiber redesigns for the purpose of demolition and rebuilding structures.

EXPERIENCE:
2000- 2002 NextiraOne
Engineering and Project manager.
1994 -2000 Wiltel Commumcations / NextiraOne
Communications technician
1989 - 1994 Telecom Engineering
Cable installer
1989 Delta Alarms
Installer
1986 — 1989 Self employed
Contracted to install alarms and phone lines
1978 - 1986 Southern Bell

Cable technician



Education:
Certification in * Mendian | Options 11-81 Familarization’' completed
March 29, 19935.

Centification in “OPTION 21-81 INSTALLATION AND MAINTENANCE" completed
on February 9, 1996.

Centification in ** Companion, Installation, Programming and Maintenance” completed
on November 11, 1996.

Cenification in ** Meridian 1 Options 51C, 61C & &1 Maintenance and Upgrades.
completed on February 5,1998

Centification in ** X11 Basic Database Administration” completed on
March 20, 1998.

Centification in * Meridian Mail Release 12 Installation and Maintenance.

Completed on August 17, 1999.

______ - e —— o L

Certificate of Completion BICSI Designing Telecommunications Distribution Systems.

BICSI Member in good standing.

Fluent in English and Spanish



PRESENTATION OF QUALIFICATIONS

RAMON A. ALONSO

CISCO CERTIFIED NETWORK ENGINEER
NETWORK DESIGN, INTEGRATION & SUPPORT

8005 S.W., 158'" Court
Miami, Florida 33193
Home: 305-386-4864
Email: ramonalonso@beliisouth.net




PROFILE

CERTIFICATION

EXPERIENCE

LANGUAGES

O cC1SCO and Nortel Certified Network Engineer with Informa-
tion Technology career of over sevepteen years including
over five years of increasing responsibilities in Network
Design, Installation, Integration and support.

O Extensive experience in providing systems solutions geared to
enhance alt aspects of Network Infrastructure including Desktop
(User), Server and Applications.

CCNP (in progress), CCNA; Norel Newworks Router Specialist;
MCSE; CNE 3.%/4.x; Checkpoint Firewall Admunistrator 3 x; A+ Cert.

Network Engineering: Network infrastructure development from
concept and design to installation, maintenance and troubleshooting
of high-speed enterpnse network solutions ... implementing solu-
tions 1o maximize network efficiency, scalability and uptime ... pro-
viding support at network, client and application levels ... pro-
actively monnoring networks and analyzing performance, bandwidth
utilization and network trends .. evaluaing and recommending
emerging lechnologies and products ... assisting in sales proposals
and performing technical presentations 1o customers and prospects ...

Protocols: - ATM Technologies (PNNI, [ISP, LANE) ... Rouling
Technologies including Routed Protocols (TCP/IP, IPX ) and Routing
Protocols (RIP v1/v2, IGRP, EIGRP, OSPF, BGP-4) . . Switching
Technologies (VLAN, SPT, 802.1Q) ... Gigabit ..Token Ring
Technologies ... Network Management Systems (NMS) including
Network Monitoring, Czpacity Planning and Reporiing ... Network
Analysis Tools including Protocol Analyzers .

Hardware: CISCO and Nortel Networks Routers, Switches and
Hubs ... Cabletron Hubs ... Compaq, IBM, ALR and AST Servers,
Peripherals, etc. ... IBM PCs and Clones ...

Software: Windows XP Professional...Windows NT 4.0 Server and
Workstation . . NetWare 3.x/4.x ... Windows 98/95/3.11 .. DOS ... MS

Office Suite ... MS Project ... Citnx Winframe 1.6 ... Arcserve 6.X/5.X

Project Management: Providing Jeadership and direction to project
teams ... completing advanced system and infrastructure projects

within time and budgetary constraints ... needs analysis and project
definition ... managing internal and external resources ...

Miscellaneous Technologies: Wireless LAN, Firewall, DHCP

and RAS Solutions .. Enterprise Backup Systems . . Video over
ATM (Lab Environments) ...

Oral and Written Fluency in English and Spanish
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EMPLOYMENT HISTORY

1998 —~ Present NextiraOne, LLC, Miami, Florida
Network Engineer 111

Provide comprehensive Network Services from concept and design to
installauon, manienance and troubleshooting of enterpnse network
solutions. Responsibilities include integration and supporn of network
devices including ATM Switches, Routers and Ethernet Switches. Also
provide pre- and post-sales support to Marketing, and consult with
customers on emerging technologies and products. Clieats inciude
Miarm-Dade Aviation Department, British Airways, Atlas Air, Lanchile,
Aces, Swiss Air, Miamj Duty Free, and other Major Aurlines. In add:-
tion, provide supporn of company’s internal network and infrastructure,
O Responsible for major network infrastructures with vaned
topology, using PNNI {ATM), Routing, SPT and other technologies:
1. Muld-VLAN/Muld-Network of 3000+ users with ATM Backbone
using ATM Switches and Core Routers. Edge devices comprised of

ATM switches, Fast Ethemet and Token Ring Switches. Wan con-
nectvity with routers using PPP, ISDN and Frame Relay protocals.

Single VLAN/Mult-Network of 500+ users with ATM Backbone
using ATM Switches and Core Routers with Fast Ethemet Switches.

O Miami-Dade Aviation Department: Successfully accomplished

numerous network projects ranging from ten to over 3,000

users.

1. Implemented key design features to stabilice Enterprise
Network infrastructure.

2. Upgraded code and equipment to enhance performance,
scalability and capacity.

3. Reduced network downtime from 30% to 05%.

I

4, Participated in varnous levels in the Safety and Security
Network (NSS) Project to ensure MDAD's needs were met.

5. Design and installation of the SNE (Security Network
Expansion) to posihon MDAD’s network infrastructure to
an enterprise and service provider category.

O i i ject: Designed and
implemented network incorporating ATM, redundancy, exten-
sive capacity and scalability.

1. Designed and installed Network, which incorporated signifi-
cant stability and scalability (99.9% uptime), while increas-
ing efficiency and reducing operating costs.

O Miami Duty Free and Atlas Airlines Projects (and others):
Designed and implemented VLAN and networks for incorpora-
. tion into existing enterprise networks.

1. Engineered design and integration of local corporate networks
to maximize production and efficiency while reducing costs.



e

1997 - 1998 Quest Technologies, Miami, Florida
Senior Network Engineer / Consultant

Planned and coordinated integration services for clients, including design
:and implementation of solutions 1o maximuze their network infrastucture.
Analyzed network at various levels to further define and correct problem
areas. Also installed hardware and/or software solutions to accomplish
project goals within ime lines and objectives.

iamij- iati ; Developed network and net-
work opersting system solutions, and installed/configured NT

4.0 and Netware servers on a 1,000-node network,

1. Planned, designed and implemented NT Domains including
Secunty, Roaming Profiles and Policies.

2. Integrated enterprise NetWare and NT Server/NT workstation.
3. Coordinated SFT I Installation (two Compag Proliant 6000s)
4. Designed and implemented NDS.
5. Created enterprise backup solutions for NT/Netware Platforms.
6. Coordinated NetWare NDS security evaluatons and enhancements.
1996 - 1997 Interval Intemational, Miami, Florida
Network Anal Network Administr P iali
Responsible for administration of NT 4.0 NetWare 4.1/4.11 systems
- e——in-a-WAN/LAN efivironment, including mantaining and trouble-
shooung internetwork at all levels. In addition, provided overall

Server/PC hardware and software support for an international enter-
prise, and coordinaied in-house training on Novell Platform for
Remote Office Administrators znd Help Desk Technicians.

© Installed Novell 4.1/4.11 file servers, including those at Werld
Headquarters and various offices throughout the US, Latin
America, Asia and Europe.

O Developed global NDS redesign and implementation strategy

1983 - 1996 Decision One Inc., Miami, Flonda
Senior Field Enginger
Maintained diverse computer systems and penpherals, including
Novell 3.X/4.X Networks and PC's. Coordinated administrative and
logistical steps to provide quality service to a broad customer base.
Clients included University of Miami, Miami Dolphins, Camival
Cruise Line, Royal Caribbean Cruise Line, and The Sports Authority.

EDUCATION , Professional Training: CISCO Systems - ICND, ACRC, CID,
IMCR, BSCN, BCRAN, CIT; Nortel Networks - Accelerated
Router Configuration, Hub Connectivity, Cenullion Switching, WAN
Protocols, Advanced IP; Marconi ~ Enterprise Networks 301,
Enterprise ATM Switch, Advanced Research Group - ATM and
TCP/TP Intemeiworking, LAN/WAN Networking, Network Trouble-

. shooting; Network Associates - Sniffer; Securel T (Firewall)
Applied Efectronics Degree (One Year Program) — —-

Major: Electronics Theory and Applications
R.E.T.S. Technical Center, Mizmi, Florida




Carlos Perozo

Experience

Education

1999-Present NextiraOne LLC

Technical Support Service Senior

e Design - Develop Cable plant infrastructure

» Manage Cable plant engineering staff

*  Project manages jobs in a cost effective and timely manner.
» Create, Update new and existing cable plant drawings

» Directly assisted in the design of PDS cable infrastructure for Miami

Intemational Airport

«  Design, Implement cable infrastructure for Miami Intemational Airport

NTD,SNE,CTD and South Tenminal Development Projects.

1997-1899 Williams Communications Solutions
Voice Technician i}l

» Installation, configuration of phone systems and special circuits
s instaflation, Troubleshoot PBX and Wan circuils

v Excellent Customer Support and Commitment

« Design, Instaliation and maintenance of fiber aptic cable plant

1996-1997 Wittel Communications LLC

Voice Technician }

v |nstallation/relocations of voice systems

*  Service and maintain telecom and PBX system

+  Troubleshooting of outside and inside cable plant infrastructure

Telecom Certifications

» Nortel X11 Basic database

»  HNorel Meridian 21E-81C Install & Maint

»  Nortel Norstar Rel 4.0 1CS & Voice Mail INM
» Norel Mendian Mail Rel 12 Install & Maint

s Newbridge E3600 install & amint

«  Newbridge E3600 Mainstreet operations

« Mortel Certified Power & Grounding

»  AutoCAD 2000



1065 MW 125 Terrace Phone (§54) 835-1485
Sunnse FL 33323 E-mad chns vaanais@an net

Chris Vadnais

Cenrtifications

Summary of
qualifications

Norel Networks - NNCSE (in progress} Routing and Switching Expen,
NNCSS Routing and Switching Speciaiist;

Cisco - CCNP(in progress)

Microsoft - MCSE, MCP+i

2001 - Present NextiraOne, LLC Miami, FL

Network Engineer 62000 - Present

* involved in the design, installation, maintenance, and troubleshaoting of

an enterprise network consisting of swilches (ATM and Ethemet}, hubs

(Ethemet and Token Ring), and routers.

o Two mazjor separate networks using routers, PNNI and HSP call
routing for ATM, STP for switching, and redundancy delivering 99.9%
uptime

=Y Mult-VLAN/Multi-Network of 3000+ users with OC-3 ATM

Backbone using ATM Switches and Core Routers. Edge devices
corprised of ATM switches, Fast Ethemet and Token Ring
Switches. Wan connectivity with routers using PPP, ISDN and
Frzme Relay protocols;

v Sing2 VLANMuUit-Network of 500+ users with with OC-3 ATM
Beckbone using ATM Switches and Core Routers with Fast Ethemet
Swrcnes.

s Provided suppor of the intemal network and infrastructure, ranging from
workstation and server (hardware & software) instaliations, PDC and
DHCP servar setup, to network instailations.

¢ Pre and Fast sales support for network installations.

1996 - 2001 Williams Communications Solutions Miami, FL
Operations Engineer 4/1998 - 6/2000

» Involves investigating jobs, from phone installs to hub or switch’
installations, in advance of the instatiation to ensure all of the correct
materialslabor are accounted for when presented to the customer.

»  Developed an Access database that enabled us 1o store cable records in
a more efiicien! method, giving us the ability {o create reports ranging
from route paths of fiber o cable strand usage.

Equipment Technician I 11/19986 - 3/1988

s Invelved in the management of the call accounting database, repair end
installation of phone services, programming of the Meridian Option 11
and 81 PBX swilches, fiber services, and WAN circuits/applications.
Developed schematics of WAN circuits for easier troubleshooting.
Oversaw the Network management station for the WAN network.



Education

Training / Skills

Previous Work
History

;1989 - 1995 University of South Florida Tampa, FL
B.Sc. in Civil Engineering w! EIT Certification
1997 - 1998 Florida Intemational University Miami, FL

Computer Engineering related courses

» Relevant courses completed include Engineering Statistics, Engineering
Economy, Technical Writing, Circuits Analysis, Communication Systems,
Computer Assisted Drafling, 2nd Computer Programming.

Nortel Networks: Acceleraled Router Configuration, Frame Switching
Interoperability and Implementation;

Microsoft: MCSE certification track, MS Office Applications (Word, Excel,
Access, Projed, etc.);

Sun Microsystems: Fundamentais of Unix, Solaris System Administration
|, Solaris System Administration I,

Alcatel Networks: (formally Newbridge) 3600 WAN Node Operations,
45020 MNode Management Workstation Operations, 46020 System

Administration;

Northern Telecom: Méridkan 1 Options 21E-81C Installation and
Maintenance, X11 Basic Database Administration;

Siecor: Fiber Optic Insteliation for Local Area Networks.

1993 - 1996 Olive Gerden Restaurant Tamps, FL

Worked as a waller supporting myself while enrolled in college.



- 151 NW 145" st. (305) 687-7634
' Miami, Florida 33168

David Tam

Experience

07/98 - Present NextiraOne, LLC Miami, Ft
Technical Service Support Senior

» Responsible for all aspecis of PBX engineering.

+ R & D for customer related equipment

* Technical Support

« Supervised — Junior Technicians.

03/94 - 07/98 Wiitel Canada Toronto Canda
Field Technician

+ Responsible for Maintenance, upgrede, instaliation (MAC) business.

»  Prime Technician for various customers.

09/93 ~ 03/94 Modular Telephone Interface Toronto Canada
Senior On-Site Technician

» Maintained and installed Meridian Option 71 System.

= Technical Analyst

06/74 - 08/93  Jamaica Telephone Co. Kingston, JA

Senior Technician

» installed and maintained various systems and equipment

¢ Diagnosed and analyzed faulls; technical support

» Wired buildings (surface, conduits & tenminals) for voice and dala
« Supervised & trained Junior Technicians

= First-line manager {(upon request)



Education

CERTIFIED
Courses

Other Skiils/

Courses

Interest

1988 College of Arts, Science & Technology

*» Diploma in Electrical Engineenng. { Eleclronics & Telecommunications)
1987 Certificate

s Higher Technical Certificate (Computer Option)

1997 Humber College of Applied Arts Ontano, Canada

e Data Comwmunication Technology Centfficate

Nortel Meridian Release 25 PBX Engineering

Norel Meridian -1, Provisioning

Nortel Meridian — 1, Installation & Maintenance - Large System
{Release 25)

Nortel Meridian — 1 Option 21-71, Inslzliztion & Maintenance
Nortel Mendian —1 ISDN PRI Technician

X11 Release 25 Database for Technicians

Nortel Meridian Mail Technician & Administration

ACD, A B&C

Interalia Installation and Maintenance

MAT § )

Modular ICS (MICS) 5.0 Hardware Overview, Instefiation & Programming
Compuler Archicture

TR-07- S Hands-on Fiber Optic Installation for LAN

NIPPON 120

NEAX 12/12A

MITEL SX10 & SX20

SIMS PROFICIENT, WINDOWS 95, LEADERSHIP TRAINING,
CUSTOMER AND YOU, INTERPERSONAL SKILLS & ACHIEVING
CUSTOMER COMMITMENT EXCELLENCE

Crichet
Golf
Reading



Position Sought

Work Experience

Educeztion

Equipment
Expenence

4461 NW 25" Place
Lauderhill, FL 33113
(954) 485-2819

X Denis Rochester

Operations Service Supervisor

NextiraOne, LLC Miam, FL 3/97-present
Specialized Telephone Plantation, FL 01/96-03/97
Nu-Tel Ft. Lauderdale, FL  03/94-01/96
Samsung Deerfield Beach, FL 01/91-03/94
Self-Employed 10/82-01/91
Coradian ° New York, NY 10/79-10/82
Long Island Sound Long Island, NY 09/76-10/79
Jamaica Telephoné’ = = Kifigston, JA 02/68-09/76
Calabar High School

Jamaica, WI
Graduated 1968

College of All Science and Technology

Jamaica, W1
1972-1975

PBX

NEC 2400, ROLM, Rockwell, Seimens, Northern Telecom

Key Systems

All At&T Systems, All Atlas Systems, All Tio Systems, All Prostar
Equipment, All Macro-Te! Systems, All Vodavi Systems, All Intertel
Systems, All Tel-Rad Systems, All NEC Systems, All Northern Telcom
Systems, All Seimens Systems, All Extram Systems, All, Pro Systems, All

Norstar Systems, and much more.



161 NW 25" Place
Lauderhill, FL 33313
(954) 485-2819

Denis Rochester

Ceruficates Access 97 Introduction March 8, 1999
Word 97 Introduction February 16, 1999
Excel 97 Introduction February 15, 1999
Meridian Installation & Maintenance January 27, 1998
Norstar Voicemail March 27, 1998

Norstar ICS Installation, Maintenance & Database March 20, 1998
Meridian | Options 21E-81C Installation & Maintenance August 15, 1998

X1} Basic Database Administration November 4, 1997
DCS May 24, 1995
408/612/816 Hybrid/Key Telephone System March 24, 1994
56ex/120mx Hybrid/Key Telephone System CPU-B, CPU-A March 24, 1994
Prostar May 20, 1893
Installation & Maintenance for Prostar 816 August 3, 1992 i
580 DSS-Installation&Mainlenance August 13, 1982
. Communications Systems Training August 22, 1978
Telecommunications Principles November 7, 1975
Basic Station Installatio October 3, 1975
Frameman : December 1974
References Upon Request



3537 N. W 196” Lane Phone: (305) 6254681
Miarmu, Flonda 33056 Fax (305) 569-5672
E-ma);

Henry Sheffield @nextiraone com

Henry Sheffield

Objective To engage employment by a major airpon and prosvide innovative solutions on an up-10-date redundant
communications infrastructure to support airport efficiency and promote overall client satisfaction. Also to
utihize the training and computer knowledge which I have acquired in order to furiher my career in the

telecommunications field.

Work 2001 - Present  Miami International Airport, NeatiraOne, LLC Miami, FL

Experience Technical Services Support Senior
e Maintenance and service of the Fiber-Optic Plant and Copper Plant.

e Administer Access database.
o Prepare subcontractor package for proposal to Miami Dade Aviation Depaniment.

e Prepare quotes, job cost, and scope of work.
Oversee package 1o various depts. (e g warehouse-material ordering, sub-contractor-scheduling, job

L]
. implementation (Voice, Data.E.U.T.E)
e Coordinate subcontractor bid process, as well as, manage work distributed to awarded bidder

{permits, conduit 1nspection, cabling specs. invoice approval, as-builts, drawings, eic ..)

1998-2001 Miami International Airport, Williams Communications Miami, FL

Fiber Optics Senior Enginesr
o Engineered, installed, and maintained 55 miles of fiber infrastructure and 80+ miles of cooper

throughout airport property.
»  Engineered data deployment related to fiber connections.

1983-1998 Miami International Airport, Wiliel Communications  Miami, FL

Equipment Technician 3
o [nstallation of telephones, cables and data equipment.

o Installed fiber runs, Instailation of the Meridian SL - | switch.

*  Repair various telephones and systems

1978-1983 Florida Communications d/b/a Honeywell Miam, FL

Technician .
e  Cable installation and messenger.

1670-1978 Compudata Hollywood, FL

Payroli Services Clerk
o Processed/issued checks to employees

1968-1970 United States Marine Corps
‘e ** Honorable Discharge 1970
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Education 1968 Attucks High School Daina. FL
e  Depree earned: Diploma

v

Computer Training

Skills s  Training on PBX Systems SL-1-X11 software database bars, installation and maintenance.
e Training on Meridian | Options 11, S} and Meridian 71 systems and maintenance
e  Training on ISI Inforiex DOS, OS Standard, and OS Plus Fiber optics installation and maintenance.
s Training on Northern Telcom Meridian Business Systems Transmissions-1.
o  Training on Meridian Mail installation and maintenance.
e Training on Companion Enterprise Mobility in deployment installation, programming and maintenarve

e Training on Northern Telcom FMT-150B, C and D, operations and maintenance.

Major Projects e Hurricane Relief Engincered voice and dala structure for emergency disaster recovery.

o AT&T Wireless: First wireless cellular phone service at MIA. Worked with AT&T engineers and
coordinated fiber specs, as well as, data and fiber deployment for monitoring of cell-site locations.

e CC-A, Terminal North Expansion: Responsible for building/populating fiber infrastructure..
(2pproximately 700 fiber strands) for newly added terminal consisting of four floors in order to extenc
and hink communications due to 2irpont terminal.

’ » MDAD Police Station: Engineered relocation of entire police station.

s NTD (North Terminal Development): Airport gates reconstruciion/renovation project.

e Northside Utility Corridor: [6-way-4 duct banks. In progress...

o USDA: Working with MDAD engineers 10 provide facilities 10 building via major duct banks and
cable/facilities within building.



JUAN A.ROMAN
23 Sidonia Av. Apt. # 2
Cora) Gables, F} 13134

OBJECTIVE:
To obrain a chellenging position in a progressive Telecommunications environment,

specializing in the area of Data Commnucations and Local Area Network.

TECHNICAL QUALIFICATIONS:

Noriel Networks: System 5000 concentrztors. Centillion C-100, BLN / BCN Routers,
Baystack 450 10/)00/1000 Senes, AN /ANH Routers & Network Management.
Nortel Layer 2 switching and ATM networking systems.

Network General Sniffer Analyzer.

Cisco Systems: AGS + and 2600 Series Routers, Catalyst 295072955 Switch.
Networking & Rounng Protocols. TCP/IP, IPX. RIP, RIP2, IGRP, OSPF, BGP-4.

EMPLOYMENT 04/90 to Present
Wiltel Communications ~ Williams Comm. Solutions ~ NextiraOne Comm.

Title Network Engineer.

EXPERIENCE:
11/95 ~ Present

MDAD (MIA )
Directly involved in the design & installetion af MDAD,CUTEand STS __

Networks. ( USDA, Duty Free, Group Versailies, Host Marriott, Swiss Air ).
Other rsponsibiliues include the use of Opuvity Network Management for:
fault isolation, troubleshooting, global configuration, performance, utilization

and monitoring 1o ensure 2n ongoing and reliable network
Provide and update network drawings and documentation as required by customer

10/90 - 11/95

Kraft Foods, Inc.

250 Nonth Sureet

White Plains, N.Y 10625

Responsible for the design and installztion of a large Synoptics Local/Wide area

Metwork. Cisco 7000's and AGS + Routers were used. Synoptics 3000-04 and
5000 sysiem concentrators were also implemented, supporiing: Token Ring,
Ethernet, and FDD1 Management tool  Optivity for HP Open View. Use of
Sniffer Analyzer for Lan troubleshoating.

04/90 - 10/90 .

Merrill Lynch OS&T Data Communications.

10 Teleport Drive. Staten Island, New York. 10311

Duties included, monitoring and troubleshooting data communitations equipment.
Assisied customer evaluating and recommending emerging technologies and products

09/88% — 04/90

NMLI/LAN Services, Inc. N.Y
Involved in the design of 50 10 100 user Local Area Network, uulizing the IBM

¢abling system, coaxial cable, shielded twisted pair & fiber optics cable scheme
Installed Synoptics UTP Network in Washington D .C for a farge Banking Corp.



EDUCATION:
PSI Institute .
Electronic Technology ~ 1985

New York City Techmeal Collepe.
Advertising Design — 1982

Professional Training:

None] Networks:

Wan Protocols

Frame Switching

Advanced IP Routing

Norte! Centillion Switching
Advanced Network Management
Router Configuration and Management
System 5000 Connectivily

Token Ring Certificauon

Ethernet Connectivity Certification
Local/Remote Bridge Certification

Cisco Systems:
Interconnecting Cisco Network Devices

CCNA (in progress }

Network General: ( Sniffer Umiversity ) -

Token Ring Network Analysis and Troubleshootng
Network Troubleshooting: from Symptom to Solution
Advanced Network Analysis & Troubleshooting

-

Microsoft:

Networking Essentials

Implemenung MS Win 2000 Professional and Server -
MS Win 2000 Network & Operating Systems Essentials

REFERENCES
Available upom request



. 4691 SW 110 Ave

KARINA V. ALBANO

Fort Lauderdale, FL. 33328

{954) 880-0475
karina.albano@nextiracne.com
DUCATION UNIVERSITY OF FLORIDA Gainesville, FL
Y BSBA Graduated in three years. August 1998
¥ MAJOR: DECISION AND INFORMATION SCIENCES  Core G P.A 3.43/4.0
NT'L. UNIVERSITY OF PARIS Paris, France
TUDIES ¥ La Sorbonne. Studied the French Language and Culture June - August 1994

tCHNICAL SITA
HOOLS CUTE/OS System Administration; CUTE/NT Plus System Administration March,August 2000

NORTHERN TELECOM November 96-March 1998
MACs; Meridian ACD Feature Administration; Meridian Mail

Admipistration; SDS; BARS; Meridian MAT 5.0 {Call Accounting & Station Admin)

OMPUTER EXPERIENCE
Dpersting Svstems: Windows 2000, NT, OS2 Warp, DOS
Business Tools/Applications: Microsoft Office (Outlook, Word, Excel, Access,PowerPoint),Visio Projec

Superhighway: InternetvE-mail.

VORK EXPERIENCE
NEXTIRAONE, Formerly Williams Communications Solutions ~Miami, FL
MIAMI INTERNATIONAL ATRPORT Report to Pedro DeCamillo July, 1999.Prese

¥ NETWORK ENGINEER/C.U.T.E. ADMINISTRATOR

-Responsibilities include management of Common User Terminal Equipment. Tasks consist of

working closely with MDAD telecom and follow set procedures and guidelines for installation

of airlines on to MDAD network.

-Manage iostalls, MACs, service workorders, & billing of jobs.

-Engineer jobs (walk-thrus with customers, sub-contractors, material ordering).

Work with Sita/Equant on circuit installations, sofiware downloads, workstation images,

airline confgurations, workorders, service calls, and more.

-Database Administrator for CUTE Coafigurator (0S2 and NT)-Creation of airlipes, circuit config,

airline emulator software, host address configurations Schedule airline trainings

-On-call second level support for on-site field technicians and 200+ workstations.

-Created/maintain organizational structure (airline and arcuit configuration spreadsheets)

MAJOR JOBS

-Responsible for managing entire C UT.E. NTD Tenant Relocation project. Coordination of approximately 13
airline installations and 16 gate installations over a three-month period. Weekly meetings thh MDAD officia
for coordination of move dates for multi-illion dollar airport construction project.

Much coordination with MDAD Telecom and SITA/Equant to meet critical deadlines.

WILLIAMS COMMUNICATIONS SOLUTIONS Miami, FL
DCAD-MIAMI INTERNATIONAL AIRPORT October, 1996-July 1999
¥ SERVICE SPECIALIST II. Report to Pedro de Camillo, Operations Supervisor.
-Responsibilities include overall coordination and maintenance of Nortel PBX OPT 81Cs for the
Dade County Aviation Department, as well as other Shared Teoant Service customers at The Miami
International Airport, approximately 7,000 stations and various remote sites. Developed database
collection procedures (floor plans, programming, customer training and quality assurance). Maintain
trunking and routing configurations.
-Other responsibilities include support for other applications: Rapport, Meridian Mail,
ACD, Companion, Traffic Analysis (MAT), Toll Fraud/Security Reporting (INFORTEL)
-Support for approximately 4-8 on site field technicians
-Maijptain Call Processing System, InforTel NT for assurance of proper billing management
-Maintain MS Acce:s application, forms, macros, reports, some visual basic, train users

REFERENCES: Available upon request




2286 NW 160 Terrace
Pembroke Pines, Florida 33028
Phone {954) 885-8532

Alfredo Guerra

bjective

imployment

Lead or supervise 2 Cable Plant Fzibties Depaniment as it relates to cable designing. installation ang
lermination. Interrelate with subcontractors and other companies working on various projects in the airport
1o make sure no conflicts anse and commitments to the customer are met Ensure that all stalf and
subcontractors adhere 1o Federal stendards and regulations and comply with local codes. Update statf
with release of new products, standards, regulations and procedures

1996 - Present  NextiraOne, LLC, formery, Williams Communications Solutions, LLC ~ Miami, Fi

Operations Supervisor

»  Supervision of cable faciities technicians and engineers.

Ensure that designs and material for proposals are within industry standards and with the latest technology
according to customers’ budgets 2nd needs.

Review blue prnts, layouts and designs kom other entites fo make sure they hutill cument and huture

requirements.
e Supervise and field test copper end fiber terminations done by company technicians and/or subcontractors

-

19951996  Global Glass o Hialeah, F1

Producticn Manager

»  Responsible for the planning and overseeing of all production steps for this glass wholesaler.

»  Supenvised crew of 20 running machinery, cutling glass, packaging, and ensuring quality conbol.

»  Invertoned stock and raw malenals and ordered materials based on projecied orders.

+  Prepared producion reponts end evaluated machinery opersiors’ seports for presentations to senior
management.

e Trained new personnel in procedures and lechniques to improve safety on the job.

¢ Planned and scheduled equipment mamtenance, and solved preliminary technical problems with equipment.

1991-1995 Glass & Mirror Depot Miami, Fi

Shipping and Receiving Manager/Safes Representative

« Responsible for hiing, training and managing ten employees loading and unloading trucks and ocean
containers

Routed three defivery trucks daily. ..
Schesduled maintenance on eguipment and vehidles.

Oversaw quality control to reduce unnecessary expenses and waste.
Called on acoounts to obtain new orders, improve relations, detenmne needs, and resolve complaints

1991-1991 Fly Cessna, Hangar One, Opa-Locka Airport Opa-Locka, Fl

Customer Service/Maintenancs Support

o Checked airaraft fiuids, refueled tanks and detailed each aircraft prior to and following each flight.
»  Checked odometer to verfy pilots reports and company records

«  Billed customers fot fight time and updaled computer records

¢ Reporied major problems 1o licensed mechanic and aircralt owner.

1987.1990 Barcos Y Ca LTDA Cartagena, Colombia, SA

General Manager

«  Supervised staff of five, induding Operations Manager and support stafl.
«  Promoted cargo and space szles to exporters from Colombia.

« Represented owner in all matters relatng 1o the ship.

e Oversaw all documentation for Transpont and Customs officials.



Certificates of
Completion

Education

Languages

References

1984-1987 Galos YCiaLTDA Cartagena, Colombia, SA
Operations Manager

»  Responsible for preparation of documentation, passenger and Gew lists, and cargo for Columbian Customs,
Immigrations, and the Health Department.

Notified port aythorities upon ships’ armival.

Made arrangerments for loading/unksading ships.

Paid fees and obtained necessary dearances.

Operated as ships’ chandier, finding and delivering supplies

BICS!-Designing Telecommunications Distribution Systems A+ Hardware/Sottware Suppoit Skills
Data Communications | Data Communications Il Understanding Computer Networks
Advanced Material Class  Materials Management  CET Networking Education

Coaching Customer Commitment

Economics, Universidad Technalogica de Bolivar, Cariagena, Colombia, 1980

Jurisprudence, Universidad Militar, Bogota, Colombia, 1977-1979
Administration & Management Courses, Colombian Army, Second Lieutenant, 1876

Escuela Militar de Cadetes, Bogota Colombia

Proficient in both English and Spanish

Available Upon Request

.
AN



4312 NW. 11 St.. MIAMI, Phone 305-445-3153
FL 33126

TONY WELL

Summary of 2001 - Present NEXTIRAONE, LLC

qualifications MASTER ELECTRICIAN.
1993 - 1994 DADE COUNTY PUBLIC SCHOOL MIAMI, FL.
MASTER ELECTRICIAN.

Education 1981-1983 GARCES COMMERCIAL COLLEGE HIALEAH.

Professional
experience

Languages

References

JUNIOR ACCT, & COMPUTER.

1989 - 1990 JOURNEYMAN ELECTRICIAN.
1993 -1994 s MASTER ELECTRICIAN,

HOSPITAL, AIRPORT, RESIDENTIAL, COMMERCIAL, ETC.
ENGLISH/ SPANISH

P & E GENERAL CONTRACTOR
PH. 635-8932.

J S.M. GENERAL CONTRACTOR.

PH.361-2272 BEEPER 268-5619.

CONSTRUCTION SERVICES & SUPPLIES, INC.

11249 SW. 34 LANE MIAML, FL. PH, 559-2487 BEEPER 842-6420.

JORGE ZARAGOZI STATE GENERAL CONTRACTOR.
420 SW. 18 TERR. MIAMI, FL. PH. 856-6123, :

J GUDMAN CONSTRUCTION, INC.
10800 BISCAYNE BLVD. SUITE # 420 MIA FL, PH. 305-981-8701.



Place and
Experience

TONY WELL
ADDITIONAL
EXPERIENCE

NextiraOne, LLC .
A ‘communication company located at Penimeter Rd & 22™. Street Bldg.
3030 Miamy, Fi. 33158. Company service end install new voice & dala

CAPO & LOPEZ INVESTMENT CONSTRUCTION. CONSTRUCTION
SITES 842 S'W. 14 AVE MIAMI A TWO-STORY APARMENT'BLDG.
WELL ELECTRIC DID ALL THE ELECTRICAL WORK FOR

THIS PROJECT. GOOD RELATION AND COMMUNICATION
BETWEEN G.C. AND WELL ELECTRIC INC.

J.S.M GENERAL CONTRACTOR INC. (305)361-2272

WELL ELECTRIC, INC. HAS DONE ALL ELECTRICAL WORK FOR
OVER 20 HOUSES IN DADE COUNTY. 1S AGOOD RELATION

AND COMMUNICATION BETWEEN THE TWO COMPANY. -
CONSTRUCTION SERVICE & SUPPLIES INC. (305) 558-2487
WELL ELECTRIC, INC. HAS DONE ELECTRICAL WORK FOR THIS
COMPANY, REPAIRING AND BRINGING UP TO CODE, HOUSES IN
THE CITY OF HIALEAH. GOOD RELATION & COMMUNICATION
BETWEEN G.C AND WELL ELECTRIC, INC.

JORGE ZARAGOZ!I, STATE GENERAL CONTRACTOR.

WELL ELECTRIC, INC. HAS DONE ELECTRICAL WORK FOR MR
ZARAGOZI SUCH AS REMODELING RED TAG FURNITURE
STORE AT ¢52 SW, 8 ST, MIAMI. AS WELL AS SWIMMING POOLS
AND OFFICE BUILDING, VANIDADES MAGAZINE BLDG.

P & E GENERAL CONTRACTOR INC. (305) 635-8932.

WELL ELECTRIC, INC. HAS DONE ALL THE ELECTRICAL
WORK FOF OVER 20 HOUSES IN DADE COUNTY (REPARE)
IS A GOOD RELATION AND COMMUNICATION BETWEEN THE

TWO COMFANY.

ALSO WELL ELECTRIC, INC. IS ENGAGED IMN DOING WORK.
DIRECTLY \WITH HOMECWNERS, FOR SERVIVE, FEEDERS,
PANELS, LIGHTING, ETC.

ADDITIONAL EXPERIENCE BY TONY WELL BEFORE
FOUNDATION OF WELL ELECTRIC, INC.

RENQVATION OF SURFSIDE TOWN'S STREET LIGHTING POLE.
MIAMI INT. AIRPORT CONCORD (E}), PIPING, WIRING, AND
INSTALLING FIXTURES AND MOTORS. MIAMI CHILDREN
HOSPITAL NEW CONTRUCTION, LEADMAN RESPONSIBLE FOR.
10 ELECTRITIANS, PIPING, WIRING, INSTALLING LIGHT FIXTURE
FIRE ALARM, CONTROL PANEL BAPTIST HOSPITAL
REMODELING MAIN BUILDING, FOREMAN RESPONSIBLE FOR
20 ELECTRICIANS; FIPING, WIRING, CONTROL, ETC. OCEANIA
CONDOMINIUM, LEADMAN RESPONSIBLE FOR 10 ELECTRICIAN.
BRICKELL TOWER. MIAMI FEDERAL COURT LEADMAN
RESPONSIBLE FOR 15 ELECTRICIANS. TEQUESTA HIGH RISE
CONDOMINIUM LEADMAN RESPONSIBLE FOR 5 ELECTRICIANS,
QUALIFIER OF P 8 S ELECTRICAL CONTRACTORS, INC.



Date from
Employer:
Address:
Type of work

Date from:
Employer.
Address.

Type of work:

Date from:
Employer:
Address:

Type of work:

Date from:
Employer:
Address:

Type of work’

Date from:
Emplayer:
Address:
Type of work

Date from:
Employer:
Address:
Type of work

Tony Well's employment record.

02/12/01 to present

NexliraOne, LLC Ph. 305-869-8857
Perimeter Rd. & 22 S1. Bidg 3030 Miami, FI 33159

Underground clearances, conduil & czbles violation, Job quotes and
Project manager a few job.

12/98 to 02/12/03

P & S Electrical Contractors, In¢ Ph: 305-448-4720

61 SW. 52 Ct. Miami, Fi. 33114

Treasure and qualfier, oblain permit for eleclrical job, in all faces of
Eleclrical, phone, burgiar and fire alarm and monitoring.

11/95 to 12/98

Well Electric, Inc Ph: 305-448-4720
61 SW. 52 Ct. Miami, FI. 33114

Control of the business on residential and commercial job.

03/93 to 01/94

Regency Electric, Inc. Ph. 305-771-2797
1500 NW. 49 St Fi. Leuderdale, Fl.

Foreman, new building for Miami Children

06/92 to 03/93

Aneco Electric, Inc. Ph: 305-889-0975
10050 NW. 116 Ways ¥#10 Medley, Fi. 33178

Foreman, remodeling Baptis! Hospital

06/91 ' lo 06/92
Mercury Electric Service Ph 305-652-2123

470 A. Ansin Blvd. Hallzndale, Fl,
Foreman, electrical service for fast food restaurant



Memo to: Miami-Dade Aviation Depantiment/Nextira File
Re Documents Review

August
Page 4

22, 2001

102

103

1.

12.

12.1

12.2

MIA prefers to buy out existing network and connect new security/data telecom
network and Williams' data telecom network together Williams' position is that it
has exclusive rights in the terminal to add all new services or infrastructure.

= What is Williams’ exclusvity position based upon?

» s the Williams network compatible?

= What is its video capacity?

» What is the status of MIA vis-a-vis Token Ring versus Ethernet?

The Telecommunication Action Plan attaches lists with buy out values

= Has anyone checked for duplication of costs between the lists?

Telecom Master Plan — Executive Summary

“Shared telecommunication services to be provided to tenants at costs
significantly below market prices provided by regulated third party providers.”

» What does MJA intend by this?

Key elements of infrastructure — proposes to implement a premises distribution
system for all new construction.

=  What is intended here with respect to integration with existing infrastructure?

MIA proposes to restrict tenants to use only MDAD-owned infrastructure

» This would not be permitted under Canadian regulations Is it permitted
under U.S.?

Broad and Cassel Letter May 18, 2001 (to A. Gittens from R. Shapo)

Enclosing documents requested following meeting on April 30, 2001 and stating
“Nextira is operating and mantaining the system in an outstanding manner”.

»  What is MDAD's view of Nextira's current operation and maintenance of the
system?

Some requested documents are refused as propnetary

= Which documents were refused as proprietary?

MDC1(8) 01314

Final Exhibit
No. 213
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MDAD-SATS Consolidated Revenue Report

Histarica)l Totals

2002 Totals
2002 Total Revenue 15t Q
2002 Totsl Revenue 2nd Q
2002 Total Revenue 3rd Q
2002 Total Revenue 4th Q
2003 Totals
2003 Total Revenue 1st Q
2003 Total Revenue 2nd Q
2003 Totzl Revenue 3rd Q
2003 Total Revenue 4th @
2004 Totals
2004 Total Revenue 15t Q
2004 Total Revenue 2nd Q
2004 Total Revenue 3rd Q
2004 Total Revenue 4th Q
2005 Totals
2005 Total Revenue 15t Q
2005 Total Revenue 2nd Q
2005 Tota! Revenus 3rd Q
2005 Tota! Revenue 4th Q
2008 Totals
2006 TotalRevenue 18t Q
2006 Tota'i Revenue 2nd Q
2008 Tota! Revenue 3rd Q

2006 Total Ravenue 4th Q

Average # of Customers

62

57

64

60

66

Billing Ponod

2/7102-416102
4/7102-6/30/02
711102-8130/02

10/1/02-12/31/02

1/1/03-3/31/03
4/1/03-6/30/03
7/1/03-8/30/03

10/1/03-12/31/03

1/1/04-3/31/04
411/04-6/30/04
711/04-8/30/04

10/1/04-12/31/04

1/1105-3/31/05
4/1105-6/30/05
711105-8/30/05

10/1/05-12/31/05

1/1/06-3/31/06

£/18R008
Total Renta) Tatat Long Distance Total installation Total Service & Repair Total Revenus YTD
5 568,646.49 290,507.63 64,144 50 4208645 _§ 6,866,780,89
1,853,862 14 74,138 87 8374058 2231683 §  2,036,382.83
331,714.86 11,025.71 7,689.05 104286 § 351,472.48
508,408.32 14,903.11 20,084.59 353123 § 554,890.60
505,618.56 22,242.88 10,606.62 650132 § §64,154.94
508,120,40 25,967.17 28,267.3 1115142 § 674,864.91
2,011,307.45 84,589.92 313,354.41 19,760.62 § 2,429,193.07
522,686.01 23,220.89 47,277.18 13,360.59 § 606,544.,67
563,404.12 24,460.56 97,258.36 342473 $ 678,668.77
587,285 49 22,346.69 151,976.74 298430 § 764,846.69
347 951 83 14,550 78 18,942 13 - 379,444.74
1,105,808.80 83,715.69 53,815.89 - % 1,263,340.14
292,178.94 20,001.56 13,388.25 -8 325,568.75
279,625 46 24,228,62 16,510.33 - 320,364.37
272,379.84 24,172.66 18,077.15 -8 314,630.65
261,624,36 15,311.85 15,840,18 -8 292,776.37
997,668.30 43,063.05 103,133,561 - s 1,148,864.76
275,806.78 11,277.05 57,286.55 -8 34437317
246,094.37 12,471.29 15,854.40 -8 274,420.08
240,787.37 12,854.42 25,838.08 -8 279,280.85
234,979.77 11,660.29 4,150.60 -8 250,790.66
232,692.75 10,803.45 109,083.17 -8 362,678.37
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Monthly Totals # of Customors

2002 ;

‘DAD-SATS Consolidated Revenue Report

Biitng Peniod

Rontai

Long Distance

Instailation

Service & Reparr

Billing Total

R R

| Monthly Revenue-MAR 55

165.816.44

om0 8T

_{65.498.42 |

1
455624, 8

[
‘
SO S

_.-leogo |

§ 17837058

11328118

942.86

176,201.90

Mantnily Revenue-APR

</i-4730/02 | §

169.401.72 | .

3738258

|
|
v
|

13,333.31 ¢ §

3
$ 186,473.28

Monthly Fievenue-MAY.

5/1-5/30/02 3

169,368,637

R iR
54057818

|
4089508

TTT178,820.17

$

'3 - 13
wiontniy Rlevenue-Jury 58:_' 5/1-6/30702 §__ 169.637.77 |3 5.759.08{5 70,696.78 ; § 3531238 189,588.21 |
(Montnty levenue-jUL &5 7017130002 § T i6873494,8 " §33727 (% 4.031.18 i § T 70560(3  180,801.55
| Monthiy Rlsvenue-aUG | ;6_:__ - 81-8Q31/02 _ |8 _ _ 168,836.06 8 74536318 G573 8 1,540.86 | 8 186,419.91
Monthly Rlevenug-SERT 57? "‘“.“""'mibidz"' ST T Thesosrse s T ddsia s T T 708106, 3,342.86 | § 186,033.48 )
Monthly Fievenue-OCT | _57"; - T T07-10/31/02 | 8 - 169,584.45!3 69770518 J,1g1;§5_i_$ 699219 |§ ____ 190,195.24
[ Monthiy Rlevenue-NOV 561 717730028 1682591518 " 529057 1§ 18,147,481 § 1.570.51 | 8 197,565,866 |
Monthily R'evenue-DEC 58 i 12112731102 {8 __ 170176808 8,699.45 i 3 _Q’,_QZ_Q;{Qi_S 1296.721 8 167,103.81
Wﬁ%&b}ﬁéi&iﬁz"m [ '5ai T T T AT A ed T 8T 12,6347 8. 97829018 72680044 ; [ 5612.65| 8 214,136.86 |
woniniy Fievenue-FED 5ai 0270226003 _| 8 172.086.11 | 8 7110008 17,367 24 JI 3 6,62065] 8 203,00¢.00
Manthly Rlevenue-MAR . T 3n-371703 '$178.324.73 3654799 33,200.80, $527.29 $189,309.81
(Monthly Risvenue-APR__ | 61 ST lenanoi3” CTeirsse279l T 3836915 873005031 - $0.00 T "$256,930.97
#onthly Rsvenue-AY | ~ ""”"’B':Tr"’"“”" R O 217 T 78188,111.04] T T 88.112.24] ‘""'""i%E}’TsEh'JJ"'""' T TTT8042.88] T "$210,368.97
Wanihly RevenzeJUNE | ™~~~ BB T T 671673003 | T T sigvrozs| T T 9798817, | $71,083.50 - $2.481.87] " §371,267.89
| Morithiy Revenue-JULY " I” " " T T T T lwies T T T EEeeas | T T Tsedznes| T Q_';S_LOQ’..ZE?;E':.'I:.T."_‘_;'l,f.',','. C__s63rae| T 531197494

Monthly Revenue-AUG

8/1-8/31/03

§195,898.61

$7,243 32,

$37.025.90.

$2,157.01

$236,314,24

Monthly Reyenue-SEPT__

979003

. S197AB78O0

3668152

7 7$12,186.60
.. $312.186.60]

$0.000

.. $216,357.71)

Monthly Revenue-OCT |

1011073103 |

$159.620 83

Monthly Revenue-NOV___|

\HAA13003 7 7

§7.72413

§7,961 41 !

$0.00

$176,306.07

T 73682665

. 3898072)

000l _

_ 3204,138.67

008" T | T T
Monthly Revenue-JAN 58 1/1-1/31/04 99,861 40 _$7.18846 1 3551125 3000 $112,561,11 |
[Monthly Revenue-FEH_ EC] . L |ehzee T 99,390 43 [ §589i2g [T 82835001 T 80001 T $106,116.72 ]

Monthly Revenue-MAR

3/1-3/31/04

$92 927 11

$6.02181 |

§504200 |

$0 00

$104,800.92

| Montniy Revenue-APR | T THg)
t

SR T

jar1 4730104 |

e BapasE2 |

Monthly Ravenue-MAY

5/1-8/31/04

$93,749 47 |

5891304 |

_snisizs) T

g [T s

$7.86316

$0.00

"7$170,808.66

Wonihiy Revenue-JUN 1"

e it e ——— ]

o]

1

6716730004 4" T

—— . @ p— ]
IMonthy Ravenue-JUL | 61.

TAaRtd. )

0T

gt 1117 A

8745247

TUETEs0 g4 T

]
‘i,,,.._.

§9,196.07 1

.. $555305

_dod "

- 8104,034.60 |

o §7e6705

$0 00 |

$106,734.34
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MDAD-SATS Consolidated Revenue Report

Monthly Revenus-AUG |

) ——— ‘”"'—.‘_--—.L e e

oanied

: .

]

- g

I
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MEMORANDUM

TO: Angela Gittens, Director DATE: March 28, 2001
Miarai-Dade Aviation Department
SUBJECT: Audit Report — Review of

ddﬂ"( ﬁ s Telecommunication Services
FROM: Cathy Jackddn, Director Agreement with Williams

Audit and Management Services Department Communications Solutions, LLC

PURPOSE AND SCOPE

We completed our audit of the Agreement between Miami-Dade County Aviation Department
(Aviation or the Department) and Williams Communications Solutions, LLC (Williams) for the
period October 1, 1995 through September 30, 2000. The purpose of this audit was to assess
compliance with contractual agreements governing the business relationship. Our audit activities
encompassed examuning evidence supporting billings and performing other tests we considered

necessary.

BACKGROUND

Contract Award and Extensions

Following a competitive selection process, in March 1982 the County awarded a contract to Centel
Communications Company (now known as Williams) to install a telecommunications system at
Miami International Airport (MIA). Contrary to the recommendation of the selection committee,
Aviation elected to rent rather than purchase the system. As authorized, Aviation negotiated and
entered into two agreements with Centel on September 9, 1982: the Master Equipment Lease (the
Agreement) governs Aviation’s leased telecommunications equipment, while the Shared Airport
Tenant Service (SATS) Agreement defines the terms under which Centel can provide telephone
equipment and services to MIA tenants. Both agreements were effective February 7, 1984 (the date
system use began) and continued for an initial period of 48 months through February 6, 1988.

On July 24, 1990, the Board of County Commissioners (BCC) formally approved replacement
agreements that were substantially the same as the predecessor documents. Both agreements were
effective retroactively to February 7, 1988, and would remain in effect for 48 months, with five
separate two-year renewal terms through February 6, 2002. In 1991, Centel was acquired by WilTel
Communications Systems. In 1997, Williams Communications Solutions, LLC was formed as a
result of Wiltel’'s merger with Nortel Communications Systems.

Contract Administration, Authorization and Funding

During the audit period, Aviation’s Telecommunications Section (responsible for administering all
aspects of the Agreement and SATS) reported to the Facilities Maintenance Division. (In May 1995,
a departmental reorganization shifted Telecommunications from the Information Systems Division
to Facilities Maintenance.) However, in 1999, Telecommunications oversight responsibility was
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returned to the Information Systerns Division. Funding requests for operating and capital
expenditures are approved by senior management during the annual budget cycle.

Equipment Pricing

Under the terms of the original and successor agreements, monthly rental rates for
telecommunications equipment were calculated at 3.01% of Williams cost basis (list price plus
markup). After the initial five-year peniod, the monthly rental fee is discounted by 40%. The
Agreement contains a purchase option to acquire equipment based on residual values as detailed in
Exhibit B (Purchase Multiplier)

Williams also applies installation and admimistrative charges to each service request. Installation
charges include ime and materials fees, with labor rates based on employee job classifications
ranging from $64.83 (CADD Operator) to $108.08 (Engineer, LAN Engineer and Novell Certified
Engineer). Administrative service charges at the current rate of $64.25 per hour are assessed for
every request to add, change, move or remove equipment. The next CPI adjustment is expected in
April 2001.

Additional Services

In addition to providing voice communications services and equipment rental, the Agreement
permits Aviation to tent other equipment on either time-and-materials or fixed-cost-quote basis.
Based on a broad interpretation of the Agreement, the Department procured a variety of goods and
services through Williamns, bypassing the competitive bidding process. Monthly rental fees for iterns
leased under this provision are computed at 3.01% of their cost basis, which may be either the lower
of 130% of Williarns list price or a fixed cost quote. Service and instailation (labor) rates cited in
the previous section may also be applied.

SATS Agreement Tenant Service Credits

The SATS Agreement allows Williams to provide telecommunications services to Airport tenants,
and Aviation is paid 10% of gross revenues derived from equipment charges, plus a graduated
percentage of all gross profits from resale of calling services (35% of the first $10,000; 45% of the
second $10,000; and 50% above $20,000). These fees are reflected as credits on Williams monthly
invoices and amounted to $43,106, $58,782, $58,210, $90,679, and $151,815 for the years ended
February 6, 1996, 1997, 1998, 1999 and 2000, respectively.

SUMMARY RESULTS

Aviation incurred $65 million in charges under the Agreement from inception through September
30, 2000 (Table I). Although the Agreement was renewed, it was not updated to adequately address
changes in the telecommunications landscape or rapid growth of the Department. Aviation's
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apparent lack of effective oversight provided Williams the opportunity to apply excessive markups
to many leases, with no accountability.

Loopholes in the Agreement provided Aviation unique opportunities to procure a wide range of
products, including items having little to do with telecommunications and those which should have
been competitively purchased. As a result, annual billings increased from $327,000 in fiscal year
1986 to $10.5 million in fiscal year 1998 (Table I). Further, the majority of items leased should have
been either purchased outright or acquisition costs financed in a more effective manner. For
example, the Baker Router and Network Controller (BRNC) project should have cost between
$35,000 and $53,000, yet Aviation leased the product over a three-year period at a cost of $877,000.
representing a 1555% markup.

Table I
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Williams also routinely constructed Aviation’s equipment leases utilizing finance terms well above
prevailing market rates. We found no evidence to indicate Williams ever disclosed lease terms other
than monthly payments, nor was there any indication that Aviation analyzed this information to
determine cost effectiveness. Equipment leases carmed implicit interest rates ranging between 30%
and 50% (four times the market rate) Equipment lease rates were also improperly subject to annual
CPI increases. when they should have remained constant throughout the lease term. Additionally,
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the 40% monthly rental discount given after five years produces no real savings, since Aviation
would have already paid approximately 269% of an item’s original cost.

Further, there was a noticeable absence of continuous active dialogue and exchange of information
relative to project planning, feasibility and status, which is typical of vendor/customer relationships
in the telecommunications industry. Williams apparently felt no obligation to help Aviation steer
clear of technical decisions which were not in the Department’s best interests. For example,
Williams should have informed Aviation that the BRNC project was technically incompatible with
changes made to MIA’s telecommunications network protocol before the Department invested more
than $877,000.

Authorizing signatures indicating acceptance of quoted prices were often absent from service orders
and Williams responding proposals, and lower level supervisors were the sole signatories for
monthly lease invoices averaging $750,000. Multiple components or dissimilar equipment are often
aggregated for billing purposes, making it difficult to verify propriety of billings. Moreover,
Aviation does not have an accurate and complete inventory of leased equipment. Clearly, Aviation
officials should have exercised greater due diligence. Overall, projects were often poorly planned,
costs rarely questioned and delivered items not examined to ensure operability or conformance with
specifications. Other deficiencies noted include the following:

e Lack of comprehensive system justification documents, including cost/benefit analyses and
detailed systern specifications to support lease decisions.

e No evidence of pre-planning to ensure compatibility with existing systerns and technology.
e Lack of proper systems acceptance and testing procedures
e Leasing telecommunications equipment when purchasing would have been more cost effective.

» Continuing payment of lease charges for inoperable and unnecessary equipment.

In 1999, management initiated a review of all leased items for utility and cost, with the goal of
immediately discontinuing those that were unnecessary. The Department also announced its
intention to solicit proposals. In February 2002, the Agreement is due to expire and, in the interim,
significant decisions must be made to ensure a smooth and seamless transition. Williams owns most
of the telecommunications infrastructure at MIA, and because of the large quantity of leased
equipment, terminating the Agreement will likely be cost prohibitive. Aviation officials are faced
with three possible scenarios: renew the Agreement; proceed with a negotiated buy-out of
telecommunications assets; or, if no agreement is reached, Williams could conceivably walk away,
significantly enhancing the potential for disruptions in telecommunications service at MIA. Certainly
the third option is least desirable, since it has the greatest potential for adversely impacting airport
operations. Despite this threat, the transition strategy must be deliberate and associated financial and
operational complexities carefully considered so MIA will be extricated from its dependency on

MDC1(7) 00831



Audit Report — Review of Agreement with
Williams Communications Solutions, LLC
' Page 5

Williams. Further, a long-range strategic plan must be developed to align modemization needs of
both the Department and its tenant air carriers commensurate with budgetary constraints and
available technologies. These initiatives must be adopted without further delay and we urge the
Department to seek assistance from a qualified, experienced consultant. More specifically, the
following recommendations are presented for consideration:

e Aviation must assume control of MIA telecommunications infrastructure.
The telecommunications infrastructure (cabling, routers, controllers, etc.) is the likely foundation
for every current and future technological innovation at MIA and true control can only be gained
through ownership. Accordingly, Aviation’s acquasition of its telecommunications infrastructure
through an orderly and seamless transition process is an immediate priority.

» Contracts with both the primary telecommunications provider and prospective

subcontractors should be properly structured to clearly articulate actual costs,
commissions/markups, and vendor responsibilities.
State and/or Federal contract pricing should be utilized whenever possible. In the absence of
published list prices, vendors should define actual costs and markups. Aviation should avoid
entering 1nto any agreement that permits bundling of charges, which tends to obscure a true
representation of pricing methodologies.

' ¢ In general. telecommunications components and related software should be purchased
rather than leased.
It is not financially prudent to lease durable items with a relatively long, useful life, such as
cabling and nerwork infrastructure. Financial terms/implications of each lease transaction must
be fullv analvzed before granting authorization to proceed. Every attempt must be made to
negotiatc the best possible lease terms.

¢ The approval and acquisition of telecommunications equipment/services must be strictly
and consistentlv controlled, and established procurement procedures should be followed.

e Aviation must develop a justification document for every system or plan being considered
for implementation.
The level of detail presented in the justification document should be commensurate with project
cost and scope. Each major Airport telecommunications project should be accompanied by a
comprehensive justification document that clearly articulates financial and operational impact
outhning purpose, anticipated cost and proposed benefits. Component costs should be
individually itemized and benchmarked to promote informed decision-making.

* Airport telecommunicafions procurement activities and charges must be continuously
monitored.
There must be no recurrence of procurement lapses and financial abuses that have troubled the
Department. Prospectively, all Airport telecommunications charges must be continuously and
diligently monitored for accuracy and compliance with contract terms. Formal work acceptance
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procedures should be implemented to ensure invoiced charges properly reflect work satisfactorily
performed. Completed work should be accompanied by documentation supporsting verification
and authonzed acceptance.

® Aviation project consultants must be neutral, independent and objective, and avoid any
appearance of impropriety or conflict of interest.
Consultants must not be affiliated with any Department official who could personally profit from
his/her recommendation(s). This situation must be closely monitored and violators should be
disciplined accordingly.

The remainder of this report details our findings and recommendations. Thank you for the courtesies
and cooperation extended to our staff during the audit process. Please provide a writien response
to this report within 60 days, in accordance with Administrative Order 3-7. Should you have any
questions, please contact me at 305-349-6100 '

FINDINGS AND RECOMMENDATIONS

CONTRACT ADMINISTRATION

Contract Expenditures

Since 1992, contract expenditures aggregated $58.2 million, including recurring lease and
maintenance costs of $43.9 million; installation and administrative service charges of $13.3 million;
and miscellaneous construction costs of $1 million (Schedule I). However, a disproportionate $44.3
million, or 76% of aggregate expenditures, were incurred during the five-year period ended
September 30, 2000, as annual leasc costs soared from $3.7 million in fiscal 1996 to $8.8 million
in 1999. This escalation can be attributed in part to costly telecommunications expansion projects
and ancillary systems that were not part of the core telecommunications equipment network and
contract mismanagement. Although the Department launched efforts in 1999 to reduce billings.
annual lease costs in fiscal 2000 declined only $145,000 (Schedule If).

Our analysis of 12 projects revealed Aviation paid excessive lease rates because equipment cost
bases and interest rates (key factors in determining the monthly lease payments) were never
disclosed and far exceeded industry norms. Had this information been requested and cost analyses
performed, it would have been obvious that purchasing the products or perhaps leasing directly from
manufacturers or suppliers was more economical.

The Telecommunications Section initiated most leasing transactions without any oversight or
independent analysis on the part of the Assistant Directors for Facilities Development or Business
Management. In fact, only one of the initiating service requests and price proposals with financial
impacts exceeding $100,000 included signatures of the Division Manager and Assistant Director for
Facilities Development. Moreover, the Telecommunications supervisor was the only person
routinely approving Williams monthly invoices averaging $750,000 (Schedule 1II). Finance
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customarily paid invoices if the signatory was included on the authorized signature listing and
cumulative expenditures fell within budget. Mechanisms were not in place to permit continuous
monitoring and control of expenditures.

Funding requests for operations and capital projects were approved and reviewed by management,
including the Department Director, during the annual budget cycle. The Capital Project Fact Sheet
(CPFS) and an accompanying justification memo describing proposed needs and related benefits
supported expansion projects expenditures. However, justification documents were superficial and
did not contam pertinent data needed for informed management decision-making. Once the request
was approved, the Telecommunications Section was permitted to initiate lease transactions at its
discretion, as long as expenditures were within budget. With no other oversight, expenditures grew
at alarming rates, as projects were poorly planned and haphazardly conceived.

Recommendation

Aviation must analyze all price proposals before granting authorization to proceed,
thereby assuring terms are reasonable and represent the best acquisition strategy. A
comprehensive continuous review is also needed to control expenditures and assure
leased equipment is strategically necessary. Requests for service must also be
properly authorized at the appropniate level of responsibility withia the Department.
No work order should be processed without proper authorizations. Invoices should
only be approved for payment at the appropriate level of authority, with specific
dollar limits established for each signatory level (Supervisor, Chief, Manager,
Assistant Director, etc.).

Telecommunications Cabling Strategy and Charges

Throughout all areas of MIA's expansive campus of buildings, telecommunication services are
supported by a complex infrastructure, including a fiber optic backbone, other cabling, switches,
routers and peripheral devices which effectively comprise the voice and data network. Since
Agreement inception, Aviation has neither monitored nor verified the vast inventory of network
infrastructure components. There exists no historical benchmark with which to reconcile instalied
cabling or subsequent additions to the network, and we are unsure if billings associated with cabling
are accurate. Aviation’s perpetual leasing of cable has been prohibitively expensive, and the
Depanmem has paid for its network infrastructure many times over, without gaiming ownership of

these critical assets.

Recommendation

Aviation should perform a physical inventory of cable and related infrastructure
components, instituting a plan for acquisition.
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Lease Payment Adjustments

Williams annually increased monthly lease payments to conform with changes in the Consumer
Price Index (CPI) Based on our review of Article 5 of the Agreement, together with a concuiring
opinion from the Office of the County Attorney, the CPI adjustment should not have been applied
to monthly lease payments; thus, costs should have remained fixed throughout the lease term. For
example, at lease inception, the monthly payment for the BRNC was $19,197 (Table VIII). However,
as a result of annual CPI increases, monthly payments escalated to $20,672 during the 37-month
lease period. The monthly payment should have remained $19,197, reducing aggregate lease
payments to $710,289 instead of $741,531, yielding a savings of $31,242. Further, effective
February 1990, new equipment lease rental rates should have equaled the lower of 94% of Williams
South Florida published list prices, or 130% of Nortel’s published list prices, eliminating the need
for CPI adjustments. Although requested, Williams declined to provide these price lists, claiming
the information was proprietary.

Recommendation

Using appropriate price lists, Aviation must determine the financial impact of this
misapplication and seek recovery of amounts overbilled.

Billing and Inventory

Williams bills Aviation monthly, itemizing equipment rentals and other services performed.
Schedule A (approximately 120 pages) lists all rented equipment and associated costs, but does not
detail location and lease inception dates. In addition, project billings are not aggregated, making it
difficult to monitor and track total costs. Identification of items is further complicated because
varying descriptions are used for identical equipment. Annual CPI increases and post-fifth-year
rental discounts are manually applied to leased items, allowing opportunity for calculation errors.
Installation dates are also missing for many line items, making it difficult to accurately identify items
eligible for post-fifth-year discounts. In essence, billing and inventory schedules are a series of
manually-updated, non-integrated personal computer spreadsheets, and Telecommunications failed
to maintain independent records of leased equipment, relying solely on Williams monthly invoices.

Recommendation

An independent consultant should be engaged to conduct a detailed inventory of all
items listed on Schedule A. Where appropriate, equipment should be tagged with bar
codes. For the duration of the Agreement, Williams must be required to provide
single line item billings, minimally adding to the Schedule acquisition date, initial
cost and physical location. Cabling charges must be supported with appropnate
detail. Larger items and those which are aggregations of multiple pieces of
equipment must be jtemized, with documentary support provided for cost and rental.
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Williams reliance on manually-maintained spreadsheets for billing and inventory
purposes is error-prone and should be replaced with a more highly-automated system.
Prior to expiration of the Agreement, Aviation must know exactly what is rented,
rental cost and item location.

SATS Agreement

SATS Agreements are commonly used by airports to provide comprehensive telecommunications
services to airlines, concessionaires and other airport tenants, without requiring each tenant to
separately procure and maintain its own system. Under a typical SATS Agreement, a
telecornmunications vendor (such as Williams) bears complete financial responsibility for system-
related software, hardware and infrastructure (switching equipment, cabling, etc.) throughout the
airport site. The vendor charges participating tenants user fees for each telephone and/or other
telecommunications station (fax, computer modem, etc.), and the airport owner/operator (in this case,
the County/Aviation Department) receives a defined percentage of revenues derived from SATS
tenants.

Awviation receives 10% of gross revenues from equipment charges, plus varying percentages of gross
profits resulting from calling services, Williams must submit annual reports certified by an
independent accountant itemizing monthly gross revenues and profits. During the five-year period
ended February 6, 2000, SATS credits aggregated $402,592 and averaged $80,518 annually.
Although we did not audit the propriety of the credits, our overall analysis suggests these amounts
may be understated. Assuming a SATS tenant base of 3,000 telecommunications stations, it appears
each station is yielding annual credits of only $27 and eligible gross revenues of $268 Independent
accountant reports offer no insight into propriety of the credits, as monthly gross revenue and profits
were not reported or attested to as required by the SATS Agreement. Audit procedures performed
encompassed determining the clerical accuracy of billing credits listed on monthly invoices, and
were not adequate to validate the propriety of credits paid the Department.

Since SATS inception, there is no evidence suggesting Aviation reviewed the commission rate
structure to assure percentage fees remain competitive with those of other major airports. For
example, it is unusual that commissions on calling services (the most lucrative revenue category in
SATS) are based on gross profits rather than gross revenues. This provision is not advantageous for
Aviation, since profits can be manipulated and minimized to reduce commissions. This arrangement
is atypical and does not allow the County to maximize opportunity fees.

Recommendation

Prospectively, successor Agreements should include commissions for calling services
based on gross revenues, rather than gross profits, and should entitle Aviation to
SATS credits for goods and/or services provided by Williams (or other
telecommunications carrier) to airport tenants. Williams should immediately comply
with financial reporting provisions and resubmit reports for the last five years to

MDC1{7) 00836



Audit Report — Review of Agreement with
Williams Communications Solutions, LLC
. Page 10

include pertinent data necessary to determine propriety of credits. An audit of SATS
credits for the past five years should be conducted to ensure Aviation has been
compensated according to Agreement terms. Aviation management should exercise
greater due diligence to ensure MIA maximizes SATS revenues.

SPECIFIC PROJECT COST ANALYSIS

Of the $44.3 million paid Williams over the five-year period ended September 30, 2000, we
reviewed 12 projects with cumulative billings approximating $10 million. We desired greater
coverage, however, invoicing and internal project cost tracking systems did not facilitate ready
identification of relevant costs without extensive staff effort. Nonetheless, we believe projects
sampled are fairly representative of the broader population. To determine the financial impact of
leasing transactions and assess cost-effectiveness, we examined available information contained in
Department files and interviewed key decision-making staff. Using this information, which was
limited to monthly payments and installation fees, we computed the equipment cost basis used to
derive monthly lease payments to assess reasonableness of leasing transactions. A reputable
technology expert was consulted to assure our conclusions were sound.

Our review disclosed that Aviation paid premium lease rates far exceeding industry norms, often
yielding little or no long-term benefits Mark-ups ranged from 30% to more than 1500%, and
tmplicit interest rates averaged 30% to 50%, even though prevailing interest rates averaged only

‘ 8.25% during the audit period. Most projects were poorly planned and not appropriately screened
or analyzed for cost effectiveness by Airport staff before leases were executed. Typical lease terms,
such as equipment cost basis and annual percentage rates, were not disclosed in price proposals or
requested by the Department. Further, we noted lease payments over a 33-month period exceeded
100% of the equipment cost basis, suggesting it may have been more prudent to purchase rather than
lease most items. Specific projects reviewed and aggregate payments during the audit period are
summarized in Table II below:

Table I1

Aggregate
Projects Reviewed _ Payments
Common Use Termmal Equipment $3,380,953
Network Maintenance 1,269,846
Terminal Fiber for Live Media Feeds 922,477

Baker Integrated Technologies Equipment:
Garage Crisis Alert System 963,361
Baker Router and Network Controller (BRNC) 877,433
Baker Consoles 399,438
Elevator Messaging System 368,719
Flight Information Display System (FIDS) Monitors 520,012
Network Engineering Services 446.683
Dato Electnc (Computer Room) 298,815
Baker Custom Furniture 72,045
Disaster Emergency Vehicle 68,997
$9,589.279
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Common Use Terminal Equipment (CUTE)

In 1994, Aviation staff began discussions regarding implementation of a CUTE computer system
that would allow airlines to gamn access to host systems at any specially-equipped ticket counter or
gate. This also included the Local Departure Control System (LDCS), a feature that would simulate
a host computer for smaller aulines lacking such a facility. CUTE was intended to increase
operating efficiency by allowing multiple airlines to use the same check-in counters and boarding
gates, while gaining access to their own computer applications and proprietary telecommunucations
networks. Conceptually, CUTE would save significant relocation costs during the planned massive
multi-year MIA Terminal repovations (involving repeated moves as construction progressed). At
airports such as MIA where a large number of small airlines compete for scarce terminal resources,
the CUTE system can provide substantial operational benefits.

Following a competitive process, Williams selected Société Internationale de Telécommunications
Aéronautiques (SITA), one of two vendors having a 90% combined market share for CUTE
installation. SITA’s proprietary software and site licenses, as well as necessary bardware, would be
leased from Williams. In August 1997, the Department agreed to lease software licenses and 100
workstations from Williams.

In March 1998 monthly leasing fees began and, as of September 2000, approximately $3.4 million
had been spent on the project (Table III). However, exact costs cannot be determined because many
charges (including cabling and installation) have been bundled with other items on the billing
schedule.

Table III
CUTE System

Rental Costs $2,648.856
Installanion Costs 483,951
Construction Costs 140,704
Engineering 96,323
Consulting Services 63,639

3,433 473
Rental Credits (for equipment not installed) (52,520)
Financial Impact as of September 2000 $3,380,953

The Department originally envisioned voluntary airline enrollment, with billings on a per-passenger
basis. However, most airlines opposed the program because they were not consulted. Further,
Aviation was unable to justify the proposed rates because Williams refused to provide cost
information, claiming it was proprietary. Consequently, CUTE was halted and Aviation remained
contractually obligated to pay rent for 24 months. Williams refusal to share CUTE cost/pricing
information with Aviation is particularly disturbing given the Department’s significant financial
contribution toward its development. In November 1998, Williams agreed to contract directly with
airlines for CUTE service, promising to remove equipment from Aviation's rental invoice and remit
to the Department 10% of revenues derived. Although Aviation ceded full control of CUTE in
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November 1998, the Department paid an additional $2 million through September 2000. Aviation
should seek full recovery of lease payments remitted since Novemnber 1998 and audit credits issued
to date.

Network Maintenance

In 1994, the Department upgraded the original IBM data network by purchasing Token Ring network
equipment from Racal-Datacom and Williams for approximately $558,000. Network maintenance/
management services arranged or performed by Williams increased the cost to nearly $1.3 million,
as shown in Table IV. In Apnl 1995, one year following the original purchase, Williams and Racal
executed a network equipment maintenance contract, providing for repair and/or replacement of
equipment on a 24-hour/7-day coverage basis. Additional provisions included: remote testing and
diagnosis of hardware and software problems; preferred hourly rates for on-site technical calls after
normal business hours; maintenance of existing equipment not manufactured by Racal (including
personal computers and workstations); and technical telephone comsultation. Racal’'s quoted
monthiy billing to Williams averaged $7,611, but varied with changes to network hardware.
Williams initially marked up Racal’s invoices by 7.5%, but increased its fee to 30% after February
1997. Pavments under this maintenance agreement from April 1995 through November 1997 totaled
$213,106. as detailed in Table IV.

Table 1V
Racal Network Maintenanee
Total
Cost Markup  Payments

Equipment Purchase from Racal-Datacom* $ 223,776
Additional Equipment Purchases through Williams $ 305466 S 28,689 334,155

Total Equipment Purchases 557,931
Apr 95 - Sept 95 18,813 1,411 20,224
Oct 95 - Sept 96 67,116 5,034 72,150
Oct 96 - Sept 97 77.983 17,536 95.519
Oct 97 - Nos 07 12,986 3,896 16,882
Other Mamntenance Costs 7,150 581 8,331

Total Racal Network Maintenance** 213,106

(Labor performed by Racal and billed through Williams)
Oct 94 - Sept 95 (Monthly invoices include charges for 24,527
Oct 95 - Sept 96 minimum billable hours plus admmistrative 291,559
Oct 96 - Sept 97 processing fees of $58 to $62.) 175,394

Total LAN Maintenance Costs 491,480

{Labor performed by Williams on Racal Network)

Additional Network Maintenance Labor 7,329

(Paid to W iiliams for other work on Racal Network)

Financial impact of Racal Network as of November 1997 $1,.269.846
*Includes Equipment, Annual Maintenance and Installation
«*Onlyv 28 monthly payments were made during the 32-month period (Apr 95 — Nov 97)
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In addition to the maintenance contract with Racal, in July 1995 Aviation’s Telecommunications
Chief approved Williams proposal to provide Token Ring local area network (LAN) management
services, although there may have been some overlap in service This agreement included the LAN
physical layer, troubleshooting network problems, analyzing network traffic, maintaining network
drawings, venfying connectivity from the workstation to and between concentrators and either the
host or server, and maintaining the Novell Network Software. The proposal guaranteed Williams
a monthly minimum of 3 18 billable hours at hourly rates ranging from $78.87 to $101.85 (a monthly
average of $28,734). Aviation did not require an accounting of services performed provided hours
billed did not exceed the guaranteed minimum. Between September 1995 and May 1997, Williams
billed the Department $491,480. In March 1997, the monthly minimum billable hours were reduced
to 150 since more than half of the users had migrated to the new Bay Networks equipment. In late
1997, migration was complete, rendering the Racal Token Ring network obsolete. Although never
recorded in Aviaton’s fixed assets system, all Racal hardware was removed from service November
1997 (three years following acquisition) and stored. Aviation incurred charges of approximately
$558,000 for this equipment, which should be removed from storage and sold for scrap if it 1s no
longer useful.

Terminal Fiber for Live Media Feed

In January 1996, Aviation asked Williams to install high-capacity fiber-optic cable in the MIA
termunal to facilitate live media reporting, with the belief that costs would be recovered in part from
media networks, but the equipment s not being fully utilized. Aviation is accessing a small portion
of the cable capacity for internal purposes only and aggregate costs are more than $922,000 through
September 2000. Table V details project costs. This lease should be terminated immediately unless

Aviation management can justify its expense.

Table V
Terminal Fiber For Live Media Feed o )
Base Monihly* Total
Cost Payment Payments
Equipment Original Cost Basis $ 534,877
(includes Williams markup - amount unknown)
Aug 96 - Feb 97 Lease Payments 3 16,100 % 112,699
Mar 97 - Mar 98 Payments w/3 7% CPl increase 16,701 217,117
Apr 98 - Jan 99 Payments w/1.7%6 CPI increase 16,983 169,834
Feb 99 - Feb 00 Payments w/1.6% CPI increase 17,255 224,317
Mar 00 - Sep 00 Payments w/2.7% CPI increase 17,721 124,047
Total Equipment Rental Payments 848,014
Equipment Installation Charges 74,463
Total Rental and Installation Charges (through September 2000) Y 922,477
*Monthly payment is 3.01% of Cost Basis
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Garage Crisis Alert System

In 1995, Aviation commenced leasing the Garage Crisis Alert System through Williams from Baker
to replace the existing 84 emergency telephone handsets in elevator cabs at the MIA parking garages
with a system of hands-free speakerphones Leasing and installation charges as of September 2000
totaled $963,861 (Table VI). The initial monthly lease payment of $17,079 was based on the
original cost of $567,400. On the February 1996 Schedule A billing report, for unknown reasons
Williams reduced the monthly lease payment to $14,827 and issued a $16,033 credit for six months’
overpayment. Had Aviation elected to purchase this system, it would have cost no more than
$200,000 including installation. After paying nearly twice as much, Aviation should reconsider the
cost effectiveness of this lease.

Table VI
Garage Crisis Alert System
T T T T Base Monthiy* Total
Cast Payment Payments
Equipment Original Cost Basis S 567,400
(includes Williams 30%% markup}
Jun 95 - Jan 96 Lease Payments $ 17,079 $ 136,630
Credit for Monthly Payment Adjustment’ (16,033)
Feb 96 - Feb 97 Lease Paymems 14,827 192,750
Mar 97 - Mar 98 Payments w/3.3% CPI increase 15,316 199,110
Apr 98 - Feb 99 Payments w/1.7% CPl increase 15,577 171,343
Mar 99 - Feb 00 Payments w/1.6% CPI increase 15.826 189,910
Mar 00 - Sep 00 Payments w/2.7%% CPI increase less 40%0 9,752 68,263
Total Equipment Rental Payments 941,973
Equipment Installation Charges 21,888
Total Rental and Installation Charges (throngh September 2000) b 963,861
* Monthly payment 1s 3.01% of Cost Basis
Note: 'Records mdicate a credit of $16,033 was authonzed by Williams to compensate
for 6 months of lease overpayment. Aviation Telecommunications has not responded
to AMS request for evidence of credit receipt.

Baker Router and Network Communications Controller ( BRNC)

In May 1995, Aviation's former Telecommunications Section Chief requested Williams provide a
router and network controller. Conceptually, the device would enable independent, proprietary
applications to communicate interactively in a common language. These applications would include
the Flight Information Display System (FIDS); Interactive Voice Response (IVR); information
display signs; gate assignment displays; Common Use Terminal Equipment (CUTE); and MIA’s
Private Branch Exchange (PBX) telephone switch. Williams selected Baker Integrated Technologies
(Baker) of Norcross, Georgia to provide this customized telecommunications device. Williams
quoted a monthly rental of $19,197 for the BRNC, plus $123,722 for installation. In September
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1995, the BRNC server was installed and in October 1995, rental charges were added to Schedule
A with the description “FDDI netwaork controller.” It is unclear why Baker was selected for this
work, since our discussions with Baker’s former lead technical consultant revealed the firm had
never been involved in a telecommunications project of this complexity. This represented a custom
design and installation job, a task better suited to a vendor possessing prior comparable experience.

From a design perspective, the BRNC has two primary components: the Message Router (a
Windows NT-based personal computer functioning as a server) and the Client Controller (software
used by the stand-alone client applications to communicate with each other). In reality, the BRNC
is little more than a generic personal computer, enhanced with an FDDI (Fiber Distributed Data
Interface) network controller device and related software. The hardware and software configuration
of the BRNC 1s detailed in Table VII.

Table V11

Hardware Software
100 mhz Pentium processor Windows NT version 3.5
1 gigabyte SCSI drive Microsoft SQL Server
17" color monitor Microsoft Access
Video adapter Microsoft Word
FDDI controller Microsoft Excel
CD rom Microsoft Remote Access Server
DAT tape backup system Baker Message Router
101 key keyboard Baker Client Controller
14 4 kb baud internal modem FDDI network software
Microsoft mouse

Apparently, the BRNC acquisition was not properly planned, since in early 1996, Aviation decided
to adopt Asynchronous Transfer Mode (ATM) as MIA’s network backbone, rendering the BRNC
incompatible. ATM was implemented in late 1996, yet Aviation continued to rent the BRNC
through October 1998—13 months longer than the contractually required 24-month minimum, which
cost an additional $266,660; these charges were only discontinued after audit inquiries. Moreover,
installation of user applications, such as Microsoft Word and Excel, on a network controller is
unusual and arguably unnecessary, as the BRNC was to be utilized solely to network the previously
listed client devices and applications.

Further, even though the BRNC was not functional, in August 1997 a software upgrade was installed
for $5,916 plus a monthly rental fee of $163. In March 2000, the rental fee increased to $170 and
payments continue, although the lease was terminated in November 1998. [t should be noted that
installation charges exceeded software costs and lease payments were bundled with the Garage
Messaging and 7750 Audio Console systems on the monthly billing statement. Wiiliams
acknowledged the error in billing the software upgrade charges, but as of September 2000 they had
not been deleted.
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Table VI
. Baker Router sud Network Communications Controlley .
Base Monthly* Total**
Cost Payment  Payments

Equipment Base Cost $ 490,599
Williams markup ¢30%) 147,180

Cost Basis for Equipment Rental 637,779
Oct 95 - Jan 96 Payments $ 19,197 § 76,788
Feb 96 - Feb 97 Payments w/2.5% CPI increase 19,677 255,801
Mar 97 - Mar 98 Payments w/3.3% CPl increase 20,326 264,238
Apr 98 - Oct 98 Payments w/1.7% CPlincrease*** 20,672 144,704

Total Equiprnent Rental Payments 741,531
Equipment Installation Charges 123,722
Software Upgrade Installation Charges 5916

Total Rental and Installation Charges 871,169
Software Upgrade Base Cost 4.166
Wilhams markup (30%) 1,250

Cost Basis for Software Upgrade Rental 5,416
Software Upgrade Aug 97 - Feb 99 163 3,097
Software Upgrade Mar 99 - Feb 00 165 1,980
Software Upgrade Mar 00 - Sep 00 170 1,187

Total Software Upgrade Rental Charges 6,264

Financial Impact of BRNC Project S 877,433
* Monthly paymeat is 3.01%0 of Cost Basis
** Ageregate monthly payments may differ from total payments due to rounding
**»The BRNC hardware was removed from Schedule A in November 1998

In the final analysie, more than $277,000 was evpended on this medestly.enhanced personal
computer that was never placed in service. Although the BRNC was delivered and set up, there is
no indication it was ever tested and installed. Moreover, Baker’s former lead technical analyst
indicated that, although the firm had intended to market the BRNC to other customers, its pricing

to Aviation (its first customer) was meant to recover all product research and development costs.

We estimate the BRNC should have cost no more than $35,000 to $53,000. Our research indicates
that similar multi-protocol network routers were commercially available at that time for $8,000 to
$15,000, including software. Prospectively, the commercial market should be thoroughly researched
for the availability of desired products prior to commissioning custom development of hardware or
software, a practice that is inevitably more costly. Aviation should seek full recovery of the BRNC
hardware and software installation costs ($129,638), as well as all monthly lease payments beyond
the 24-month contractual minimum {$266,660)—a total of $396,298.
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Baker Consoles

Over a two-year period through October 1999, two Baker 7750 consoles, two main servers and two
telephony servers were leased from Williams at a cost of $399,438 (Table IX). Initially, monthly
7750 rental charges were $16,588 ($11,529 rent and $5,059 maintenance).

Table IX

Base Monthly* Total

___Cost  Papment  Paymenmts

Equipment Base Cost $ 294,631
Williams markup (30%) 88,389

Cost Basis for Equipment Rental 383,020
Aug 97 - Feb 99 Payments ** $ 16,588 $ 3515174
Mar 99 - Oct 99 Payments w/1.62% CPI increase 16,853 134,824
Credit for Aug, Sep, Oct 99 (50,560)

Financial Impact as of October 1999 $ 399,438

*Monthly paymentis 3.012c of Cost Basis plus maintenance fee
**No CPI increase applied during time period

The consoles are personal computer-based workstations that integrate radio and telephone
communications (used by dispatchers, 911 operators, etc.), and each server is paired with a second
server of the same type to provide fail-safe redundancy. Although the former Chief of
Telecommunications contends the 7750 systems were to be evaluated for potential use in the planned
new Landside Operations Control Room, the project stagnated and the equipment was installed in
Williams Training Room, where it has remained unused since August 1997. According to Baker
engineers, the new 7750 consoles could not be utilized because they were incompatible with the
existing 6750s (an older model). Wiilliams failed io advise Aviation that replacenient of the older
6750 models could not be phased in by replacing individual units with the newer 7750s. After audit
inquiries in September 1999, Aviation requested the deletion of the 7750 system charges from
Schedule A; charges were removed in November 1999. In addition, a credit of $50,560 was issued

covering the months of August, September and October.

Elevator Messaging System

In August 1996, at the request of both the then Deputy Director and former Manager of Facilities
Maintenance, Aviation’s Telecommunications Section began planning the expedited acquisition of
a talking elevator system for installation in MIA Terminal garages 2 through 5. This system
broadcasts pre-recorded English and Spanish messages at regular intervals, stating garage name and
floor number. Informal bids to purchase and install the system were solicited, and responses ranged
from $87,943 (Baker) to $278,375. Although there was no formal evaluation or ranking of bid
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responses, the former Chief of Telecommunications elected to lease the system from Baker through
Williams.

In March 1997, Williams proposal was amended to include 90 presence sensors and broadcast
messages to detect a person at the elevator landing. The initial monthly rent of $3,441 was based
on 3.01% of Baker’s bid price, plus Williams standard 30% markup totaling $114,326. Baker
charged an additional $138,654 for installation, almost twice the initial amount quoted, and though
never installed, the sensors were included on Schedule A. Monthly rent of $2,687 was billed over
an 18-month period through January 1999. Following audit inquiries, a credit of $48,376 was
applied to the February 1999 invoice. In September 1997, the Department requested an additional
21 elevator landings in Garage 7.

Table X
Elevator Messagiog System . )
Base Monthiy* Total
Cost Payment Payments

Garages 2 thru 5:
Equiprnent Base Cost as quoted bv Baker S 87,943
Williams markup (30%%) 26,383

Cost Basis for Equipment Rental 114,326
Aug 97 - Feb 99 Payments £ 3,441 $ 65383
Mar 99 - Feb 00 Payments w/1.6% CPI increase 3.496 41,955
Mar 00 - Sep 00 Payments w/2.7% CPI increase 3,591 25,135

Total Equipment Rental - Garages 2 thru § 132,473
90 Elevator Landing Presence Sensors:
Aug 97 - Jan 99 Payments 2,687 48,376
Garage 7:
Equipment Base Cost 56,835
Williams markup (73%9%) 41,604

Cost Basis for Equipment Rental 98,439
Feb 98 - Feb 99 Payments 2,963 38,516
Mar 99 - Feb 00 Payments w/1.6% CPI increase 3.010 36,122

Total Equipment Rental - Garage 7 74,638
Installation for Garages 2 thru 5 ’ 138,654
Installation for Garage 7 i

Base Cost 17,563

Williams markup (30%%) 5.269 22,832

Total Installation Costs 161,486
Williams Processing Fees 122
Refund of Elevator Sensor Payments (48,376)
Financial Impact as of September 2000 $368,719
*Monthly pavment 1s 3.01% of Cost Basis
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According to the Baker proposal provided by Williams, the equipment base price was $56,835, plus
a 73% equipment markup of $41,604, which aggregated $98,439. An additional $22,832 was
charged for installation, including Williams 30% markup of $5,269. It should be noted that the
Agreement prohibits applying markups to labor charges. The aggregate $368,719 financial impact
of the elevator messaging system is detailed in Table X.

Flight Information Display System (FIDS) Monitors

In 1995, American Aurlines and the Federal Inspection Station (FIS) agreed to utilize Aviation’s
Flight Information Display System (FIDS), a computer-based network providing flight information
for travelers. It was determined that 278 21-inch Sony monitors would be necessary to implement
FIDS in new areas at MIA, with an additional eight ordered as spares. To expedite equipment
acquisition. 150 monitors were purchased through Williams; the remaining 136 were procured
through Midtown Video, an authorized County vendor. Aviation paid an additional $76,500 ($510
per monitor) procuring through Wilhams (Table XI). Aviation should have used an Emergency
Purchase Order to purchase the 286 monitors through Midtown Video, achieving expeditious
delivery without incwiring additional costs by procuring through Williams.

Table XI
FIDS Sony Monitor Purchase Summary
' Average
Month Supplier of 21" Sony Quantty  Cost Per
Ordered PVM-29500 Monitors Ordered AMonitor Total

7-8/95 Williams 25 $2,061 % 51,513
8/95 Williams 48 2,061 98,904
8/95 Williams 77 2,061 158,659
9/95 Midtown Video 136 1,551 210,936
Totals 286 $520,012

Network Engineer

From Ocioher 19935 through May 15, 1998, Williams was paid $446,683 for network engineer
consulting services performed by Julio Gonzalez, which included $402,916 for labor and $40,446
for computcr hardware and software. Both Williams and Aviation personnel indicated the former
Manager of [acilities Maintenance requested Mr. Gonzalez’ services.

Mr. Gonzalez was originally employed from November 8, 1993 through November 4, 1994 by Dade
Aviation Consultants (DAC), the Department’s capital construction consultant, as a Management
Information Svstems Specialist at a peak billing rate of $22 per hour. Mr. Gonzalez was a Novell
nerworking technician and, while employed by DAC, he often worked with Aviation’s Information
Svstems personnel. When he terminated employment with DAC in November 1994, he became an
emplovee of National Systems Integrators, Inc. (NSI), a Williams subcontractor based in Atlanta.
We believe NSI may be related to Baker, as its Chief Financial Officer is also Baker’s corporate
Registered Agent NSI invoiced Williams $56 per hour for services rendered by Mr. Gonzalez.
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Williams then applied its customary 37.5% markup and handling fees, increasing the labor rate
invoiced to $78 per hour. The latter rate represents a 254% increase over the rate DAC charged for
Gonzalez’ services (Table XII).

Table X1I
Network Engineer
) T Total
Project Description Payments

Novell Network $ 191,766
CUTE 96,323
Unidentified Services 81,470
Miscellaneous Installations, Modifications, or Inspections 23,987
Bay Network Engineering & Coordination 1,333
Other Engineering Services 2,037
Total Data Technician & Consulting Services (Labor) 402,916
Hardware and Software 16,536
Novell GroupWise Equipment 16,114
- {Toshiba Tecra Laptop Computer 7,796
Total Equipment , 40,446
Professional Development 3,210
Miscellaneous 11l
Finauncial Impact as of May 1998 $ 446,683

For unknown reasons, in July 1996, Mr. Gonzalez was transferred to Williams payroll as a Field
Engineer (billed at $76.95 per hour), later promoted to Sales Engineer and ultimately Data
Supervisor ($103.58 per hour) until May 1998. In many instances, invoices did not itemize specific
tasks performed, and more than half of the invoices examined were not authorized by Aviation
technical personnel. Further, hourly rates paid for his services were excessive, and Aviation should
take appropriate steps {0 ensure it pays no moie than the prevailing markct fate for contracted
services. All contracted employees should regularly submit complete, approved timesheets detailing
work performed.

Dato Electric

Williams used Dato Electric, Inc., (Dato), with whom it shares office space, to supervise
miscellaneous construction projects as directed by Telecommunications officials. Williams initially
increased Dato’s billings by applying a 7.5% markup; however, in 1997, this markup increased to
30%. In those instances when Dato supplied detailed records, it was evident Dato had also marked-
up its subcontractor billings, adding another layer of cost. For comparative purposes, Dade Aviation
Consultants (DAC), the Department’s General Consultant, does not mark up goods or services
procured at the Department’s request. In late 1997 and early 1998, Dato constructed a computer
room for Williams offices in Building 3030 for $298,815 (Table XIII).
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Table X111
Computer Room Construction
Subcontractors $147,252
Air-conditioning 34,030
Fire suppression system 30,958
Miscellaneous materials 5,627
Compugniles 1,314
Air-conditioning condensation detection 649
Total Dato and Subcontractors 229,810
Williams markup (30%) 68,943
Williams administrative processing fee 62
Total Paid by Aviation $298,815

Although Dato submitted voluminous matenal price lists, required subcontractor invoices were not
supplied. Further, there is no indication that work performed by Dato was inspected or approved by
Facilities personnel. We also noted that 1n October 1997 Dato pumped out a manhole at Aviation’s
Fuel Tank Farm. In March 1998, Dato subcontracted with Magnum Environmental Services, Inc.
to pump out a second manhole In both instances, the County’s existing Environmental Services
Contract DERM-04, specifically intended for situations such as these, should have been utilized.

of back rent. Moreover, subcontractors should not be assigned jobs outside their specific areas of
expertise. The Department should utilize existing contracts for small construction projects. Further,
all subcontracted construction work must be inspected and approved by Aviation Facilities staff prior
to payment.

. Dato does not pay rent and Aviation should survey the office space occupied, seeking full recovery

Custom-made Furniture

In May 1996, the former Chief of Telecommunications authorized the purchase of custom-made
Formica and plywood workstations and high-backed office chairs through Williams from Baker at

a cost of $72,045 (Table XIV).

Table XIV

o Custom-made Furniture )
Work stations $44 344
15 Chairs 8,575
Immediate delivery charge 2,500

Sub-Total 55,419
Williams markup (30°6) 16,626
Total Cost $72,048

According to Williams and Aviation Telecommunications staff, this fumniture was designed for the
proposed Building Automation Control Center (BACC) in Building 3030, which would house
various systems, such as HVAC (heating, ventilation and air-conditioning) and fire suppression, used
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throughout MIA. For unknown reasons, the furniture was prematurely ordered and delivered prior
to project authorization by the Department Director. When the BACC project was not approved, a
portion of the furniture was 1nstalled in the Facilities Division and the remainder placed in storage.
Thus surplus equipment should be transferred to the General Services Admuinistration for disposition.

Disaster Emergency Vehicle

In 1998, at the request of the former Manager of Faciliies Maintenance, Telecommunications
retrofitted a 14-year old Aviation Fire Rescue vehicle with specialized communications equipment
to remotely transmit and receive information under emergency conditions. The vehicle was
equipped with cellular and satellite telephones, fax, voice, data and video equipment, retractable
mast and generator, with the capability of being linked to existing phone lines. Monthly rental fees
for the telecommunications equipment totaled $31,444 and aggregate cumulative charges, including
labor, processing fees and equipment rental, totaled $68.997 as of September 2000. However, this
vehicle was never placed in service because County Fire Rescue has a similarly-equipped emergency
mobile command vehicle. This lease should be terminated and the vehicle sold for scrap. Table XV
details the financial impact of the Disaster Emergency Vehicle project.

Table XV
Disaster Emergency Vehicle
Monthly Total
Base Cost Payment Payments

Satellite communication equipment instaliation $21.365
Labor (subcontracted to Dato Electric) £6,679
Williams markup (30%) 2,004 8,683
Drawings 683
Total cost of vehicle improvements from Williams 30,731
Video equipment purchased through County vendor 6,822
Total cost of vehicle improvements 37,553
Satellite communication equipment rental:

Dec. 98 — Feb. 99 payments $1,398 4,194

Mar. 99 — Feb. 00 payments, with 1.6% CP! increase 1,420 17,041

Mar. 00 — Sep. 00 payments, with 2.7% CPI increase 1,458 10,209
Total communication equipment rental 31,444
Financial impact as of Septernber 2000 $68,997
{Totals rounded o nearest dotar)

Internet Access

Since September 1996, the Department’s [ntemnet access has been purchased through Williams and
subject to 30% mark-up and processing fees. Procuring Internet access through Williams is not cost-
effective. We understand the Department intends to establish its own Internet connection and we

concur with this action.
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OTHER MATTERS

Duplicate Payments

During our review, we found two instances of duplicate payments totaling $25,134. In one case,
Finance made the initial payment from an unapproved original invoice, while the duplicate payment
was issued based on a photocopy approved by Telecommunications personnel. In the other instance,
the initial payment was made from a photocopy approved by Telecommunications, while the
duplicate payment was issued from the approved original invoice. Unapproved or photocopied
invoices should not be paid, and the $25,134 should be recovered.

Williams Rent Free Space

Williams occupies 14,332 square feet in Building 3030 for offices, however, no rent is received by
the Department. This includes 2,013 square feet of air-conditioned space occupied by Dato Electric
and 226 square feet used by Baker. During the past few years, Williams has been expanding to
accommodate increased staff, and we estimate past rent and utility payments aggregate
approximately $150,000. Aviation recently conducted a survey of the space being occupied by
Williams and discussions are is in progress to recover prior rent and utilities fees. As of May 2000,
Baker entered into its own lease agreement for space at MIA.

Insurance Coverage

Agreements with Williams do not specify limits for insurance and, in several instances, coverage is
less than minimum County requirements. For example, automobile liability for tenants requiring
Airside Operations Area (AOA) access should be $5 million combined single limit per occurrence.
However, Williams is allowed to carry only $1 million in coverage, based on a permit granted by
the Airside Operations Division. This deficient liability coverage should be rectified immediately,
due to the frequent need for AOA access. Aviation's Airside Operations Division should also review
other permits issued to ensure insurance requirements are consistent.

CJ:rmb
Attachments

c: Steve Shiver, County Manager
Harvey Ruvin, Clerk of the Courts
Robert Ginsburg, County Attomey
Steve Spratt, Senior Assistant to County Manager
Paul R. Philip, Senior Advisor to County Manager
Mayra Bustamante, Assistant Aviation Director for Business Management
Bobbie Phillips, Assistant Aviaton Director for Administration
Sean P. Shaughnessy, Vice President, Williams Communications Solutions, LLC
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Williams Telecommunications Contract Overview

Master Equipment Lease and Maintenance Agreement
* Provides for the purchase or rental of the Telecommunications Systems ar MIA
* Provides for the maintenance and repair of the Airport and Hotel Systems
Lease Payments: $43,888,392

Shared Airport Tenant Service Agreement -SATS
*Leuse of communicalion services ta airport tenants by Williams
*Monthly percentage credit from leased services remitted to MDAD
*Credits applied to Master Lease Payment

1s800 (2)10aw

| Orher dervices |
Telecommunications Network Expansion Projects Miscellaneous Construction Projects
*Network/LAN Development and Other Expansion Projects ® Telecommunication Expansion Support
*Systems Application and Southern Bell Support Projects * Cable Infrastructure Installation
Installation Payments: $13,339,843 Construction Payments: $931,482
Representative Projects Representative Projects

CUTE, BRNC, Elevator Messaging System Phone & Conduit Insiallations

Baker 7750 Consoles, Custom Furniture Fiber Cable Installations

AirportVision, Disaster Emergency Vehicle Duct Bank Construction

Total Payments for Fiscal Years 1992 through 2000 - $58,159,717
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Schedule 11

Williams Communications Solutions
Schedule of Disbursements to Willlams from Miami-Dade Aviation Department
For the Perlod October 1, 1991 through September 30, 2000

! All Years Toial
FY 1992 FY 1993 FY 1994 FY 1998 FY 1996 FY 1997 FY 1998 FY 1999 FY 2000 Total Disbursed
Operating Budget
Equlpment | .case Payments $ 1625288 § 1804561 § 3210001 § 1,102298 § 1707987 § 5697,702 § 17,271,700 $ 8806875 § 8,661,879 $ 43,888,392
Total Operating Budget $ 43,888,392
Bond Funding-Capltal Projects
Network Expansion Projecis
Capital Project A6T600-2 - 357,610 1,148,936 489,374 - - - . . 1,995,920
Capital Projest #61600-3 - - . 1,299,181 1,512,490 . . . . 281207
Capital Project ¥6T600-4 . - - - 696,329 2,556,325 170,322 B . 1422976
Capital Project ¥6T600ADI - - . 734,638 859912 309,104 1015 - . 1,904,669
Capital Project ¥D191A . . . . - . 1,812,477 268,827 36,909 2,118,213
Capitl Project #3191 ADF . - . . - - 272,774 19,811 2,440 295,025
Capiwl Project #B19/C . . - - - . 628,110 151,791 10,168 790,369
Mise Construction Projects - . 46,272 . 7,582 224 294,655 153,959 428,790 93] 482
Total Bond Funding 14,271,325

$ 1625288 § 2,162,170 § 4,405309 § 5062549) § 6785300 $ 856),)55 § 10451054 § 9401263 § 9140486 § 58,159,717 § 58,159,717

Suirse: Miami-Dade Avistion Depariment Vendor History by ContracuProject No , provided by the Department’s Infonnation Systems Division
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Miami-Dade Avialion Department (MDAD) Schedule 11
Williams Communicaions Solutlons
Project Authorizafion Anatysis
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MEMORANDUM

TO:

"FROM:

Cathy Jackson, Director DATE: April 4, 2001
Audit & Management Services Department

SUBIJECT: Response to Audit Report—
Angela Gittens Williams Telecommunications
Awiation Director Solutions, LLC

The Aviation Department thanks the Audit and Management Services Department for its
comprehensive and thorough audit of the Williams contracts. Many of the findings discussed in the
Audit Report have been addressed by the Aviation Department, beginning in March 1999 and
continuing to the present, as shown in the following reports aud duarectives:

s CUTE Issues (Assistant Aviation Director for Standards and Compliance to Aviation Director,
March 19, 1999)

» CUTE Accounting Issues (Assistant Aviation Director for Standards and Compliance to
Assistant Aviation Director for Business Management, April 14, 1999)

s Wiltel Contract Management Review (Assistant Aviation Director for Standards and Compliance
to Awviation Director, May 10, 1999)

=  Telecommunications Contracts (Aviation Director to Senior Staff, May 27, 1999)

= Telecommunications Contracts (Assistant Aviation Director for Standards and Compliance to -
Aviation Director, June 15, 1999)

» Utilization of the Wiltel Communications Contract (Aviation Director to Senior Staff, June 18,
1999)

= Utilization of the Wiltel Contract (Assistant Aviation Director for Standards and Compliance to

Project Manager, Facilities, July 1, 1999)

= Status Report (excerpt), (Assistant Aviation Director for Standards and Compliance to Aviation
Director, October 18, 1999)

s Relationship of Williams Communications to Baker Audio, Inc. (Assistant Aviation Director for
Standards and Compliance to Aviation Director, December 15, 1999)

Copies of these documents are appended to this memorandum.

In early 1999, upon leamning of contract concerns from Standards and Compliance Division
management reviews, the Aviation Director moved to curtail utilization of the Williams contract to "
procure goods and services (see June 14, 1999 memorandum, above), and subsequently informed
Williams that its existing contracts would not be renewed. Instead, all acquisitions of new or
additional equipment were to be accomplished using established County procurement procedures,
including competitive bidding, where appropriate. This policy remains in effect.

Other actions (some of which are detailed in the above memoranda) have been taken in the period
from March 1999 to the present to ameliorate the weaknesses in the Williams contracts and facilitate
the transition to an Aviation-owned and —managed infrastructure. To assist in the transition, the
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Department has obtained the services of consultants with in-depth experience in major airport
telecommunications and network systems, including situations similar to the Department’s. To
achieve high-level consensus on technology strategy, the Airport Systems Task Force, a multi-
disciplinary group of Aviation and business partner representatives meets regularly to advise the
Aviation Director on technology policy and serve as a vehicle for forulating that policy (including
a strategic plan). However, specific details of actions taken and planned cannot be discussed because
of Airport security constraints.

Organizational changes have also been made to prevent recurrences of similar situations. The
Telecommunications Section has been placed under the management and supervision of the
Information Systems Manager and the Assistant Aviation Director for Administration. This makes
the most organizational sense, and also provides the appropriate level of technical supervision for
the Section. A Procurement Division, headed by an Assistant Director, has been created and is
charged with ensuring that all procurements are consistent with County policy.

Finally, most of the abuses detailed in the Audit Report and in Aviation documents are directly
traceable to the activities of the former Chief of Telecommunications, the former Facilities Manager,
and the former Assistant Director for Facilities Management. Of these, one has been convicted of
criminal charges, and another is under criminal investigation. All three have left the Department.
Had an internal watchdog agency existed when the events described in the Audit Report were
happening, these activities would have come to management’s attention earlier. The Standards and
Compliance Division, established January 1, 1999, will continue to review intemal practices and
operations. To further heighten staff awareness of the responsibilities and potential abuses of contract
management, the Standards and Compliance Division conducted mandatory training for all Aviation
staff functioning in this capacity (see attached memorandum, Aviation Director to Staff, November

1, 1999).

SUMMARY RESULTS

The Department notes the following regarding the Summary Results, with which it otherwise
concurs:

»  As detailed below, Aviation has conducted a comprehensive inventory of leased equipment.

* The broad interpretation of the Williams Agreement (page 2) was set forth in a written document
issued by the County Attorney’s Office.

» The Department acknowledges that the Williams contracts, well-crafted and appropriate when
written in 1982, are inadequate today due to changes in technology and the Department’s needs.
It also acknowledges that these documents should have been revised to reflect these changes,
rather than renewed in substantially their original form. It is thus deficiency, rather than

MDC1(7) 00856



Aviation Department Response
Williams Telecommunications, LLC Audit 3 April 4, 2001

“loopholes,” which has permitted distortion of leasing provisions to acquire equipment not
directly related to the Departmment’s telecommunication needs, ostensibly to expedite the
procurement process.

As to specific recommendations in Summary Results:

Aviation must assume control of MIA telecommunications infrastructure. The Departinent
CONCUrs.

Contracts with both the primary telecommunications provider and prospective subcontractors

shonld be properly structured to clearly articulate actual costs, commission/markups, and
vendor responsibilities. The Department concurs.

In general, telecommunications components and related software should be purchased rather

than leased. The Department concurs.

The approval and acquisition of telecommunications equipment/services must be strictly and
consistently controlled, and established procurement procedures should be followed. The

Department concurs.

Aviation must develop a justification document for every system or plan being considered for
implementation. The Department concurs.

Airport telecommunications procurement_activities and charges must be continuously
monitored. The Department concurs.

Aviation project consultants must be neutral, independent and objective, and_avoid any
appearance of impropriety or conflict of interest.

The Department concurs, emphasizing that all consultants utilized for telecommunications-related
work from March 1999 to date have been highly qualified and have given no indication or
appearance of impropriety or conflict of interest.

FINDINGS AND RECOMMENDATIONS

Contract Expenditures

The Department concurs that 1t paid excessive lease rates, noting that the Department has repeatedly
requested equipment cost bases and interest rates, among other leased equipment information, from
Williams. To date these requests have been demed. The Department also concurs with the

remainder of the finding.
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The Department concurs with the recommendation, noting that authorized signature listings (which
have varying levels of signatory authority) are approved by Assistant Aviation Directors and updated
annually. When this responsibility is properly assigned, the signature listings are an effective
internal control device.

Telecommunications Cabling Strategy and Charges

The Department concurs with the finding. Physically inventorying cable is not an option due to
physical plant complexities and estimated prohibitive cost. The Department does, however, have
an acquisition plan which is being given the highest priority.

Lease Pavment Adjustinents

The Department concurs. Cost items noted in the finding will be included in negotiations with
Williams.

Billing and Inventory

The Department concurs. An inventory of Schedule A items, performed by an independent
consultant, began November 16, 1999 and concluded in March 2000. To date, however, Williams
has not agreed to modify Schedule A as recommended by AMS and requested by the Department.
Accurate, properly documented support for all leased equipment, especially cabling, remains a top
pnority for the Departiment.

SATS Agreement

The Deparmment concurs that the report of the independent accountant does not present sufficient
information for management decision-making or for determining the propriety of credits paid the
Deparrment The Department wishes to emphasize, however, that the Finance Division has
repeatedly questioned the format of the independent accountant’s report over the last several years
and its choice of independent accountant (rather than the Department’s), but has been rebuffed by

Williams.

The Department also concurs with the recommendation that future agreements be more
comprehensive, and will formally request that the last five years of SATS Agreement operations be
audited by a certified public accounting firm selected by the Departrent (as required by the
contract).
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Specific Project Cost Analysis

As noted above, the Department concurs and has been attempting to correct the situation since March
1999.

Common Use Terminal Equipment (CUTE)

The Department concurs. Cost items noted in the finding will be included in negotiations with
Williams. The Department is in the process of reviewing a number of options for implementing
CUTE using its own license.

See March 19, 1999 memorandum (CUTE Issues) for further articulation of the Department’s
position.

Network Maintenance

The Department concurs with the finding, but considers implementation of the recommendation not
cost effective, as the obsolete equipment has little or no value. It will be scrapped.

Terminal Fiber for Live Media Feed

The Department does not concur that the lease on this cabling should be terminated, because it is
being used for a number of Aviation applications and will be used for many more in the future, as
fiber optic cabling is now the Departmental standard.

Garage Crisis Alert System

The Department concurs that analysis indicates that this system should have been purchased, rather
than leased. It replaced an obsolete SL-1MS system that did not comply with the Americans with
Disabilities Act, and has extensive reporting capabilities lacking in its predecessor.

Baker Router and Network Communications Controller (BRNC)

The Department concurs, and has again demanded that the software upgrade be removed from
Williams® monthly billing and a credit issued for amounts charged since December 1998.

Baker Consoles

The Department concurs, noting that the initiator of this acquisition has been convicted of receiving
gifts from this vendor. It should also be emphasized that the Department removed the consoles in
1999 and promptly discontinued payment at the conclusion of the 24-month minimurn iease period.
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Elevator Messaging System

The Department concurs. Cost items noted in the finding will be included in negotiations with
Williams. It should be noted that the Department requested that the Messaging System be removed
in December 1999.

Flight Information Display System (FIDS) Monitors

The Department concurs.

Network Engineer

The Department concurs that Mr. Juho Gonzalez’ services should not have been procured through
Williams, that the 30% markup and handling fees applied to his hourly rate were unnecessarily
expensive, and that specific work performed was inadequately documented and authorized. The
practice of acquinng contract labor through a vendor is now specifically prohibited and all hourly
work must be properly documented and approved prior to payment by the Finance Division. It
should be noted. however, that the hourly rates paid for Mr. Gonzalez’ work as a Williams employee
were those specified by the Williams® contract for the positions he occupied.

Dato Electric

The Deparunent concurs. The Department presently has included the space occupied by Dato in the
unsigned Williams lease, but is formulating a separate lease for Dato to take effect after the
conclusion of Williams” contracts.

It is the Department’s policy to use existing contracts (including Miscellaneous Construction
Contracts and DERM contracts) to perform needed occasional services. As noted above, Aviation
employees have been specifically prohibited from using contracts such as Williams® to provide goods
or services outside the scope of the contract.

The Department no longer pays invoices which include subcontractor work unless accompanied by
subcontractor invoices. In this specific instance, Williams has been notified that its invoices must
inciude those of all subcontractors billed

Custom-made Furniture

Although the Department concurs that the rationale for acquiring this equipment, as well as the
procurement method and cost, is unacceptable, it cannot agree with AMS’ recommendation. As
itemns auctioned by the General Services Administration generally recoup a very small portion of the
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original cost, the Department intends to utilize the stored equipment as soon as is practicable, and
keep it in service for its entire useful life for maximum cost recovery.

Disaster Emergency Vehicle

The Department does not concur. Following the Fine Air crash, and the attendant communications
difficulties (including overloaded cellular circuits), the forrner Aviation Director requested that the
former Manager of Facilities Maintenance establish an Aviation mobile command post. The vehicle
discussed in this finding is currently in use by the Airside Operations and Security Division, and has
been utilized for its intended purpose since late 1999. Although management agrees that the method
of procuring this equipment should have been properly analyzed (as set forth in the Audit Report)
and the most cost-effective alternative selected, the need was legitimate. Most major airports have
considerably larger and more complex mobile command vehicles. To this end, the Department has
acquired and refurbished a bus, and intends to retire the smaller emergency vehicle when the bus is
fully operational.

Internet Access

The Department concurs. In July 2000, the Department took back control of the hardware portion
of Internet contact and the firewall. The Deparment is currently in the process of assuming
responsibility for directly paying its service provider, rather than doing so through the existing
Williams contract. It should be noted that the process of transferring these responsibilities to the
Department has been prolonged by Williams’ resistance.

Duplicate Pavments

The Department concurs. The $25,134 overpayment will be included in the Department’s
negotiations with Williams.

Williams Rent-Free Space

The Department concurs. In conjunction with its comprehensive re-evaluation of space supplied to
vendors, on March 10, 2000, Williams was asked to sign a lease for the space it currently occupies.
Williams has formally indicated that it intends to litigate this matter.
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Insurance Coverage

The Department concurs that Williams” contracts with the County do not contain required insurance
coverage limits. However, it does not agree that Williams should be immediately required to raise
its automobile liability to $5 million. Over the last several years, insurance coverage required by
Airside Operations Area (AOA) access permits has fluctuated from $5 million to $1 million, and
back again to $5 million, based on periodic reassessments. Current policy requires AOA permit
holders to maintain the coverage mandated at the time of issuance. Up- or down-grades are required
when a permit is renewed.

AG:al

Attachments

c: Steve Shiver, County Manager
Abigail Price-Williams, Assistant County Attorney
Steve Spratt, Senior Assistant to the County Manager
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MEMORANDUM

To: Gary} Dellapa. Aviation Director Date:  May 10, 1999
Miami-Dade Aviation Depaitment
Subject: Wiltel Contract
/5 Management Review
7 At L
From: G. T. Amold. Assistant Director
Standards & Compliance

As directed in your memorandum of January 22, 1999, a management level review has been
conducted of the Wiltel contracts used by the Aviation Depantment. Analysis of the contract
documents and the Department’s utilization of those contracts was supplemented by field
inspections and intenviews with Aviation Depantment personnel. Information was coordinated
with Ms Anne Lee. Audit and Management Services, who is currently conducting an audit of the
Wiltel contracts. While her detailed audit results should be available within a few weeks. certain
management issues have been identified which can be addressed at this time The following
summarizes my findings. along with recommendations for future actions.

BACKGROUND:

On September 9. 1982, the County entered into two contracts with the Centel Communication
Company (Centel). The Equipment Lease and Maintenance Agreement (Master Equipment
Lcase) provided for the installation and maintenance of the telecommunications system and
related equipment for the Airport and Hotel. The Shared Airport Tenant Service Agreement
(Service Agreement) allowed the vendor to use the telecommunications equipment and facilities
within the airport to provide services to airport tenants for which the vendor (Centel) pays the
County a monthly fee plus a percentage of the gross revenues. A dispute over fees owed was
settled February 7. 1988 and both contracts were renewed in the same basic form as originally
wrten.

Since 1982 the original vendor has gone through ses eral business mergers becoming Williamns
Telephone (Wiltel) and most recently Williams Commuunications, Inc  During this same time
period both basic contracts have been repeatedly renewed without significant modification or
updating to reflect changes in technology and the communications market. Under the Master
Equipment Lease contract Wiltel provided the airport’s telephone system (originally a 19807s
analog system with telephone instruments and SL-1XT master switch). the airport terminal audio
svstent (audible announcemients and paging) and a rudimentary, limited and small computer
network (a “Token Ring” style twisted pair and node system). The contract provides the vendor
a monthly lease amount for all the equipment installed including cabling. hardware and software
Most stunificantly, all equipnient installed remains the property of the vendor. As additions were

Final Exhibit MDC1(7) 00876
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made to the system over the years, the monthly lease payment to the vendor has increased
substantially

As communications technology advanced and as the Airport grew, our telecommunications
needs changed drastically. The telecommunications system grew in size, complexity and in
technology being used. Today we operate a fully digital fiber based ATM network nunning with
NT software and providing service to a variety of sophisticated hardware and software sub-
systems. General terminology in the original contract allowed the installation and lease of
“other DCAD approved systems™ and related equipment. This language was broadly interpreted
to allow the acquisition. by leasing through the Wiliel contract, of a variety of additional
equipment. The result was the lease of such items as the Flight Information Display System
(FIDS). Common Use Temiinal Equipment (CUTE). Airport-Vision displays. Audible
Information System for Elevators, Communications Mobile Command Vehicle, Conimunication
Switching Consoles. etc  Uparades and evpansions of existing svstems, including wiring and
cabling. were also “leased” under the contract This was done without using the County’s
competitive procurement process by accessing the “lease” provisions of the contract.

RECOMMENDATIONS:

1. The current telecommunications contracts should not be renewed in their present form
when they expire. Botlithe Master Lease Agreement and the Service Agreement should be
rewritten to reflect the current state of telecommunications technology and current industry
standards in outsourcing telecommunications sen ice needs. The curment contracts are due
for renewal on February 6. 2002. therefore, sutficient time exisis to adequately craft new
Requests for Proposal (RFP’s) to remedy the problems 1dentified with the existing docu-
ments Competition from the marketplace, including our current vendor. will only senve to
improve the cost effectiveness of our telecommunications contract. The existinu contract
includes a “buy out” provision requinng the Depantment purchase infrastructure and related
equipment owned by the vendor and currently being leased by the Department. While this
one time cost could be quite substantial. a properly prepared RFP could ameliorate the
{inancial impact by including much of the buy out cost as a part of the new vendor’s
contractual responsibility.

2. The Department should change the current practice of renting basic mechanical/analog
telecommunications infrastructure hardware. The new contracts should identify the )
difference between mechamcal/analog infrastructure {wires, cables, connectors, manual
switches, equipment storage frames, etc.) which change little over time and need not be
leased. and electronic hardware/software which require frequent upgrades. The contracts
should specify that all mechanical’analog infrastructure. once approved by the Department as
meeting technical requirements, become the propeny of the Department.
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No additional equipment should be leased under the existing telecommunications
contract unless specifically related to the telephone system, computer network or
terminal audio system. The leasing of equipment under the Wiltel contract allowed rapid
acquisition of these items without competitive bidding  While the reason given for this
practice was the ease and timeliness of leasing new systems as compared 10 using the
County's complex and time consuming purchasing process, the checks and balances of the
County’s procurement system were bypassed. Those checks and balances provide a vital part
of vovernment’s duty to promote public integrity and faimess

The Department should acquire the services of an expert in the telecommunications
field. The Department has been at a distinct disadvantage in the past due to the lack of
internal expertise in the network/telecommunications arena. Depantmental personnel
basically just listened to the vendor’s “experts™ and took their advice. The vendor would tell
us what we needed to do or what new equipment we should have. Lacking an independent
professional opinion. we usually just implemented the vendor’s recommendations, often
resulting in additional equipment and increased lease costs \Whether through a consultant or
a full time County employee, the Department needs a professional telecommunications
manager with appropriate educational credentials and real world experience 10 guide our
activities in this vital area.

The Department should re-evaluate the operational need for the “additional
equipment” currently being leased and drop from the lease agreement as soon as
possible those items not absolutely esscntial. Some of this equipment. like the “talking
elevators™. has minimal operational necessity. Other items could be replaced through the
normal County procurement process. \While the contract provides a substantial penalty for
endiny the lease on any piece of equipment in less than two years, this time period has run
for many of these stems or is almost up for the other systems in question. All non-essential
items should be off the lease azreement. and replaced where needed. before the expiration of
the existing contracts.

* The current practice of “aggregate billing”™ permitted under the contract should be

changed. Wiltel provides monthly aguregate bills for services perfornied. The bill does not
identify which work was done for which purpose or sub-system being maintained. This is
not addressed in the contract and makes accurate cost evaluations by project or purpose
difficult. This aggregate billing practice will be 2 major issue identified in the audit. An
agreement should be reached with the vendor to provide more specific billing

The Department and the vendor should work together to produce an accurate list of all
equipment and infrastructure resources currently in place. The auditor has indicated that
existing written records are not accurate. |t is unclear just what items of equipment exist,
where they are actually located, and which items (including cabling) belong 10 the County
versus belonging to the vendor and therefore are subject to lease charges. Having accurate

“data in this area is essential before any transition to a new contract The cumrent vendor will
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certainly wish to bid on the new RFP and their past performance will just as certainly be a
selection factor. This provides motivation to cooperate with the Department in making this
and other needed adjustments to the current contract.

SUMMARY:

The Wiltel contract. well crafted and appropriate when written in 1982, has not been updated to
keep pace with changes in technology and changes in the Department’s needs. The leasing
provisions of the contract were used to acquire equipment not directly related to the
Department’s telecommunications ueeds, ostensibly to expedite the procurement process. The
Department came to depend almost completely on the vendor’s technical advice when making
far reaching strategic decisions about equipment and telecommunications planning. A series of
ill-advised decisions by the Department. coupled with poor contract terms, has put the
Department in an unfavorable financial position Action should be initiated now to remedy this
situation.

GTA/ga

¢ Amaury Zunamain, Deputy Aviation Director
Mayra Bustamante. Assistant Aviation Director for Business Management
Bruce Drum, Assistant Aviation Director for Airside and General Aviation Airports
Narinder Jolly, Assistant Aviation Director of Facilities Development
Nelson Oramas. Assistant Aviation Director for Security and Operations
Bobbie Phillips, Assistant Aviation Director for Administration
Esterlene Lewis, Associate Director for Minority Affairs
Ana Sotorrio. Associate Director for Governmental Affairs
Lauren Stover, Associate Director for Public Affairs
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Dear Mr. Dellapa:

Williams Communications Salutions Is proud to be a part of the dynamic growth and expeansion of
Miami Intemational Aiport (MIA). Wililams owns and operates the aliport's state of-the-art fiber

optic-based communications network, integrating cutting-edge voice, data, and video
technaologles over elght million feet of fiber optic cable. The Williams network supports 7,000

telephones, 1,400 computers, hundrsds of security cameras and multiple schtware applications
for the MIA communily.
This leading edge technology and equipment are making MIA an ‘airport of the future’. Williams

believes it can make a positiva contribution lo the future of MIA and Is proud to participate in

continued growth. With recent resignations and retiraments of key personnsl, it Is essantial to
avoid any disruption or defays in communications setvice and ensure qualty service to the public.

For this raason, Willams requests that the County taka two steps:

1) Assign the oversight of Willlams® contract to an experienced project manager with the
training and required technical background In networking and computars.

2) Assign an Independemt consultant to review whether the County shouid conftinue

outsourcing the enterpriss network or whether the County could purchase the network

and cost of Its operation. As you know, the contract

between Wiliams and Miam}-Dads County comes up for renewal In 2002.

Miaml-Dade County has periodically ratained consulnngs Induding Pﬁc_a Waterhouse, Hancock
and Hannon, HNTB, Deloltta & Touche LLP, Sabre Decision Technologies, and others to review

portions or all of Wiliams outsourcing agreament with the County.
Wth an oz;tsourcing agresment Is k important to have the analysls conducted by a third party for
the following reasons:

an organization’s In-house staff ts Inherently subject to

< fn an outsourcin stuation ) r
criticism for eithegr favoring the vendor or attempting ta create or retain jobs for the

County's staff.
5 i iple disciplines
2 Qo Iting firm has the experiencs and experts on staff in muitip
Only a consulting fum perience
{financse, networking, and computess) @ propery evaluale a catnplex cutsourcing

agreement.

Ir:88 6651-g2-omy
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December 17, 1998

Mr. Gary J. Dellapa

AvizSion Dirsc:

Miami-Dada Aviation Dapartment

Miami Intsmational Airport

P.O. Box 592075

Miaml, Florida 33159
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<+ The magniude of the County's Invastment (30 to 40 million) to purchase Wifiams®
entarprisa network,

+ The muli-miflion dellar annual budget required for the netwarks aperation and staffing.

< The millions in annual capital raquired to expand the natwork and to fund tachnology
refreshes.

Wﬂﬂams provides MIA with a state-of-the-art entarprise network for the daily operation of eritical
airport systems and Wiliams bellaves It Is strategically important that MIA cantinue to have a
leading-edga digital enterprise netwark to support &s progress into the next century. MDAD
showad Its leadarship in 1382 when, through a competitive bid process, the County outsourced
MIA’s communications natwark to Wiliams. Outsourcing was rare then but a commen occurrence
today and Willlams befeves outsourcing confinues fo be MIA's best atsmate for obtaining
emerprise nefworking services.

Subsequently, Willlams tnvested tans of milllons of dellars in equipment and staff to deplay and
implement a state-ol-the-art digital enterprise network. MIA requiras this type of technologically
advanced netwark for the airpert’s expansion and for the explosive growth currently occurring In
digital communications. In the kst two years, Willams has expanded MIA’s kcal area network’s
(LAN) backbonia capacity by over 1,000 percent. Based on MIA's forecasted growth Williams will
nesd to double or triple the LAN's capacity in the next 12ta 18 months.

We look forward to being a part of MIA's future and serving the communicalions needs of clients
such as:

Miami-Dade Aviation Department United States Department of Agriculture
Center for Disease Contral AT&T

American Airdines Unitsd Alrdines

Brtish Airways Continental Alrfines

TWA . Fine Air

Host Marrott Sirghany

Williams has engineered, deslgnsd, and daployed the enterprise network in close coordination
with the MDAD's consultants and staf.. The network Is critical to the safe and efficient operation of
the alrport and the two steps recommended above will ensure MIA continuss to benefit from 2

leading edge communication’s hetwork.
Your attention to thesa mattars Is greatly apprecieted.

Sinceraly, .
Byron Moore -

Gngae_

Senior Manager ~ National Accounts
Williams Communications Solutions, LLC

1708 e65T~gz-ow
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PR Attachment a
: 60?0-

Memo of Understandmg -

To: . Mara Berez, DCAD ’

From: Dale Henderson

C.C.: PatPalmirz, Tom Dessext, Byron Mocrs, lim Nabors, Larraize Jones, Guelsys
Copin, Tracy Dezpis

Date: April2, 1898

Re: Memo of Undesstzeding

Toe followiog hiling isuet were sgez=d vpon at 1 mremms Setwvess, Maria Pecer 22d Dale Bendersarn, xod v
being put i wrirsy o casme mdersmding berwess both partes.

> MACL work that is done by Willixps wodoicims, o subeantenrs, but is pes Exiubir “C° or *Tiree &
Mareriad (Wilismy =cheizihn anly) * is Miled on Schedule B er V.

3 17 subconoactar work (L= Cabling, is required 2od the work exceeds — Exhien “C” amons ~ the
subeanTeemes charges are gmeked wp 30% and s billad oo ~ Scheduje C

¥ I? subcongacmt X reaired m do work atls aot o Extit (7, (Be; Corduit Somalarer) theee charges
arz =rked op 30% 1nd billed c= ~ Schedle C
A: s pomr Willsams is caming thres (3) iveiees for the work, thes separzeed o e Scheduir,

M=y Perez 225 2g7ed, Maving sevexal Iovoicns for oac TPON i g secvsexry.” Wilkares Commrmiczadions
Scoluzazs cxs provide ous mveice Sor e wml work dars, bur brakes down oa the Divoics the demil of whst

MyYOICE

xc Thex scparzes he zmounts o tha

- )

<

() CABLEINSTAL! 1 1ovi SCSLITr 1@ thela~ 12y
Q) CONDUTT INSTALL aTC OV am * 3o = 0@
8) ADDUSER TO NETWCRX 1gun- me

TRARDIY YL SCL X3 1m0y

3 Aenry xseat ! w7rs
3 “Aaddgisdsal~ X

Final Exhibit MDC1(7) 00937
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15:45 Frea-RilLiape LRGAL #31857380% - T-484 POI/MI F-387
> Apil 2 195

Maxrin bas alan stpeed, that it I3 not neceary for Wilkiarss Cormmmmication o supply DCAD with ail backorp
PRpe wark xch 255 subconiracior veices if wetk pecformed was pes Extubit “C” or @ sppraved qeowe, B
Twerk i o a Time & Matestal basis and =xceads Exhibics “C, the back up peporwork will be peesssxry.

Wo gre agresinmy pé bocs pzies dg tis is the Soomar i whoe billing Sor DCAD should be doge.

= P

¢ Daie Rendrrsos, Commmmic=nons Solanans MMMMAmn@L |

. TOTAL P.@3
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Willizms Communications Solutions, LLC.

July 20, 1958

MEMO TO ALL CONCERNED-

The following is the billing procsdures for DCAD telephone moves, adds and changes,
(MAC) requests for DCAD approvel [PON’s:

12 For installation of 1 ta § telepbones, DCAD will be invoiced in accordance with
Exhibit C. Model 2008B, .35 hours of techaician time (S41.43) and modet 2616D, 1
hour of technician time ($82.85). (DCAD rezains the option of requesting a price
- quote on all new installations)

b. Forinstallation of 1 to § cables (dual nun level 3 and level 5 cables, single run leve! 5
ar leve! 5 cables), where conduit may or may not be required, DCAD will be
invoiced oa subcontractor’s dme and matesial plus 2 30% mark up.

2a Forinstallation of 6 or mare telephanes, DCAD will be invoiced per price quote

' b Forinstallation of 6 or more cables (dual run level 3 and'level 5 cables, single run
level 5 or level § cables), where conduit may or may not be required, invoicing will

be per quote.

Programming changes or adding fearures to existing telephones that require CSR
and Technicizn time will be billed using CSR and Tech rates on 2 time and material
basis. This time can be billed in quarter hour increments. (DCAD rezains the aption
of having telephone units installed per exhidit C pricing but must be stated on
IPON).

(%]

4. For all existing telephone service requiring cable and jack to be relocated, DCAD
will be invoiced the same as the installation of new cables Telephones relocations
will be invoiced as per exhibit C pricing. (No additional rental is invelved in this

type of wark)

If addirional clarification or changes are nesded, please contact \«Ia.na Petez at
ext. 376-7092 or myself at ext. 365-8582.

%/w &ﬂ/M m anis) f

Thomas E. Desser: Mariz Berez
Projec: Mznager Superwsor, DCAD

Telecommunications Division

Final Exhibit TAYe © Ooa~
No. 220 MDC1(7) 00939
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! @ |Attachment?
MEMORANDUM

\

TO: Pedro de Camille DATE: February 22,2000

Willisms Communicatioas Solution .
SUBJECT: Telecommunications Request

- FRO
elecommuonications Div.

This will revise the procedures outlined in the letter of agreement dated July 20, 1998, amrached, as follows:

. Williams will perform conduit work for priority one requests thatare deemed of emergency in nature. This
applies to work orders for installations of | to S voicefdara lines. All other requests and installations of more
than 6 voice/data lines will be performed by others.

) Williams is to perform work upon the issuance of an internal purchase order number (IPON) by
ISD/Telecommunications. A description of the scope of work will be entered in the Inforte! work order
system The hard copy of the users® request for service will be kept by ISD/Telecommunicarions on file for
reference.

These procedures will become effective immediately. Please feel free to call me if you have any questions,
MI:MP/mclg

& G.Dellapa
A_ Zuriarrain
B. Phillips
T. Amold
M. Perez
J. Lira
L Jones
G. Copin
Control File

.\,'\l'

1; / . [l
Final Exhibit
No. 221 MDC1(7) 00940



%__ | " [attachment 12
BROAD o CASSEL et 205373300
www. broadasdcassel com

ATTORNEYS AT LAW

RONALD A SHAPO, P.A

DIRECT Larr. (305) 373-9425

DIRECT Fachivm s (J05) 99546826
Estur: rahapo@broadandcmsel com

November 3, 2000

Via Facsimile (305-876-0948) & U.S. Mail
Mr. Gary Dellapa

Director

Miami-Dade Aviation Deparument

P.O. Box 592075

Miami, FL 33159-2075

Re:  MDAD Planned Procurement of a New Telecommunications Nenvork

Dear Mr. Dellapa.:

On July 19, 2000 and September 13, 2000 Willlams Communications Solutions (“WCS")
received letters from Maurice Jenkins concerning the County’s apparent decision (1) not to
purchase the existing telecommunications network from WCS, and (2) to purchase and install its
own network in anticipation of the contract termination date of February, 2001. In light of these
letters, as well as other issues that have arisen, WCS has made several records requests in
order to understand the County’s basis for certain actions. One of these records requests dealt
with documentation concemning the pianned purchase of the new network. By a2 letter dated
October 10, 2000 from Bobbie Phillips of your office (a copy of which is attached hereto), WCS
was advised that, with the exception of one document dated Septernber 27 entitled “MDAD
Network Master Plan NET2 Project” (the “Memo™), the Aviation Department did not have any
documents regarding the procurement issue (however, review of other documents produced
include clear directives regarding the planned procurement and that is the subject of a follow-up

request). ?

The Memo raises nurmnerous issues with respect to erroneous beliefs that the County
apparently holds regarding WCS’ positions on issues and its network functons, as well as the
County's ability to procure a new network in fifteen months. Furthermore, it is evident from the
Memo that the Department intends to utihze all or portions of the acquisition prior to February 7,
2002, which is also prohibited by and inconsistent with the terms and purposes of the Williams
conuwacts. In additon, the Memo evidences an intention to upgrade Williams equipment which
cannot be done except through and with Williams. The Memo also thereby fundamentally
conflicts with the purposes and intentions which were represented as fact in the Department’s

_ earlier communications on that topic.  Specifically, it stands in stark contrast to MDAD’s
repeated statements that any acquisitions of duplicate equipment were going to accomplished by
competitive bids which Williams would be invited to participate in. As our client earlier pointed

MANREALEST\212913.2
25091/0001 QAP G20 1100 13.57 AM

2539 a2l (S
Final Exhibit

No. 222 MDC1(7) 00963



Mr. Gary Dellapa
November 3, 2000
Page 2 T

out, although the Department might theoretically seek to make needless acquisitions of non-
functional duplicate equipment, such acquisitions would make no economic, technological or
operational sense for the County. On that basis, even if Williams was a successful bidder (which
the Department stated would be pleasing outcome) and would therefore obviously have the
opportunity to make additional profits, the proposal still would not be in the best interest of the
Department.

We are constrained to reiterate the fundamental contractual principle that acquisitions of
ALL telecommunications equipment of the type which Williams has available for dismmibution
(explicitly including Nortel equipment), or which it has previously furnished to the Airpor,
MUST be acquired from Williams. Accordingly, the County will remain fully responsible for alt
damages incurred by Williams in the event that the Department acts under the Memo to acquire
such equipment from any other source in violation of the exisung agreements with Williams.
Furthermore, if the Department determines to proceed in accordance with its earlier expressed
concept to effectuate a possible proposed acquisition of redundant, duplicate and completely
non-functional equipment, but fails to do so in accordance with its representations that any such
acquisitions would be based on competitive bidding by the lowest responsive and responsible
bidder, then such “actions™ would be a transparent atternpt to circumvent the requirements of
Williams’ agreements; and the County would be responsible for the breach of its obligations

thereunder.

Williams believes that there are numerous other fundamental misunderstandings and/or
misstatements contained in the Memo. Action based thereon would therefore place the Airport
at risk operationally, independent of any violations of the Williams contracts which might result
therefrom. For example, even an initial review of the Memo reflects that there does not appear
to be any provision made for the continuation of the Shared Tenant Services network. That

would be most inappropriate and distuptive.

Section 10.0 of the Memo, which states that “Williams management has refused to
consider contract re-negotiation, contend that [the] purchase option is all at $66 million, or
nothing, and will not consider selling any of their equipment or infrastructure 0 a compeitor.”
WCS is quite surprised by thus statement because WCS has never stated, much less demanded,
that it would sell the network for $66 million. We would be greatly interested’to know how and
when this figure was obtained and from whom. As stated in the previous letters:to you, in light
of MDAD’s announced decision pot to purchase the network, WCS has not completed the very
extensive and detailed calculations and work necessary 0 provide the buy-out figure. Be
advised, however, that the amount would be far less than $66 million. WCS believes that this
gross misconception as to a buy-out price may be the basis for the County’s decision to proceed
with installing a new network. Hopefully, the County will reconsider its decision not to
purchase, in light of this information. It would then be reasonable and sensible for Williams to
complete efforts to provide a quote for the sale of its nenwork, and we would do so as promptly

as possible.

BoCa RATON - FT. LAUDERDALE + MiaMl + ORLANDO - TALLAHASSEE . TaMPa . WEST PaLm BEacCH

MIATIREALEST1212933.1
253917008t DAP Dar £ 14300 §3:57 AM
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M. Gary Dellapa
November 3, 2000
Page3 -

The Memo has a timeline detailing the planned completion dates for the planning,
procurement and installaton of the new network. Last year, you instructed that the procurement
process begin, but the Department’s October 10™ letter indicates that nothing concrete has been
done to this point Poignantly, it is also significant that the portion of the acquisition, installation
and testing of the portion of the Williams Network which appears to be referenced in the Memo
is not scheduled for completion until September 28, 2001 - - which assumes a September 15,
2000 start and perfect compliance with the schedule.

There is certainly little question that Department actions which are in conflict with the
contract only serve to complicate and delay performance under the contract as well as to
continue to increase the County’s liability to Williams thereunder.

Although our clients are still reviewing the Memo, based on an initial review, it may
include grossly misstated comments concerning the current technical capabilities of the Williams
Network, as well as conceming the work performed by WCS to-date. Therefore, the Memo
heightens our client’s concerns about the very adverse consequences for the Airport and the
safety of the flying public if an unsuccessful attempt is made to timely effect 2 completely
operational replacement network which must approach the nearly 100% reliability which is
achieved by Williams, and which is necessary for the Airport.

In summary, as Williams has stated without the hesitation, Williams is proud of what it
has accomplished in bringing the Miami International Airport telecommunications system from a
rudimentary condinon to a world class and envied operation. We also have repeatedly

acknowledged the previous assistance and cogperation of the Department in accomplishing this
result.  Nevertheless, so long as these circumstances, breaches, misunderstandings and

misstatements continue, Williars is clearly constrained to act in 2 manner which confirms and
protects its rights. However, Williams wants only to continue and enhance the proud history of
the Airport’s telecommunications systems and reiterates its repegted suggestion that appropriate

meetings be beld in a constructive atmosphere to work together in order to resoive the

issues which exist in a way which is mumuaily beneficiai. We ook forward o your response.

Please advise vour thoughts conceming the foregoing.

Thank vou.
Sincerely.
—~
Nenal L Co Hhape PY
Ronald A. Shapo, P.A /j)bf)
DAP-nbm
BOCa RATON . FT LAUDERDALE .-.\n_a.\u . ORLASDO . TALLAHASSEE . TaMPa . WEST PaLM BEACH

IR IIREALE 3V ETI555. 1
25391/000% DAP Dap 11/3/00 11:57 AM
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Mr. Gary Dellapa
November 3, 2000
Page 4

bee: Jacqueline Hair, Esq.
Byron Moore
Sean Shaughnessy
Craig Jacob

il

BOCA RATON . FT. LAUDERDALE . MIaMI « ORLANDO “. TALLAHASSEE .« Tampa . WEST PALM BEacH
MIANREALEST\212933.1
2539170001 DAP 0aP 11/3/00 11:57 AM
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lettachment 1 3]

‘ Audit and Management Services Department
APR Methodology for Selected Williams Projects

FElevator
Messaging . 7750
System BRNC Consoles

Lease Start 8/7/97 10/7/95 8/7/97

Lease Amount $ 114326 $ 637,779 $ 383,020

Number of Payments 60 60 60

Lease Payment 3,570 ! 19,968 * 17,210 !

Residual Amount ° 24329 135,719 81,507

Interest Rate 30.661% 30.785% 50.226%

! Payment represents average of monthly payments for 5 yesrs (includes 2 2% 1 CPI adjustment).

t Payment represents average of moathly paymeats for 4 years (indudes 2 2% aanual CPJ adjustment).
* Residual amount is 21.28% of Lease Amount/Cost Basis as per Agreement.

"

Final Exhibit
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UWILLIAMS oM. SOLUTIONS

Ettachment 14

W'TeL

Technical Support for Customer Owned and Maintzined Systerns (COAMS)
Telephone Support for Meridian 1 (Optiens 11-31)

e ST e Ted = 9 érw_.""’;-::.‘_f“'
It _;.._:Séh"" e cEnI e D, g ARt

e CarentAchvo Sotmed -

= TR A
st S BB R s SRR Y
) e ——ae e &

7AM to 7PM $300.00 per hour $600.00 per hour
Monday through Fanday
TPM to TAM $450.00 pert hour $500.00 per hour
Monday through Saturday
Sunday/Holiday $600.00 per hour $1.200.00 per hour l

Note: Minimum one hour billing

On-Site Support for Meridian 1 (Options 11-81)

Note: Minimum one day billing plus travel and liviee

[T rCiSehedule SEu e [ Cumsnt/Actva/Sustined. o] % 5 & REtreda i
8AM to SPM $1,600.00 per day $3,300.00 per day
Monday through Friday
Overtime $325.00 per hour $650.00 per hour
Sunday/Holida $3,300 00 per day 36,600.00 per day l

TOTRL P.13

Final Exhibit
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i
q
/\%
4;’ect Tide: North Terminal Development

Y

TR X

art rrry

Wyt

Product ID # 823409

One (1) Muli-Line Phone Set (MS008)
Product ID # 823401

#One (1) Standard Single Desk Phone Set
 Product ID # 727878

% One (1) Polycom Teleconfereacing Unit
! Product ID # 793066

§ One (1) M5222 Add-On Modute

AP o

are

™ Product ID # 794408

éOne (1) 24VDC Power Supply 2AMYP
| e (1 1-Way 8 Ceting S

} One Wa vy

{ Product ID #sysosgoahng pesker

£ One (1) 3-Zone Control Unit 1-Way

.r Product ID # 580680

= One (1) Speaker Backbox & Bridge
Product ID # 580679

4 Cabling - CAT 3 Plenum

Cabling -~ CAT 5 Plenom

{

i

gect Package # 790A - Telecommunicatians Only
-4
:

ft prices shall be applicable for additive and/or deductive changes in work scopes.

“One (1) Multi-Line Phone Set M5316 w/speaker)

"‘& All products and services are plus applicable taxes.

WILLIAMS COMt. SOLUTIONS

Unit Price Schedule

All equipment carries a standard 12 month warranty
- - » -
Minimum installation charge per premise visit is $105.00*

{miristration and Mainsenance and Station Feature Changes.

g
GOl A

BellSouth Proprictary
for : .
mmd&RMomaWofmuismmmwﬁmwﬁsﬁm

Customer Premise Equipment

Purchase
Price _

$473.80
$171.90
$ 5529
$791.91
517996
$117.85
$ 35.66
$317.18
$ 17.11

Included
Included

Attachment 1 5]

Annual
Maintenance
$ 93.48*

$ 33.60*

$ 6.60*

§ 95.04*

$ 24.00%

$ 18.84

$ 5.76

$ 50.76

$ 276

] () . R . -
Pricing is for illustrative purposes only. Please see SECTION 2. PROPOSED SOLUTION:

TOTAL P.@3

Final Exhibit

No. 225

MDC1(7) 00969



Attachment 16|

MAR-B3-2881 07:53 WILLIAMS COMM. SOLUTIONS
- April 16,1998
Status Meeting — WiiTel
April 9, 1998
'Y TO: Those Listed
" Maria Perez = DCAD

Jesus Lirs - DCAD
Stephen Podley —~ DCAD
Patrick Palmieri — WilTel
Dale Henderson — WilTel
Ben Tevis — WilTel

Julio Oribuela — WilTel
Pedro De Camillo — WilTel
Tom Dessert - WilTel

Purpose
This meeting is held weekly far the purpose of defining and tracking the various issues relating to the operation
of the WilTel/MIA Network and the applications connected thereto,

1 Emergency Notification System (Jubo Gonzalez) 11/97-On Going
Baker has commitied to provide a complete rewrite of the software for this system and deliver 2
working produet.

Dan Edwards will be on DCAD Site Monday, March 30, through Tuesday, March 31. WilTel will
thoroughly test the system along with the user to assure the system is operational and we have thorough
documentation.

System working properly with the exception of Effraim’s beeper.

Julio O, to test to make sure everyone can be contacted. OCR and Airside will be tested. Will
work on Effraim’s beeper.

2. Infortel System (Dale Henderson) 10/97
Changes to the Directary Database have been made. System completed per initial specification.
Stll awaitmg DCAD to get PC's upgraded. Maria has questions and concerns about initial
specifications: 1) Building # and Department Code must be entered in order for system to respond
2) Call record information questionable
Maria met with Karina, Most outstanding issues have now been resolved.
Questions concerning Toll Fraud. Dale explained Toll Fraud report and its capabilities.
Furtker training t¢ be scheduled once DCAD receives their PC's,
214S stifl an issue. Gus to check. Format given to Karina, Kariea to confer with ISI to see if
format is okay.

3. Mobile Command Vehicle (DCAD) 9/97
1) Susvey completed on 2/26/98 by WilTel, DATO and DCAD for quick respanse Mobil Command Post with
various communications capabilities. 2) Air Condition/Generatar to be installed by DATO.
Target Date: April. 3) Engineering Proposal given to DCAD. 4) New request on ¥/16: Mass for
camera-Oriando did specs and provided to DCAD for approval.
Update: Generator taken to DATO
‘Wiring for paneling to be done All completed.
Air Condition installation to be done
Proposal given for Satellite Dish System. Physical dimension for layout of tuck given.
Connty concerned about balance of 20ft. mass instead of 15ft.
Order shouald have been placed for rack.

Final Exhibit
No. 226
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9% Trouble Tickets {WiiTei) 3/58

MAR-88-2001 B87:53 WILLIAMS COrtM. SOLUTIONS 385 876 8699
Status Meeting-WilTel
Fage 2
4. Hotel Telephone System (Hotel, DCAD, WilTel) 7197

Ben has resubmitted a complete proposal on upgrading the Legacy equipment in order to provide

P.e3

operational features the Hotel desires. Maria to follow up with hotel WilTel awaiting response from

DCAD/ hotel.
arketing to do [etter con.ceming overall proposal. No Change. 'z
blem with ticket for ho a ported loss by botel.

s Tamiami Telecom Infrastructnre (WilTel, Maria Perez) 10/97

Quote for development of growing Telecommunications infrastructure given to Stephen Podley on

3/5/98, WilTel awaiting response from DCAD.

Answer right now is, “No”. Maria still needs to darify actual start date for new Admin. Bldg.

Sitnation may change then,
Proposal for change given. Questions whether conduit was included. Maria to check on,

6. LAN Management System (Optivity) (Julio Gonzalez) 01/88.
System warking properly. Back to comrect condition. Awaiting Jesus® spproval.
Quote for upgrade approved. Awaiting Eqnipment.
Julio G. to check w/ Bay Networks to see who can fix Optivity on Jesus® desk.

7. PBX Lockups/Initlalizations (Ben Tevis)  2/97
Patch installation scheduled for March 30®, proved unsuccessful and had to be backed out due to

problems concerning tnmk routes on 3030 Switch for United Airlines. Patch rewritten. WilTel requests

from DCAD, permission to apply and tcst on Friday, Aprit 11 @12:00 a.m. Permission granted.
See Artached.

8, VLAN (WilTel) 3/98
DCAD 1s requesting two separate VLANs be added,
VLAN ]-Shared Tenant
VLAN 2-Williams

In addition, WilTel will also implement two more VLAN’s to the existing four CUTE VLAN's, VLAN

3-Airport Vision, and VLAN 4-CUTE E1l.
Target date for completion: Mid-April but subject to change.
Bay Network to run tests.

~ i

Dispatch issue at Corporate.
Issoe of concemn: Rowune vs. Priority
Hotel to be Iabeled priority at all times,

10.  Frame Relay to ITD {WilTel, Orlando) 1/98
Quote received .
Jesus has questiong for Julio G.
ITD wants to do set up and charge DCAD.

Julio G. suggested letting them put router in our computer room, which tbey will be responsible for.

Dale suggested going sumght through ICY.

11 Propossl for Microwave Tower (WilTel, Orlando) 3/98
DCAD working with Lew Buck on where to put tower.
Budgetary cost received from Orlande.

12. Opa-Locka & Tamiami - (WilTel, Dale) 3/98
Maria questions being charged more for Opa-Lockz, when Tamiami has more people,
Dale s make surc oxtrz charpes taker s Schedule A

MDC1(7) 00971
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MAR-B8-2001 @7:53

Statns Meeting-WilTel
Page 3
13. TRUNK REPORT (WilTel, Dale) 2/98
Trunk Reports not acceptable. Report only one week of March
WilTel to provide. -
14, CUTE-Wiring of Seafood Bar
Monitors can’t go in. Stifl work tv do on counters. Meeting scheduled for April 15%.
15. Quote Tracking (WilTel, Dale Henderson) 3798
Changes to be made. To be updated.
Still awaiting. County still not on NT. Can't get off network. PC’s in, Need to be installed.
Wiltel to provide spreadsheet. No Change.
16.  Wires Hanging at Landside. (WilTel, Ben Tevis) 3/98
DCAD to replace cover.
17.  CP Circuit Packs (WilTel, Ben Tevis) 3/98
CP Circuit Packs to be installed afier patch installation proves successfol.
(For Terminal Switch only.)
18. UPS Shut-down {WilTe}, Julio G.) 3/98
Approved for Thursday, April 9%,
19, Y2ZK Compliance (Tom Dessert, Julio G.) 4/98
Issue still outstanding concerning Bay Netwarks.
20. Bobby Phillips Voice Mail (WilTel, Maria) 4/98
To be monitared by WilTel aud Bell South 10 more days.
21.  WilTe vs. BS @ American Alrlines  (Mana) 4/98
Question about WilTel boundaries and possible foul play concerning phone lincs at American Airlines.
Maria to look into.
22, Talking Elevator 4/98
Albert to fraish next week.
23. IPON Concerning Quote for Honeywell (ulio G) 4/98

Re: Thewr ovwn Network

Taoo costly.
Questions raised as to whether Honeywell ean go to Ethernet. Jullo G. to check on.

WILLIAMS COMM. SOLUTEONS 385 876 8699 P.B4
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i IAttachment 1

MiaML, FLORIDA 33159-207%
Office: (305) 8760265
Fax: (303) 875-013¢

‘L) TRACKING- NO:
- CizNo:_ (&) .1
P _’-/
PROSECT NAME; Telecommmicacions Network Expansions CATEGORY :
PROJECT NO: 6-T600-% AT safecy:
. sﬂlb Operations:
PROJECT MANAGER: James A. Rabors / Telecommiod dr=ions Expansi.on:
Ph:_7523 Name /Division y
Revenue:
- Nco-Reverue:
CONSULTANT : Fundiag: PAP N2A®?
8Sond Series:
ESTDAATED PROJECT COST: (See Supplament A) ~ PROJECT SC3=DULE: Manth Year
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SUPPLIMENT A

~

PROVECT NAME: Telecommmications Network Expansion
Date: 10-2-95

PRESECT NHC.:  6-T—600-4

A. CONSTRUCTION COST - These costs are reflected as 19 czsts and do noet conkals an
- escalation fac=or. )

1. Demolizion: 5.F. x 8§ = $
2. Renovation: S.¥. x § = $
3. New Comsz=: S.P. x § - = 8

4. CAVILWOZKR!: . v .ttt e et it e e e s e ee. &
SUS-TOTAL A.1 THRU A.4 . . . . . . , v « + . « . §
S. QAllowance Account @ 0% ©f A-) Shru A~4 . . . . . S

TQ’EB.LCONS':RUCZIONCSST....-...-......-----5

B, FURNISEINGS/ISQUIPMENT . . . . . . v 4 v s 2 = = « «+ o s s o - « -+ 54,000,000.00
C. AXRT IN PUSLIC PLACES
- 1. Cost of new constzuction (2.3 + A.4) S
. 2. A/E Basic Fee {53 of C.1) S
3. Contizgency (5% ¢f C.1) S
TCTAL ART IM PTBLIC PLACIS 1.5% of Tocal s = S
B. OTHA=R CosTs -
i. A/E Basic Services 8 5.5
2. pda2izioaal services 2 3.5%
3. Worksite Sazvices e 2.5
4. Sucvey, Testing, ess. @ 2.5%
5. General Consultant e 3.0%
6. TFinance Cost @ 2.0v
7. Permitting,“etc. e 1.0
8. Envircrmental, ezs. e 34.0%
TOTAZ OTZSR COST5 . . 825.08 of § - - L
Zz.
m™ b
REVARRS : ‘
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Susan Pascul - New Contractt Statement

From: Pedro Garcia

To: Intemet "harius@nuamidade.gov”
Date: 12/5/01 8.24AM

Subject: New Contractt Statement

The requested allocation of funds, as it relates to various telecommunications contracts. is needed to
repair, maintain and provide new installations at the MDAD airports for telephone equipment. data
network equipment, cabling and other miscellaneous equipment to provide the telecommunications
services needed at the MDAD airports

This equipment is presently owned and maintained by NextiraOne, the present telecommunications
services provider, as part of an existing lease agreement between NextiraOne and the County that
expires on 2-6-02 The County is negotiating with NextiraOne at the present ime to purchase from them
all the existing telecommunications infrastructure installed at the MDAD airports. After 2-6-02, the MDAD
needs to have a vehicle, to maintain and purchase any nedeedadditional telecommunications equipment

and the labor to install this equipment

The County is also trying to negotiate with NextiraOne to stay on as Manager of the telecommunications
infrastructure after 2-6-02 under a different agreement

If the negotiations are not successful, the above contracts will help the Aviation Department to have
options to keep the telecommunications infrastructure in operation. These contracts cover different types
of equipmenit like telephone, data network and miscellaneous equipment and also different functions tike
maintenance, repairs, installations of equipment and cabling.

As identified above, some overiapping between the contracts may exist due to the possible different
modes of operation that the Aviation Department could be facing after 2-6-02, which 1s uncertain at this
time pending the outcome of the negotiations with NextiraOne.

Pedro J. Garcia, P.E

Chief, Telecommunications
Miami-Dade Aviation Department
Telephone. (305) 876-7523

s+ IMPORTANT NOTICE ****

The Miami-Oade County Aviation Department is @ public agency subject to Chapter 119 of the Florida
Statutes concerning public records. E-mail messages are covered under such laws and thus subject to
disclosure. All e-mai! sent and received 1s captured by our server and kept as a public record.

CC: Jenkins, Maurice Lee. Anne; Pascul, Susan, Phillips, Bobbie; Whittington, Delmar

Final Exhibit
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Memorandum

TO: Anthony Jennings DATE: November 19, 2001
Assistant Aviation Director for Procurement

AU
FROM::gobbie 3. Phllips VT SUBJECT: New Contracts
Assistant Aviation Director for Administration

Miami-Dade County is presently under contract with Nextira, LLC. (formery known as
williams Telecommunications Solutions, Inc.) by which the Miami-Dade Aviation
Department leases all the telecommunications infrastructure and services serving MIA
as well as the General Aviation Airports at an approximate annual cost of $7,300,000.
This contract expires February 6, 2002.

Last July 24™ the BCC approved Resolution R-852-01 approving an agreement
between the County and Resavia for professional services to provide specialized
negotiation consultant skills to Miarmi-Dade Aviation Department, regarding negotiations
between the County and Nextira, Inc., for the purpose of purchasing from Nextira, Inc.
the existing telecommunications infrastructure at MIA and the other General Aviation
Airports. This infrastructure includes all telephone, data network, Shared Tenant

. Services (STS) and Common Use Terminal Equipment (CUTE), a system used by the
airlines to facilitate gate changes.

The MDAD is simultaneously working in an expeditious manner to develop an RFP to
award a contract to a new service provider that will replace Nextira, Inc., as the
manager of the telecommunications infrastructure after (if) an agreement is reached.
Due to time constraints, it is not expected that the County can award this contract by
February 2002, when the Nextira contract expires.

As a contingency, to assure the uninterrupted operation of the County airports, the
MDAD staff is also proposing to negotiate a contract with Nextira, Inc, which is being
prepared at this time, to retain them as managers of the installed telecommunications
infrastructure. The proposed contract, based on County ownership of the equipment,
will contain more favorable terms for the County than the present contract, and it will be
for a maximum term of one year, with a 30- day cancellation clause. The MDAD plans
to present this contract to the BCC for approval sometime in January of 2002.

In the event that the negotiations with Nextira fail and no agreements are reached by
* - February 6, 2002, the MDAD will need to do the following to assure continuity in the
provisioning of telecommunications services:

' Miam-Dade Aviaton Deparument PO Box 592075 Miami, Flarida 33159

. MDC1
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New Contracts
Page Two

e File an injunction to prevent Nextira from removing their equipment from MDAD
premises and prevent their staff to access the premises.

e Use an established contract to bring a new vendor in an expedite basis 10
replace Nextira and manage the telecommunications infrastructure.

e Have available a series of State, County and Federal contracts to be able to
purchase telecommunications equipment and obtain related services.

The list of contracts has been submitted to Wilma Felder for processing. Thank you for
your assistance to resolve this urgent matter.

if you need additional information, please call me or contact Pedro Garcia at 876-7523

' Miam:-Dade Avaton Department PO 8ot 502075 Wiam Flonda 33159

MDC1(7) 01175



Susan Pascul - Mime.822

Received from mdad
(extpraxy miami-airport.com {10 14 26.33))
by mail, Fri. 28 Dec 2001 11.06 40 -0500

Received from fep02-mail.bloor is.net cable rogers.com ([66.185 86 72}) by mdad Fn, 28 Dec 2001

14:06°57 -0500 (EST)
Received from cr323873a ([24.114.131.25))
by fep02-mail.bloor is.net.cable.rogers com
{InterMail vM.5.01.04 02 201-253-122-122-102-20011128) with SMTP

1d <20011228160651 HFW219559 fep02-mail bloor.is.net cable rogers.com@cr323873a>

for <spascul@miami-airport. com>; Fri, 28 Dec 2001 11.06.51 -0500
Reply-To' <svalo@rogers.com>
From. "Sid Valo" <svalo@rogers.com>
To <spascul@miami-airport com>
Subject FW. NextraOne
Date Fr, 28 Dec 2001 11 13:22 -0000
Message-1D. <002201¢18{9503a986a24036401a8c0@cr323873a>
MIME-Version: 1.0
Content-Type. muttipart/mixed,

boundary="-—=_NextParl_000_0023_01C 18F30 A986A240"

X-Priority 3 (Normal)
X-MSMail-Priority. Normal
X -Maiter Microsoft Outiook CWS, Build 9.0.2416 (9.0 2910.0)
importance: Normal
X-MimeOLE Produced By Microsoh MimeOLE V5 50 4522 1200

This is a mutlti-part message in MIME format

--~--=_NexiPari_000_0023_01C18F90 AS85A240
Content-Type' text/plan;

charset="150-8859-1"
Content-Transfer-Encoding. 7bit

Susan
Here is a copy of the management services proposal
Regards,

Sid

——-0Oniginal Message-— -

From: Sid Valo [mailio.svalo@rogers com)
Sent Friday, December 28, 2001 10.50 AM
To ‘pjgarcia@miami-awrport.com’

Cc ‘bphithps @miami-airport.com’
Subject NextiraOne

Pedro, Bobbie

Here is the management services proposal. | have had a long conversation
with Scot D. this AM and have the following information and comments to add

This spreadsheet is apparently their actual pricing mechanism for outsource
proposais {except for the "miscellaneous” column explained below). The
delays in delivering it were apparently the result of head office not

Final Exhibit
No. 230
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Year 4 Year 2

Headcount $5,617,254 : $5,737,944
Spare$ CaW,sq_/
Start Up Cost $25,714 0]
TOTAL $5,833,539 $6,028,515

* Year 2 represents a 4% pay increase

MDC1(8) 01397



Susan Pascul - Mame 822

wanting to release the actual pricing mechanism and detaled information
that it includes , The cother reason for the delay was the removal of the
actual employee names from the spreadsheet It does however show actual
salanes being paid and should be treated as confidential You need lo
consider who in MDAD should have access to this info

The summary sheet includes an tem for carrying cost of inventory. |
pointed out to Scott that the cumrent inventory proposal should result in

their camying cost reducing and potentially disappearing over the next year
or two He agreed and will probably adjust this number

With respect to the main spreadsheet | can add the following

The column tabelled "NTRC/IAQ™ 1s for thewr National Techrucal Resource
Centre which provides 24/7 backup for tech i1ssues.

The "Misc." column tes into the smaller spreadsheet which sets out their
office costs, lrucks, etc in this regard | pointed out to Scott that they

are charging for each employee having a cell phone pager and laptop These
are not large numbers but | suggested he look at them

"GM%" is their Gross Margin

"Corporate G&A" is their general and administrative costs from HQ and
overall arganization

"EBITDA” represents what they say 15 their actual profit on the work.
DATQO’s cable pulling activities are not included, nor are the other
subcontracts that they employ to maintain certain speciaity equipment such
as CUTE printers,etc Scott says that Pedro Camilio is te provided you with
a list of all of these special subcontractors | told Scott that with

respect to the day to day management work Nextira may have to include this
in their proposal as MDAD can not contract separately.

Scott confirms that there 1s no Intenbon to ‘double dip™ for work dgone by
their hsted personnel He sites as an example the use of their resident
network engineers on specific project work which 1s now billed separately
but which would not be charged if the personnel were on site and otherwise
available

Scott was unable to tell me what they were going to propose as a fee for
managing subcontractors on project work  He acknowledges that their
existing staff resources will do the management if available Mark Davis1s
apparently responsible for determining how Nextira will deal with this issue
and Scott has yet to be advised.

Some other notes d

Under the currert STS arangements the hiling paid by tenants inciudes
maintenance. it would be important for MDAD to review the financial
information that Nextira currently provides regarding its STS revenues and
expenses in order to understand how much expense is represented by
maintenance work. This will help us to get a better fix on the actual net
revenue being produced by STS Scott has confirmed that he is still in the
process of collecting and forwarding to us the current rate tanff for STS.
Following our conference call | called Scott Drury and advised that MDAD
wished Nextira to include the subcontracts necessary for day to day
operations in its price proposal Scott will get the information together

and provide il. He confirmed that he 1s already waiting for an estimate of
the annual expendiure on Dato necessary for day to day operations.

Best regards

Sidney Valo, QC

Page 2
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Susan Pascul - Mime.822 Page 3

. ‘e
-

ResAvia
Airport Business Consultants

215 Forest Hill Road
Toronto Canada MSP 2N3

T +1 {416) 489 1542
F +1{416) 485 7845
£ svalo@rogers.com

This e-masl message and any attachments 1s confidential and
subject to copyright Any unauthorized use or disclosure is
prohibited

‘ = NextPart_000_0023_01C18FS0 ASB6A240

Content-Type: application/vnd ms-excel,
name="MDAD Staff Proposal xIs”
Content-Transfer-Encoding baset4
Content-Disposttion: attachment;
filename="MDAD Staff Proposal xis”
Click to view Base84 Encoded File

MDC1(8) 61399



\UG -03° 01 (FRI} 13:30 MDAD INFORMATION SVCS. TeL: 3038700104 TV

¢ cmr np: 3
RX DATE/TIME  AUG -03' 01 (2R} 11 11 305 876 0548 P 802
QLUGT. 3.2e61 uZ:;ZPn( OCRD DIR. OFFICE ~ND. 490 P.2-S

METROFOLITAN DABE COUNTY. FLORIDA AVIATION DEPARTMENT

P.0. BOX 582076

MIAMI, FLORIDA 331582075
METRO-BADE Office: (305) 876-0265
i ( Fax; (308) B7E.0°34

August 2, 2001

M. Scott Drury
Nextira

607 Bekertown Road
Mail Drop 17070
Antioch, Tenn. 37013

Re:  Equipment Lease & Maintenance Agreement
Article 6 — Option to Purchase Equipment

Dear Mr. Drury:
O Pursuent to Arnicle 6 of the Equipment Lease and Maintenance Agreement, copy attached, this
lenrer shall serve as official notification of the County's intent to exercise 1ts option to purchase

equipinent and to negotiate a mutually agreeable purchase price.

Sincerely,

cia;‘Eittcns. Director

nermi-Dade Aviation Department

ce’d  Bobbie I. Phillips, Assistant Avlation Director
Maurice Jeakins, Manager, Information Systems
David S. Hope, Assistant County Aftorney
Ronald A. Shapo, Esq.
File

§.20INexirs

Final Exhibit MDC1(8) 01422
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C. Audit

The County shall bave the right to audit at it's eost
and dlscretlion the contrast adjustments provided for in Article
5(aA113), centel agrees to make available in its South ¥lerida
office information required by the auaitork to gueh auditeg,

D. Yainsenance of purchased Pquipment

1. Charges for the maintepanca for all Hotel and non BATS
pwrhased sgulpment ghall be provided for by Centel at a fixed
annual rate payable menthly by County. Rxcept &5 provided below,
notwithstanding any purchases of .equipment by County durimg the
following l2-month peried, the maintenance rate £or the }2-month
period Bhall be detarmined by the amount of guch Hatel and
purchased equipment &5 of Pehruary 7 of each ysar. To determine
tha maintenance ~rate, the camponant gquantities shall De
miltiplied by the unit point values ap shown in EBExhibit D,
multiplied by the per point per month amount &hown in Exhidit D,
multiplied by 12 to obtaln the £ixed annual maintenance fee for
the subsgguent 12-rmonth period, . )

2. Charges for maintenance for.all SATS components which
County may purchabss from time to time under Article 6, will be
billed as at the adove described method. However, wheg County
purchases more than 5C% of' ¢he Alrport System or. SATS compohents
as measured by thelr current rental rates, then County shall pay
Centel such monthly mainhtenance fee as determined adove or the
minimum monthly malntenance edarge shown in Exhibit D, whichever
ie greater; and provided further, that if County purchases amy
component for which County has pald more than 12 monthly rental
payments, then Centel shall charge the applicable malntenance fee
f£or puch item effective a5 of the date of purchase. .

ARTICLE €
Option toc Purchase Bquipment

b W Centel agroes to sell toc the County all or any portion
of the EBqulipment whlch it rents to the County at the Alrpert,
except that Centel will not se2ll any part of the Equipment that
is required by Centsl to provide SATS Service toc othar telephcae
users at the Airport if the County doms not purchase all of the
non-owned Bguipnent at the Alrport. If the County purchases all
of the Eqguipment, (1) Centel agrees after recelving payment in
full for all of the Fguipment to assign to the County &11 servieces
and lease agreements betwosn Alrport tenants and Ceatel, and (2)
County shall have the optien of obtalping Centel's malntenance

. services for any purchased AMrpert Syetem or SATS compononts for

MDC1(8) 01423
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subsequent annual parlods et rates determined in accordance with
thip Agreenent.
3}

R. Yhe purchase prics o the County for the Airport fystem
will be det.crmfned by the fallowing formuls: Y

{Current Rate/.0301) X Purchase Myltiplier

The purchase multiplier used for any itenm ag reflected in
PXhibit B will e Dased on the number of months that the item has
been installed.

€. The Purchagce Price to the County for the Eharzed Alrport
Tenant System Equipment shall be the sum of the Bquipment price
baged an the formulals) agreed 18 by Centel and DCAD at the time
DCAD approves Centel's Shared Alrport Tenant Rate(s), plus the
County &hall pay Centel the amount of the previous threa mopths

——s - . —— o o =
- -- - e c———— e e e

greps revenues as defined in the SATS Agresment or $100,000,00
whichever {5 lecs. .

D. The purchase nmultipliers are llsted in Wanidbit B
atrached herets and made a'part herest. - o

_E. The County muet give Centel written notice that the -
toynty iE exercising its right to purchase hersunder -at least $ix -
months prior to the purchase of mere than 50% of the Airport
system by dollat amount. If the County ls purchasing 50% o less
pf the Alrport System, thea County must glve Centel at Jeast two
months prior wrltten potice. .

¥. If County purchases all of the Bquipment, Centel shall
assign to County any and all service and lease agreement betweed
centel ang i{tp EATS userz. <County &hsll agree to assume all
rights and ohligations under such agreements fram and after tie
effective date of such assignmsnt.

G. TPor any item purchased by County, ‘Centel shall assigm
to County A1l unexpired warranties. 3I§ the County does not
purchase all ef the Equipment, the County shall use  Centel's
maintenance and repaly services in regard to such purchassd {tems
for the term ©of the Agreement. Gentel's maintenance services,
and the rate applicadle te such services, shall Pe based ou the
malntenance rates detarmined above in 5(D).

", County shall be entitled to acqguire £rom thlrd parties
eguipment other than hardware or software manufactured or suyp-

I . plied by Centel, Wortdern Telecom, 2nC., ar 1t§ subsidlarieg,

associated With the Bqulpmenr Rercunder, such as, but net limited
s to, oCiasesd clroult TV systems, computers, ward processing

MDCA(8) 01424
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equipment, and FAX devices, any portion of which County shall e
entitled to connect to the Alrport System; provided, bowevar,
that Buch egquipmant shall not interfere with tﬁe maintenance and
operation of the Alrport 8ystem. Centel &hall be relmbursed for
materials .and 1ador to the extent regucsted pursuant to tEIMs get
forth in Article 5B. Centsl shall not warrant or be lianle $or
the maintenance or repair for any equipment purchassd by the
County form a third party.

I. For the tarm of this Agreement, County shall have the
cftion of purchasing from Centel additional oomponents for the
Alrport or BATs egquipment and of haviag Centel provide
maintenance kervices for such equipment, at rates determined in
accordance with this Agrasment.

e . S— . S A P = o 1.

) ARTICLE 7
Additiocns to and Relocatians of the Equipment

\
‘ A. Rental rates and installation charges for any addizions

te the Equipment shall be in ‘accordance with the Current Rate'in
Exnibit C a8 may be amendsd.

B. The rental rate adjustment ro the Current Rate provided
for in Article 5{A}{3), shall apply to all Additicns. '

c. The charges for relodating Eguipment previded Yy Centel
undery this Agreement shall be the installation charges set forth
in the current Rate or as otherwlse spacifically agreed upsh by
the Parties. The discount eatitlement of County under Article
5{A)(4}, shall mot be affected in any way by the relocation of
any equipment.

D. A Service Order includes any request bj} the Department
to move, add, change or remove Zguipment.. . Centel phall .charge
ths County & Service Order charge of §46.61 for every Service
O: er- ' N

E. The Service Order Chargs is subject to an annhual zeview
en February 7 and adjustment due to CPI (Customer Pricve Tndex)
. changes in the preceding 12 months.

F. The County may rent additional items of Equipment which
are not included in Exhibit C, The materlals purchase price on
which the rental rate will be based will be calculated under the
provisions of paragraph Gl2) delow or on fixed cost quote basis
at County's option. The County at the time the worX order is
placed with Centel will specify if the work iz to be done on a
' fixed ecost bhasis. Tha menthly centdl Tate for ltems not

MDC1(8) 01425
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TRANSACTION REPORT

Transmiestian
Transacctlon(s) compieted

NO. TX BATE/TIME DESTINATION DURATION PaGs. RESULT MODE

718 AUG 3 13:18® 9161533353561 o*ai' g8 Qgs OK N ECM

MIAMI INTERNATIONAL AIRPORT

Miami-Dade Aviation Department ¢ Mlami-Dade County

P.O. Bax 582075 « Miami, Florida 33159
Fax: (305)-876-0134

To: __Sd‘[’ Du.ﬂ{ Date: ZII A I Ol
Organlzation:
Fax Number: %/ S)233 ~53571 Phane Numbcr:@_éﬁ‘ 230
Number of Pages (including caver page): 5

Message: /Ef :

fjfgaJ& Sce M@A;?Jl

Oontiomed s fcﬁj Jieo Y,
D J30 o
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TRANSACTI(ON REPORT

Transmisslon
Tronzsctlioni{as} completsa

NO. TX DATE/TIME DESTINAT{ON DURATION PGS RESULT MoDE

719 AUG. 3 13:3% 93053739373 0 03" 51 00s% oK N ECM

MIAMI INTERNATIONAL AIRPORT

Miami-Dade Aviation Deparment « Mlarmi-Dade County

P.O. Box §82075 « Marmi, Fiorida 33150
Fax: (305)-876-0134

To: _KQQQA%@ Date: g;/ ‘Q.,/ D!

Organization: 4!;]‘

Fax Number:@m_a w.;hone Numbercw 373" 7 )‘DD

Number of Pages (including cover page): _=5

Message: JE

ﬁnfa.sﬂ- _Sec. A#GM ]

()m’gf:;’mao/ _Z/v/f YY oLl
© Q¢S %Jm

g
. - !
e ',:.z . - Y - by ~ , . .. . .
— T i e ————i? + .+ e B VT Lograrr. o e o P e -—- ,
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201 Soutys BrsCavae Bourrvass

Suste 3000

[nam— MAM, FLoniba 33131
ToernoNe 305 373 9400

FasonLE: 305373 9443

BROAD o CASSEL _Faczon: s 1 40

ATTORNEYS AT LAW

RONALD A- SHAPO, P-A-

DmxCY Lawx.: (305) 373-9479

DingCy Pacsun z: (305) 9956426
EsAn: rbapo@brosdsndeamel com

May 18, 2001
VIA HAND DELIVERY
Angela Gittens, Aviation Director
Miami-Dade County Aviation Department
Exccutive Office

5th Floor - Concourse E
Miami, FL 33122

Re:  Nextira f/k/a Williams Communications Solutions, LLC (“Nextira”)
Documents Requested at April 30, 2001 Meeting

Dear Ms. Gittens:

We wish to again express our appreciation for your time and evident interest in meeting with
Nextira officers and managers on April 30, 2001. At the outset, let me reiterate Nextira’s position
that it wishes to resolve outstanding issues expeditiously and amicably. There seems to be
unanimous agreement that Nextira is operating and maintaining the system in an outstanding
manner and that the responsiveness of the Company’s staff with regard to this vital activity is
praiseworthy. We hope that the positives will come back into focus and that those issues which
do exist will be resolved reasonably and with due respect for the concerns and objectives of the
other party. In short, efforts should be made to avoid unnecessary and undesirable
contentiousness and, instead, to concentrate on approaches which will be constructive and
harmonious.

At the meeting held on April 30, 2001, you requested that Nextira provide MDAD certain
documents/information to aid the Department 1n its decision making process concerning the future
of Nextira’s telecommunications network. Please find enclosed a binder of documents which
contain most of the requested items listed in the e-mail dated April 26, 2001 from Leonard Stout to
David Hope and others. Located in the front of the binder is a table listing the various categories of
requested documents, and whether the documents were produced. Nextira has delivered herewith
most of the requested documents. However, Nextira believes some of the requested documents are
proprictary and a few specified items do not exist. Naturally, these are in addition to documents
previously produced or regularly provided. As discussed, *‘values” will be subject to negotiation
once the Department has reviewed the attached and advised the Company regarding its objectives.

We hope that the enclosed information will assist in your decision making process and look
forward to meeting with you personally and members of your negotiating team so that we may
bring this matter to resolution. This delivery is necessarily subject to the following conditions.
While Nextira has responded to your request as quickly as possible, Nextira can not be responsible
for any decisions which the County makes in reliance on the produced documents, or based on
documents not produced. Nextira has provided most of the requested information, even though
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there is no obligation to do so under the Equipment Lease Agreement or the Shared Tenant Services
Agreement. Nextira does not waive any of its rights or remedies with respect to the Equipment
Leasc Agreement and the Shared Airport Tenant Services Agreement, all of which are expressly
reserved. The attached documents are provided solely for MDAD’s convenience and are for
informational purposes only. Any dissemination or use by MDAD other than contemplated herein
is strictly prohibited. Nextira reserves the right to supplement and/or change the cnclosed
information at any time.

Please do not hesitate to contact us if you have any questions.

Sincere
" -

Ronald A_ Shaps, P.A.

-

DAP/dap
Encl.

cc:  Nextira fk/a Williams Communications Solutions
Mark Davis, Vice President and General Manager — (w/o encls.)
Scott Drury, Vice President Strategic Accounts — (w/o encls.)
Sean Shaughnessy, Vice President Strategic Accounts — (w/o encls.)
Maurice Jenkins, Manager, Information Systems/Telecommunications, MDAD — (w/o encls.)
David S. Hope, Assistant County Attorney, Miami-Dade County, FL, MDAD - (w/o encls.)
Bobbi J. Phillips, Assistant Aviation Director, Administration — (w/o encls.)
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Mr. Howard Janzen, President
Williams Communications Group, Inc.
One Williams Center, 26th Floor

PO Bax 22067

Tulsa, OK 74121-2067

Re: Miami-Dade Aviation Department Equipment Lease and Maintenance Agreement

Dear Mr. Janzen:

Under a utilities-type arrangement, the Miami-Dade Aviation Department (the “County”
or “Department”), located at the Miami International Airpori, contracted with Williams
Telecommunications Solutions (“Williams™) and its predecessor entities for its
telecommunications services since 1982. Until the early 19590s, Williams primarily

’ provided telephone service, leasing phones, other equipment, and cabling to the
Department. Since that time, Williams has also provided network services, installing and
leasing the various components to us. The current contract expires February 28, 2002.
Billings since 1991 are more than $45 million.

In keeping with industry best practices, and the standard at all large United States
international airports, the County deterrnined a need to own its telephone and network
equipment, and contract with a service pravider for operation and possibly maintenance.
Therefore the Williams contract in its present form will not be renewed. This intent was
communicated in writing to local Williams staff more then eighteen months ago, along
with our desire to work with Williams to develop a new agreement consistent with our
objectives. The Department was informed by Williams that the County could only
purchase Williams' equipment in its entirety. Prices varying from $44 million to $65
million have been quoted to various Department staff. Such a price, if accurate, is
unacceptable, given much of the existing equipment is either at the end of its useful life
or uses outmoded technology. All County requests to negotiate a fair price have been

met with flat refusal,

Further, local management has refused to provide information on existing installations
and equipment, or to cooperate during the transition to County ownership, and has
retained lacal counsel which tends to thwart any attempt to effect a transition prior to
February 28, 2002. Clearly, this attempt to prevent the Department from carrying out its
lawful intent to establish a new service-type contract, indieates an unwillingness to
perticipate in that contract. The lacal Williams organization refuses to be of assistance,

MIAMI INTERNATIONAL AIRPORT
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' Mr. Howard Janzen 2 March 8, 2001

and has threatened legal action if the Department purchases or installs any telephone or
network equipment. Such behavior is viewed as a means to hold the County hostage to a
contract renewal, at the price of shutting down Miami Internationa! Airport when the
current contract ends. This scenaric is untenable. In light of this simation, the
Depertment requested that Byron Moore, the local Williams manager, be replaced by &
“more cooperative™ person, but these requests have been ignored.

Given Williams' excellent national reputstion, it is difficult to believe that upper
Williams management is aware of these sbuses, or would ignore the wishes of a long-
time public-sector client, particulerly when its actions imperil the operation of a major
international airport, and will ultimately affect the traveling public.

The Miami-Dede Aviation Department asks that the following be undertaken
immediately:

e Commencement of negotiations between Williams and the Department regarding the
transfer of leased assets to the Department.

® Granting of full access to Williams’ fixed asset and cable records, diagrams, and
blueprints to the Department or its representatives.

o A cost estimate provided for the purchase of the existing system (i.c., cables, switch
boxes) under lease to the Department,

e Cost estimates provided for the implementation of a month-to-month or six (6) month

' lease covering the transition period following February 2002,

Replacement of Byron Moore as Williams® local representative to the Department.
Restoration of goad, cooperative service by Williams,

I look forward to hearing from you, end resolution to these issues.

Simgcly; : :
Gary 1. Dellapa
Aviation Direcfor

¢ Steve Spratt, Senior Assistant to the County Manager
Byran Moore, Williams Telecommunications Solutions, Ltd.

Ronald Shepo, Esq.
Bet WamzeRadin Menasle Scbormiban 3t
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