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DEPOsiT 

CARTE .. , I.EOVARO a MII.BUJJ" 8 Q"" 
COUNSI:L.L.ORS "'T L. "'W 

l:lSO I ST"I:I:T, N . W. 

SUITE 1010 

I WAU. aTIItCCT 

lt4CW YO~ta. N , 'f'. 1000• 

l l t l t 7.11 •.1100 

W ... SHINOTON, O. C:. 10008 

BY FEDERAL EXPRESS 

Florida Public Servico Commission 
Division of AdmlniJtratioo 
2S40 Shumard Oak Blvd. 
Gerald Gunter Buildiaa 
Tallahes'C'C, Florida 32399.()850 

11011 ... . ... . 

Nr.aftiOII .... .. .. 

February 16, 1999 

DATE 
FEB 171999 

tt 4 wee• .. n .. •••cc• 
wcw •o••· .. . "'· tOo)• .......... ,, .. 

Re: CTC Communications Corp. - Applicallon for Authority 
to Pmyi4c InwnsMna Services 

Dear Sir or Mldlm: 

Eocloled oo behalf of CTC Communications Corp. ("CTCj are an original and 
six copies of 111 lpl)l.ic:.tioD Cor IUtbodty to provide intmxchanae telecommunications services 
within the State of F1odda. We abo have included a check for S2SO to the Commission in 
payment of the filiDa fee. Finally, we have enclosed an extra copy of the application and would 
apprcc:Wc if you would41h--«11taptbe copy and return it in the enclosed stamped, self-addressed 
envelope. 

If you have any questions regard.ina CTC's application, please conlnet Tim 
Fitzgibbon or me at tbe above Wasb.initon. D.C. address or telephone number. 

TFB:tbm 
Enclosures 

Sincerely, 

Thomas F. Bardo 

•. htr" n.cerved wtth nnno end 
I ;• ... It-:- F.::c.l (()( dt90IIL 

· .... • ::1 :. copy of chiCik 
' ·· ~n;,of ol doposlt. 

lr ':tt:l/ :;n;on who fot.i* ••• eMile 
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Florida Public Service Commission 
Division of Administration 
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Gerald Gunter Building 
Tallahassee, Florida 32399-0850 
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,-AJII IIOI I ••••taa1 

February 16, 1999 

.. ... west •rt• •••cct 
::!W YO""· N . 'r, lOOSe ,.,., ...... ''" 

Re: CTC Commwllcations Corp. •• Application for Authority 
to Proyi<le Intemxcban&e Services 

Dear Sir or Madam: 

Enclosed on bebalfofCTC Communications Corp. ("CTC") arc an original and 
six copies of an application for authority to provide intercxcbange telecommunications services 
within the State of Florida. We also have included c check for $250 to the Commission in 
payment of the filing fee. Finally, we have enclosed on extra copy ofthe application and would 
appreciate if you would datMramp the copy and return it in the enclosed stamped, self-addressed 
envelope. 

If you have any qucstlons regarding CTC's application, please contact Tim 
Fitzsibbon or me at the above Washington, D.C. address or telephone number. 

TFB:tbm 
Enclosures 

Sincerely, 

'lllomas F. Bordo 

(...IUl'"" lfJ<:eiVOd with Ollng lnd 
ron J ,, Fi~l for dOPQIIt. 

• • ·• • nJ o copy of cMck 
' •• pn;of ol doposil DOCUMENT NUHBFR-OATE 

tr':f/:1/X:raon who fOfWMIIciCIMI*ie;~l:i~U 

FPSC·RfCOR0StR[ ~ORTIHG 
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Ftebnwy 16, 1999 

Re: CTC Communications Corp. - Application for Authority 
to Provide lntemxcbanwe Services 

Dear Sir or Madam: 

f ilii ... .. ''" 

w 
~ 
0 

I 

a:: .... 
Enclosed on behalf of CTC Communications Corp. ("CTC") are an original af1 

six copies of an application for authority to provide interexcbange telecommunications servi~ 
within the State of Florida. We also have in1cluded a check for $250 to the Conurtiss!:i"on · 
payment of the filing fee. Finally, we have ~losed an extra copy of the application and wo 
appreciate if you would dlrHtamp the copy and return it in the enclosed stamped, self-ad 
~~ g 

lf you have any questions res:arding eTC's application. please contact Tim 
Fitzgibbon or me at the above WasbJ.naton, D.C. address or telephone nwnber. 
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.. FLORIDA PUBUC SSRVICB COMMISSION .. 

DMSION OF COMMUNICATIONS 
BUREAU OF SERVICE EVALUATION 

AfPUCAJlQN' FORM 
for 

AUJ'HORllY TO PROVIDE 
INfEREXCHANQB Ifl.ECQMMJJNICADONS SERVICE 

WITHIN 1HE STATE OF FLORIDA 

IMructions 

A. This fonn is used for an original application for a eertificatl. and for approval of 
sale, assignment or transfer of an existing cenificate. In case of a sale, assignment or transfer, 
the information provided shaJJ be for the purchaser, assjgnee or transferee (See Appendix A). 

B. Respond lO eacll item requested in the application and appendices. I f an item 
is not applicable, please explain wby. 

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

D. If you bave questions about completing the fonn , contact: 4't 

Florida Publk Service Commission 
Division of Communications 
Bu:reau of Service E'V1lluation 
2540 Shumard Oak Blvd., Gerald Gunter Building 
TaUahaswe. Florida 32399-0850 
(850)4~ 

E. Once completed, submit the original and six (6) copies of th.is fonn along with 
a non-refundable application fee of ruo.oo to: 

Florida Publk Serri.ce Commission 
Dirisioo of Administration 
2540 Sbumanl Oak Blvd., Gerald Gunter BuUdlng 
TalJahassee, Florida 32399-0850 
(850) 413-6l51 



• • 
1. Select what type of business your company will be conducting !ir (check all 

that apply): 
( ) Facilltles based carrier • company owns and 

operates or plans co own and operate 
telooommunications switches and transmission 
facUlties in Florida. 

( ) Operator Service Provider • company 
provides or plans to provide alternative 
operator services for IXCs; or toll 
operator services to call aggregatM 
locations; or clearinghouse services to 
bill such calls. 

(JO Reseller · company has or plans to have 
one or more switches but primarily leases 
the transmission facilities of other 
carriers. Bills its own customer base 
for services used. 

(lO Switcbless Rebiller • company has no 
switch or transmission facilities but may 
have a billing computer. Aggregates 
traffic to obtain bulk discounts from 
underlying carrier. Rebills end users at 
a rate above its discount but generally 
below the rate end users would pay for 
unaggregatod traffic. 

( ) MoltJ.I..ocatlon Discount Ag:regator • 
company conuact.s with unaftiliated 
entities to obtain bulk/volume discounts 
under multi-location discount plans from 
certain underlying carrie.rs. Then offers 
the resold service. by enrolling 
unaffiliated customers. 

() Prepaid Debit Card Provider - any person 
or entity that purchases 800 access from 

F~ ~ 31 ( IV81), 
R_..sb¥~-- H-2•471, 
1S.1• 473, and t S.1UI0(2). 

an underlying canier or unaffiliated 
entity for use witb prepaid debit card 
service and/or encodes the cards with 
personal identification numbers. 

·2-
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2. This is an application for tB'" (check one): 

(x) Original Authority (New company). 

( ) Approval of Transfer (To another cenificated company). 

() Approval of Assignment of existln& c::ertificate (To an 
uneertlficated company). 

( ) Approval for transfer of control (To another certificated 
company). · 

3. Name of corporation, partnership, cooperative, joint venture or sole 
proprietorship: 

CTC Communications Corp. ("CTC") 

4. Name under which the applicant will do business (fictitious name, etc.}: 

CTC Communications Corp . 

5 . National address (including street name & number, post office box, c ity , state 
and zip code). 

FORM P"..OCWU 31 (12/le). 
~ by Comn h don Rule~ 2&..:14.47\j 
25-U 473, ..,., 25-14AIOQ). 

360 Second Avenue 
Waltham, Hasaachuae tts 0 2451 

·3· 
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6. Florida lddless (mc.Juding stltiCt name cl ownber, post office box, city, state and 

zip code): 

CTC does not maintain an office in Florida. 
v 

7. Strucnue of orpnization; cbeck which applies. 

( ) Individual 
00 Forap Corporation 
( ) General Pannership 

() Corporation 
( ) Foreign Partnership 
( ) Limited Pa.n.ners.hip 

{)Ocher,------

8. If applicant is an individual or panoetshjp, please give name, title and address 
of sole propriecor or pannen. 

been: 

FONol P$OQN ~I (1ZIIf), 

CTC is a foreign corporation. 
(a) Provide proof of compliance with the foreign limited pannersh•p 

stiDJte (Chlpw 620.169, FS), if applicable. 

(b) l.odicate if the individual or any of the panners have previously 

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

(2) officer, d.i.reclor, partner or stockholder in any other Aori!l.a 
c:ertilic:ated telephone company. If yes, ~ive name of company 
and relationship. Il no longer associated with company. give 
reason why not. 

R<tqolnd.., Comtr '0" lb-.-~4 471, 
2$-24 471 - 2So24AIO(l) 
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9. If incorporated, please give: 

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

Corporate cha.ner number: F98000003797 
Correspondence from the Florida Secretary of State 
demonstrating that CTC is authorized to operate in 
Florida is attached as Exhibit 1. 

(b) Name and address of the company"s Florida registered agent. 

CT Corporation System 
1200 South Pine Island Road 
Plantation, Florida 33324 

(c) Provide proof of compliance with the 
fictitious name stanne (Chapter 865 .09 FS) , 

ifapplicable. CTC does not utilize a fi c titious name. 

Fictitious name registration number: __ _ 

(d) Indicate if any of the officers, directors, or any of the ten largest 

stockholders have previously been: ~ 

FOAM P$C.ICMU ,, (12*), 

(1) adjudged bankrupt, mentally incompetent, or found guilty of 
any felony or of any crime, or whether such acuons may result 

from pending proceedings. 

No. 

(2) officer, director, partner or stockholder in any otJ1er Florida 
cenificated telephone company. If yes, give name of company 

and relatio05hip. If no longer associated with company, give 

reason why not. 

See Exhibit 2. 

R~ llof Cotowo ' c o lltAM Noo ~· 411, -S-
7$·1• •n. and 7S.2• 4tO(t) 
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10. Who will serve as liaison with the Commission in regard to {please give name, 

title, address and telephone number): 

(a) 11leappHcation; Timothy J. Fitzgibbon, Esq . 
Carter, Ledyard ~ Milburn 
1350 I Street, N. ~: . Suite-_..1010 
Wa s hington, D.C. 20005 
(202) 898-1 5 15 

(b) Official Point of Contact for the ong01.ng operations of the 
company; Ms. Pamela L. Hintz 

Di rector o t Regulatory and Tariff Compliance 
360 Second Avenue 

(c) Tariff; 

Wa l t ham, Massach,Jsetts 02451 
(781) 466-1242 

Ms. Pamela L. Hintz 

(d) ComplailllSilnquiries from customers; 

Ms. Pamela L. Hintz 

11. List the stales in which the applicant: See Exh 1 bit 3 . 

(a) Has operated as an interexchange carrier. 

-. 

(b) Has applications pending to be certificated as an interexchange :.· 
canier. 

(c) ls certificated ro operate as an interexchange canier. 

F~Pl!CJCMJ 31 (12M). 
A-eclb\'CommiulonRtAo._, ~U11. 
2s.2• •n.-25-24 40(2). 
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(d) Bas been denied authority to opc:r11e as an intuexchnnge carrier and 

the circumstances involved. 

See £xhibi t 4. . .. 
(e) Has bad regulatory penalties imposed for violations of 

telecommunications statutes and the circumstances involved. 

Not applicable . 

(f) Has been involved in civil coun prococdings witJ1 an interexchange 
carrier, local exchange company or otJ1er telecommunications entity, 
and the circumstances involved. 
In 1997, ~ tiled suit against Bell Atlantic alleging 
breach of CClntract and violations of antitrust laws 
and the ~lecoamunications Act. 'nle company ' s most 
recent 10-K Report contains a discussion of the 
li1(1~tion •. 

What sesvic::IC$ wilrlhe applicant offer to other cenificatod telephone companies: 
Check which applies. 

( ) Facilities. 
( ) Billing and Collection. 
( ) MaintenanCe. 
()Other: 

( ) Opentors. 
( ) Sales. 

Not Applicable. CTC will not o ffe r s uc h services 
to other certi~ied telephone companies . 

13. Do you have a marlcetiog program? 

CTC uses internal sales and marketing pers onne l. 

14. Will your marlceting program: 

()() Pay commissions? 
( ) Offer sales franchises? 
( ) Offer multi-level sales incentives? 
( ) Offer other sales incentives? 

--
-7-

_ _j 
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15. Explain any of the offers cbockcd in question 14 (To whom, wb.al amount, type 

pf franchise, ere.). 

Internal sales sta ff receive comm~ asion s on sa l es . 

--
16. Who wiU receive the bills for your service? 63" (Check all that apply) 

<» Residential customers. 
( ) PATS providers. 

(X) Business customers. 
( ) PATS wtion end·users. 
( ) Hotel & motel guests. ( ) Hotels & motels. 

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

17. Please provide the following (if applicable): 

(a) Will the name of your company appear on the bill for your 
services, and if not who will the billed pany contact to ask questions 
about the bill (provide name and phone number) and how is this 
information provided? CTC • s name vill appear on all bills 

for services . 

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

CTC vlll bill for its services . 

18. Please provide all available documentation demonst.rating that the applicam 
has tbe following capabilities to provide interexcbange telecommunications service 
in Florida. 

A. Financial capability. 

A copy of CTC ' e moet recent 10-K report con ta ining 
financial data for the company i s attached as 
Exhibit 5. 

FORIOI f>sc.<:MU 31 ( lVIII). 
~..., eom.. elon Rvle NM 25.2AA71. 
2S.2• • 73, and U.2• Ae0(2). -8-
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Regardina tbc abowi.Da of financial capabWty, tbc (oUowlna a.ppllea: 
The ~Ucadon abguld cgnllin the appUcant's financlal statements for 
l.be most receut 3 years, indud.i.ag: 

2. i.ocome awement 

3. swemeot of f'C!bined eami.ngs. 

FUJther, a wrlltOJ aplanation, which can include supporting documentation, 
regarding the following abould be provided to show ft.nancial capability. 

1. Please provide documeatation that the ar9Ucant hu suffiCient fUWJciaJ 
capability to provide tho requested setVioe in lbe gcognph.ic ~ proposed to 
be served. 

2. Pleuc provide documentation that the applicant has sufficient ftnA.DCiaJ 

capability to m.airuin the requested service. 

3. Pleue provide docummtadoo that the applicant has sufficient ti..oancial 
capability to meet ita Jeuo or owoenhip obl.iaationJ. 

NOTE: 'Ibis doa•DIC4•a•Loo may iDcludc, but is oot limited to, fmancial 
a-•o•a, a projccctJd profit and loss scatement, credit refeteDCeS, credit 
bureau reports, and descriptions of business relatiooships with fmancial 
inldtutioos. 

If available, the financlaJ awc.mcnts lbould be audited fmancial statements. 
If tbe applicaDt does DOt bave audited financial statements, it sbal1 be 10 stated. The 

unaudited financill ll""'k«S should tben be lipcd by the applicant's chid ex:ccutive officer and 
chief financial offic:et. 1be aipa!ures lbouJd afliup that the finaw;W st.atements an; uue and 
com;q. 

B. Manl&erlal capabWty. See Exhi b it 6 

C. Techni<:a.l capability. See Exhibit 7 

-9-
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19. Please submit the proposed tariff under which the company plans to begin 

operation. Usc the format required by Commission Rule 25-24.485 (example 
enclosed). 

CTC 'a proposed tariff ia attachod as Exhibit~ 

20. The appllcant will provide the foUowing intere.Xchange carrier services lB'" 
(Check aU that apply): 

MTS with distance sensitive per minute rates 
Method of access is FGA 
Medlod of access is FGB 
Method of access is FGD 
Method of access is 800 

MTS with route speclfk: rates per mlnute 
Method of access is FGA 
Method of access is FGB 
Method of access is FGD 
Method of access is 800 

~ 

MTS with statewide nat rates per minute (i.e. not distaoce:seositive) 
Method of access is FGA 

.A Method of access is FGB 
X Method of acces$ is FGD 

Method of aoce$$ is 800 

MTS for pay telephone service providers 

Block--of-time calliug plan (Reacb out Florida, Ring America, etc.) . 

..!. 800 Service (ToU free) 

X WATS type service (llutk or volume ctlscount) 
..!. Method of access is via dedicated facilities 
..!. Method of access is via switched facilities 

X Private Une services (CbanneJ Services) 
(For ex. l.S44 mbs., DS-3, etc.) 

FOA!ol PSc:.<:M.I31 (1ZM), 
R--br~-NoLH44A1'1, 
.,. 41'3,- 2$.24 40(2), 

-J()-
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Tra..a Serrice 
Metbod of access is 950 
Metbod or ac:ces.s IJ 800 

Opentor Stnk:es 

• 

Available to pres:ubscribcd customers 
Available to ooo p.resubscribed customers (for 
example to patronS of boteb, srudents in 
universities, patienu in hospitals. 

Available to inmates 

Station usi~t;~Jn 
Person 10 Penon usistaJh:o 
I>im:tory uslst.anoe 
Operator verify and interrupt 
Conference Cal.ling 

21. What does the eod user dW for each of the iotcrexchange carrier services that 
w~ cbccked in IICtVices included (above). l+NPA-NXX 

2.2. ..X.. Other. Calling card services 
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•• APPLICANI ACKNOWLEDGEMENT STATEMENT •• 

1. REGUlATORY A.SSESSMmT FEE: I understand r.ha1 all telephode companies 
must pay a re,ul.atory assessment fee in the amount of .IS of one pen;eot of its 
gross operatina revenue derived from intrastAte business. Regardless t1f the gross 
operating revedue of a company, 3 minimum annual ::!sessment fee of S50 is 
required. 

2. GROSS RECEIPTS TAX: I understand that all telephone companies must pay 
a gross receipts tax of two and one-half peroeut on all intra and interstate business 

3. SALES TAX: I understand that a seven pen:ent sales tax must be paid on intrn 
and interstate revenues. 

4. APPLICATION FEE: A non-refundable appHcation fee 01 $250.00 must be 
submitted with the application. 

S. RECEIPT AND UNDERSTANDING OF RULES: I acknowledge receipt and 
understanding of the Florida Public Serv1ce Commission's Rules and Orders 
relating to my provision of inteteXchange telephone SCIVice in Florida. I also 
understand that it is my responsibility to comply with aU current and future 
Commission rcqui.temeots regarding interexchange SCIVice. 

~ 

6. ACCURACY OF APPUCATION: By my signature below, I the undersigned 
owner or officer of the named utility in the application, anest to the accu rncy of 
the infonnation contained in this application and associated attachments. I have 
read the foregoing and dec~ that to the best of my knowledge and belief, the 
infomwion is a true aDd correct statement. Further, I am oware tlult pursuant 
to Chapter 837.06, Florida Statutes, "Whoever knowiDJIY makes a false 
statement lo writl.DJ with the intent to mislead a public: servant in the 
perfonnanoe o( his official duty shall be guilty of a misdemeaoor of the second 
deuee, punishable as provided in s. 775.082 and s. 775.083". 

Vice President (781) 466-8080 
Tille Telephone No. 

FOIIM P$CICMJ )1 (IlliG). 

~~-..,~-- 21-l•All 12 
~,. •n - ,._, • ..ooJ - -

J 
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•• APPENDIX A •• 

Not Applicable 

• 
CERTIFICATE TRANSFER STATEMENT 

I, (TYPE NAME)-------------

crTIITE) ______________________ _ 

of (NAME OF COMPANY) __________ _ 

--------• and current holder of certificate number ____ _ 

have reviewed this application and join in the petitioner's request for a transfer 

of the above-mention certificate. 

UTILITY OFflCJAiu 

Signature 

Title 

I'Cl'IM I'SCI'CMJ 31 (121M). 
~ ..... ~--. 25-l4..~71. 
lS-2~ 473. - :1$,24 4to(7) 

Date 

Telephone Nn 

- 13-
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•• APPENDIX B •• 

CUSTOMER DEPOSITS AND ADVANCE PAYMENTS ... ~ 

A statement or bow the Commission can be assured of the security of the customer's 
deposits and advance payments may be responded to in one of the following ways (applicant pl.ease 
check one): 63'" 

( )() The applicant will not collect deposits oor will it ooUect payments for 
serrice more than one month in advance. 

( ) The appl.laaot will ftle wiU1 the Commission and maintain a surety bond 
in an amount equal to the current balance or deposits and advance 
payments in GCII!SS or one month. (Bond must acxompany appliatioo.) 

umm OFFJ~~ =·_£2 ., ~k.t:) _ ,...,__;;_.,(.._y(t;_'l · __ 
Signature Date 

Vice President (781) 466-8080 

TIUe Telephone No. 

fa..~ PSCCIWU )I (1~ • .._ • ..,c. I -- a.a•..o•. 
t$.2• 41)..- t$-2. 410(2) ·14-
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•• APPENDIX c •• 

INTRASTATE NEJWORK 

1. POP: AddJ:USeS where located, and indicate if owned or leased. 
CTC does not ovn or lease any POP's in Florida . 

J) 2) 

3) 4) 

2. SWITCHES: Address where located, by type of switch, and indicate if owned 
orl~. CTC does not ovn or lease any switches in Florida . 

1) 2) 

3) 4) 

3. TRANSMISSION FAC1LITIES: Pop·to·Pop faciJJties by type of facilities 
(microwave, fiber, copper, satellite, etc.) and indicate if owned or leased. 

POP-to-POP 

1) 
None in Florida . 

2) 

,-OAM P$CJCII<tJ 31 (121M), 
A......,b'fCom'lllo ..... Awle- 2W4A71, 
2$.24 Hl, ond 2$.14MO(l). 

OWNEBSHIP 

-15-



• • 
4. ORIGINA11NG SERVICE: Please provide the list of exchanges when: you are proposing to provide originating service within thirty (30) days after the effective date of the oertifacate (Appendix D). 

All exchanges 

-
5. TRAFFIC RES'IRICTIONS: Please explain how the applicant will comply with lhe EAEA requirements com.ained 10 Commissi011 Rule 25·24.471 (4) (a) (copy enclosed). 

See Exhibit 9 

6. CURRENT FLORIDA IN11tASTAT£ SElWl CES: Arplicant has>()( 1 or has not ( ) previously provided imrast.ate telecommunications in A orida. If the answer is lw, fuUy describe tJ1e following: 
See Exhibit 10 

a) Wh.at services have been prov•ded and when did these services llegin'1 

b) If the sesvices are not currently offe~t:d , when were they d•scontmucd" 

UTl!,JTY OF:~_ 

Signarure 

'lhomas Fabbricatore 

Vice President 

FOfll,& PSciO.OU )I (llltfJ). 
~eq..,Od br Convow•- R..-Nv• ~1U71 ~ , •• , ..... ~ , . <ao<11 

Title 

? 

Date 

(78 1) 466 0080 ----'-
Tclephunr No 

· I (l 
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•• APPENDIX D •• 

FLORIDA 1E BPHONB EXCHANGES 

BAS ROUTES 

Describe the lef'Vioe uta in which you hold yourself out to provide service by telepbone 
company exchange. If all service$ I.Uttd in your tarifT are not offered at all locations, so indicate 

CTC vill offer all aervicea throughout the State of Florida. 
ln an effort tl) wist you, attached is a list of major exchanges in Florida showing the 

small exchanges with wbjch each bas extended an:a service (BAS). 

•• Pl.DRIDA BAS FOR MAJOR EXCHANGES .. 

Extended Service Area 

PENSACOLA: 

PANAMA CITY: 

T ALLAHASSBE: 

JACKSONVIU..B: 

GAINESVIU..E: 

'OIWoot PSC0oU )I (12111). 
"--'torCGUII I R•- ~·"71 . 
~· •n. -l$.1•AIIOCZ> 

wjtb Du;se Exchanees 

Cantonment, Gulf Breeze Pace, Milton 
Holley-Navarre. 

Lynn Haven, Panama Ci~ Beach, 
Youngstown-Fountain and Tyndall fAFB. 

Crawfordvillr Havana, Monticello, Panacea, 
Sopchoppy .u1c.l St. Marks. 

Baldwu:, Ft C'it"Orge, Jacksonville Beach, 
Callahan, MaxvLIIc, Middleburg, Orange Pa.tk, 
Ponte Vcd~ and Jutingtoo. 

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

-17-



• 
OCALA: 

DAYTONA BBACB: 

TAMPA: 

CLEARWATER: 

ST. PETERSBURG: 

1..AK.BLAND: 

ORLANDO: 

WINTER PARK: 

TITUSVILLE: 

COCOA: 

MElBOURNE: 

SARASOTA: 

P'OIW I'$CICMJ ) 1 (I WI), 
R-..tbo(Cao .. I ·="--·24~71. 
2s.2• •n.- 2$.24480(%) 

• 
BeDeview, Citra, Dunoelloo, Forest Lady Lake 
(B21), Mcintosh, Oklawaha, Onoge Springs, 
Salt Springs and Silver Springs Sbores. 

New Smyrna Beach. 

Central None 
East Plant City 
North Zephy:rbills 
South Palmetto 
W( t Clearwater 

St. Puenburg, Tampa-West and Tarpon 
Springa. 

Clearwater. 

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

Apopka, East Orange, Lake Buena Vista, 
Oviedo, Windermere, Winter Garden, Winter 
Park, Mocrverde, Reedy Creek. and 
Oviedo-Winter Springs. 

""'\ 
Apopka, East Orange, Lake Buena Vista, 
Orlando, Oviedo, Sanford. Windermere. Winter 
Garden, Oviedo-Winter Springs Reedy 
Creek, Geneva azld Montverde. 

Cocoa and Cocoa Beach. 

Cocoa Beach, Eau Gallic, Melbourne and 
Titusville. 

Cocoa, Cocoa Beach, Eau Gallic and Sebastian. 

Bradenton , M yakka azod Venice. 

-18-



• . . 
FT. MYERS: 

NAPLES: 

WEST PALM BEACH: 

POMPANO BEACH: 

FT. LAUDERDALE: 

HOU.YWOOD: 

NORTII DADE: 

MIAMI: 

FORM P$CICMJ 11 ( 12M). 
"--" lly Com! I R.lit J+ot Z$.2Hf1, 
~,. •n.- 2S-2• 410(%) 

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

Marco Island and Nonh Naples. 

Boynton Beach and Jupiter. 

Boca Raton, Coral Springs, Deerfield Beach 
and Ft. Lauderdale. 

Coral Springs, Deerlield Beach, HoUywood and 
Pompano Beach. 

Ft. uuderdaJe and North Dade. 

HoUywood, Minmi and Perrine. 

Homestead, North Dade and Penine 

-19-
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FLORIDA DEPARTMENT OF STATE 

Sandra B. Mortham 

July 2, 1998 

CHRISTINE M. EASlWI"JE 
CT CORPORAT10N SYSTEM 
20LIVERST. 
BOSTON, MA 02109 

Boc:retary or State 

Qualification documents for CTC COMMUNICATIONS CORP. were filed on 
July 2, 1998 and assigned document number F98000003797. Please refer to 
this number whonever corresponding with this office. 

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

A corporation annual report will be due this office between January 1 and May 1 
of the year following the calendar year of the file date. A Federal Employer 
ldentiftcatlon (FEI) number wiU be required before this report can be filed. li 'fOU 
do not already have an FEI number, please apply NOW with the Internal 
Revenue by calling 1-Boo-829-3676 and requesting fonn SS-•t 

Please be aware If the corporate address changes, It ls the responsibility of the 
corporation to notify this office. 

Should you have any questions regan:Sing this matter, please teft,phone (850) 
487-6091, the FOf'elgn QuaJiflcatloc\f1'ax LJen Section. 

Jennifer Sindt 
Document Examiner 
Division of CorporatJons Letter Number: 698A00035960 

Division ofCorpontiona- P.O. BOX 6327 -Tallahauee, Florida 32814 

l 



APPLICATION sAoREJGN CO.RPORA TION~R AUTHORIZATION 
TO TRANSACf BUSINESS IN FLORIDA 

IN COMPUANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMI17ED TO REGISTER A FOREIGN CORPORA TlON TO TRANSACT BUSINESS IN THE STATE OF FLORIDA: 

1. CTC ~unl.oatl.ona ~ 
(Nii1li of COI'pCiiiiiOii iiUI tfii WOfd WJRCORPORXIat. *COMPANY", *CORPORAnON", Of' wordS()( atlboN!atlons of lib Import In language as will durty Indicate th .. It Is a eotpOtatlon Instead of a natural petSOn or partnership If not so ariainod In the 01me • present.) 

2. Kaeeaohuaettl 3. 04-2731202 (State ()( C10U1iiJY unaet the 1iW or Wf\lai k IS lnCi)(jjC)Rtea) (FEJ nuiT&i, It ePPikible) 

5. Perpetual 4 . June J, 1981 
(OateOf~) {OunlliOi'i: Yew ClOrp. will cease to eldst or "perpetual") 

\D !::? 
co ::;tit 
c... v~~' -n c:: E :rJ r- _,... 

6. (8pg~·~~ ate ~ Ill FIOi1di. (See secsiOi\S 607.1501, 607.1502. iiid 817.156. F.S.}) 

I ~;: ...... 
N :;o--. ,., ,-. 

., 'l 

~ 
• !) -. _ ... ,-

7, 3§0 Stepnd Aytnut1 Waltham. MAIIICbUttttt 02151 

-•n 
~ . . 
U'l '"' 0 a. I:r!rg:a• in the aa1e, inetalletlon and eervioe of te1eoom.un1cat1on• •y•t ... 

(Purpose($) of catpOIIltion authorized In home state()( countty to be canted~ In the st•o ot Flolida) 

9. Name and street 8dchss d Florida registeced agent 

N~: c T Cqrpgr•tlon s~·tem 
clo c T coraoratl.on Syet .. , 1200 SOUth Plne ~~.!~~lw•wnad~ft~ft~·~~--------------------------
~p~le~n~t&•t~I~Qpm_ _____ .~. 6l~llw2~·=-~~---

(ZlpCode) 

10. Reglsteted ~~a: 
Hallkrg bHtl MtDtld u ,.11-.d ~ end to eooept ~~~~Moe d proc»a lor the tlbow ltlltod OOfPOiilllon et tho Pactl CS.~ In tiiU fiPPiolllon. I hereby erx»pl the~ N ~ eged llt)d egr110 to ed In thl1 capecHy. I fllttw egw to COI'f¥'/Y with the provlllom ol all 1t.t1te1 relllllve to ~ proper llt)d oomploto p«formtJJr1011 of my dutie1, and I am r.mlllllr wilt and the obllgttJon d my • te(llterod -rlfll'l. 

(Type Name iOd Tiiio OJ Ofnoei) 



F • • 
11. Attached is a certWiclle d existence duty authenUcated. not more than 90 days prior to delivery d this appicaUon to the Oepartmenf d State, by the Secretary of State or other offiCial having custody of corporate rec::ordlln the jurisdiction l.llder the law d which l is lnoorporated. 
12. Names and addresses c:l offlcer.s and/or directors: 

A DIRECTORS 

)Jet Of d l rPCfOCI 

Addres.s: 

Vece Chairman: 1M •tt•gb-4 lias; gt d l res;tgr• 

Address: ---------------------------------
D~~or. «ta •ttashtd llwt gf dlrestgr• 

Address:---------------------------------

O~or.--------------------------------Address: __________________________________ _ 

B. OFFICERS 

(FlA 2188) 

President sn •tt•ch"' , , •t 0 , 0 rr , c era 

Address: ---------------------------------

VICe President: _________________________ _ 

Address: --------------------------------
~et~---------------------------­
Addr&.n: ---------------------------------

t..D 
00 

2 r 
I 

N 

~ :r. 
~ 
c.n 
0 

l':l 

<"' f;:r"" ··n o,., 
:::: ;" 
? ::' "l ':;--.-<r 

> n 
·~~0 
~·n 

-~ .. -· -,., 
r 



• • Treasurer: --------------------------------------Address: --------------------------------------------
NOTE: If necessary, you may attach an addendum to the appf1C8tion listing additional off~eers and/or directors 

14. Jgbo p . pltt•nger. ytso Pretldont 
(Typed « prWed name and capacity of person signng application) 

..0 2 
CD ::(I') 
<- VIM 

c: §q 
r- _,., 

I ;;io!"TI 
N -.~;= 

·;n 
:"? go 

~ 
......... 
• -< -. .. 

()'\ - -· :-o-. 
0 

(FlA. 2188) 



• 
BUSINESS ADDRESS : 

CTC CommWlic::ations Corp. 
360 Second Avenue 

Waltham. Massachusetts 02 I 54 

Officers 

Roberti. Fabbricatore 

• 

Chainun of the Board and Chief Executive Officer 
SSN 087·34-9672 

Steve Milton 
Ptuident and Chief Operating Oflicer 

SSt# 154-50-5755 

John D. Pittenger 
Executive Vice Ptuident, Finance and AdminiStration, Treasurer 

and Cleric D~ of Investor Relations 
SSN 034-40· 1551 

David E. Mahan 
Vice Ptuident, MarUting and Strategic Planning 

SS# 025-28-9857 

Anthony Vermette 
Vice President, Sales 

SSt# 007-68-4068 

Michael DoMellen 
Vice President, Operations 

SSN 014-46-7061 

·Iltomas Fabbricatore 
Vice Ptuident, Elcctronic Media and Regul .. tory Matters 

SSN 266-49-4032 

\.0 E 
co ::,, 
c_ VJ,., .. 

-n c: 97.) r- _,,, 
I 

...... 
.~~1 

N - ::u;= 
-o 

~: -<,., 

:X: -:=;;o 
~ 

V1 ..• 
Ul ~ •4 ., 
0 

_____ j 



BUSINESS ADDRESS : 
Communications Corp. 

360 Second A venue 
Waltham, Massachuscas 021 54 

Board of Directors 

RobenJ. Fabbriouo~ 

• 

~ 

Ch.Urman of the Board and Chief Executive Officer 
ssw 087-34-9672 

Steven P. Milton 
President and Chief Operating Officer 

SS# 154-50-5755 

John O.Pittcnger 
Executive Vice President, Finance and Administrntion, 

Treasurer and Clerk, Director of Investor Relations 
SSM 034-40-155 1 

Ralph C. SiUari 
Director 

SSN 013~28 

Richard Santagati 
Direcwr 

SS# 021 -32-6326 

J. Richard Murpy 
Director 

SS# 003-32-0983 

Henry Hermann 
Director 

SS# ~7-64-0205 

\.0 
OJ 

~ :::(/) 
L.. U)(T'I 

-·c-.t r: :2:-. r- .. ,., 
I ::E!,.. 

N -::Uj= 

-o 
~ ....( ,-., 
.~;:) 
.rn 

N .. , 
-:-; 

Ul .:;; 
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• 
&XHWITl 

CTC Communications Corp. previously was known as Computer Telephone 

Corporation. A subsidilll)' of that company, Computer Telephone of f lorida. lnc .• prc,•iously held 

a cc:rtificale to provide service in Florida. That certificate was canceled in Octolx:r 1997 ,-epparently 

for failure to pay a reguWol)' fee assessment. ~ Docket No. 970978-11, Order No. PSC-97 -11 19· 

FOF-11. 

... 



• 
EXBQIIT3 

ere operates in the following states where it is authorized to provide intcn:xcbange 

services: Alabama, Arbnlu, C&Ufomla, Colorado, Connecticut, Georgia, Idaho, Indiana, Iowa, 

Kansas, Maine, Marylaud. MasathUICtta, Michigan. Minnesota, Mississippi, Missouri, Montana. 

Nebraska. Nevada, New Hampthirc. New Jersey, New York. North Carolina, Ohio, Oregon, 

Pennsylvania. Rhode Island, South Carolina, Tennessee, Texas, Utah, Vennont, Virginia. 

Washington and Wyoming. 

CTC has applications for authorization to operate as an interexchange carrier 

pending in the following statca: Arlz.ooa, lllinoit, Kentucky, l..owJiana, New Mexico, North 

Dakota, Oklahoma. South Dakota, West Virginia and Wiscontin. CfC will file applicotiona in 

the remaining states, except for Alub and Hawaii, in the ncar future. 



r 
EXUIBIT4 

On June 23, 1995, ere (then known as Computer Telephone Corp.) filed an 

application for intrastate ccrtifie&tion in Alabama. That application was dismissed by the Alabama 

Public Service Commission for lac.k of prosecution on October II, 1996. In 1998, ere reapplied 

to the AJabama Commission for certification. The Alabama Commission approved CTC's 

application for certification in November 1998. 

On May 9, 1995, Computer Telephone Corp. filed an application for certification in 

Indiana. That application was dismissed by the lndian4 Utility Regulatory Commission on 

September 12, 1996 after the Company neglected to respond to a Commission request for addiaional 

infonnatioo. CTC applied to the lndian4 Commission for a certificate of territorial authority which 

was is:sued on October 7, 1998. 

On Jw-te 5, 1995, Computer Telephone Corp. filed on application for ce.nification in 

Kansas. That application was dismi.ssed without prejudice by the Kansas Corporation Commission 

on November2, 1995, after the company failed to provide additional information nnd tariff revisions 

requested by the Commission. CTC filed an application for a certificate of convenience nnd 

authority to operate as an intetexcbange service provider on July 31, 199&. lne Commission 

approved CTC's application on November 10, 1998. 

Computer Telephone Corp. prcviou.'lly filed an application for certification in .. 

Arizona. The appllcation was denied by the Arizorul Corporation Commission on December 18, 

1997 because tbe Company's authorization to conduct business in Arizona had been revoked. ere 

has sirnce obtained authority to conduct business in Arizona and reapplied for certificatio"l as a 

provider of intercxcbange services. CTC's applicatjon cumntly is pending with the Arizona 

Commission. 

j 



On JIDD 13,1997, tho Arbnsas Public Service: Commission revoked the certification 

of Computer Telephone Corp., along with approximately 40 other companies. for failure to tile 

annual reports and to respond to Commission inquiries. CTC tiled on application for a certificate 

of publk CIOI.lVellieDce amd necessity with the Commission on September I 7. I 998. The Commiulon 

approved CTC'sipS~Uc&don on December 9, 1998. 

By Order dared November 7, 1996, the Ulinois Commerce Commission revoked the 

certification beld by Computer Telephone Corp. after the company's cenificate of authority to do 

business lapsed ere filed an application for certification n.s on interexchongc carrier with the 

Illinois Commissjon on February II , 1999. 

Since tbclc orders were Issued, CTC has hired full-time regulatory compliMce 

pmoonel azxl rdaiocd outside cnmcl to ensure compliance with applicable filing requirements and 

other regulations. 
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UNITED STATES 
SECURITIES AND EXCHANGE COM:MISSION 

Washington, DC 20549 

FORMlO-K 
' ANNUAL REPORT UNDER SECTION 13 OR IS( d) 

OF THE SECURITIES AND EX~HANGE ACT OF 1934 
For the fiscal year ended Man:h 31, 1998. 

CommlssJon File Number 0-13627. 

CTC COMMUNICATIONS CORP. 

360 Sec:ond Avenue, Waltham, Massachusetts 
(~.,~~....., 

(781) 466--8080 
~ •• ..,._ __ ....,....- cooSe) 

04-2731202 
(Ut.S kt1~· 

,.._ ........ No.) 

SecurlUes rql.stered punuant to Section ll(b) or the Ad: 
None. 

SecurlUes rql.stered pu.nuant to Section U(&) or the Act: 
Common Stock. 

IJid1caLe by cbcdc IUI1c wtaecbu Cbe reals&tant (I) bas Cllod aU repoiU Rqlllred to be filed by ICC1Jon 13 or 
IS( d) of the Sec:uri1iu Excllan&o Act of 1934 clwiaa cbe pcccc1lna 12 months (or for &ueh lbortcr period chat die 
reJisttant wu required 10 !le auch repons), llld Q) bas !boca lob jed to &uch 6Lina requlttmenu for «he pal 90 
cUya. 

vc. D3J No o 
lodicalc by c:bcc1t mMtc If dbclosure of ddlaqueot fik4 putiU&IIl 10 Item <40S of R.etulation S-K Is DOl 

coatalocd herelD llld will DO( be coot•inc:d, 10 Cbe bat of reabcraftt'a ~ ill cldinhive ~Y or Information 1t11tmeots lDcorporlled by refeta100 Ill P111 IV oC dlls Fonn IO.K 0t uy arucndment 10 this Ponn 
10-K. 181 

The ~&~reptc IQ&It(et value o1 cbe vodna AOCic held by DOII·afflllalu of the Rc&islnlnt was appodmatcly 
$38,228,190, oa July 10, 1991, t.ed 011 tbe clodaa ale price of the re~t'a Common Stock as reported 011 
the Nasdaq Nallooal Malbt as oC auch dale. 

AI July 10, 1998, 9,978,142 sbam of the R.qlslrul'• Common Stoct, S.OI par value, were outsundma. 



• 
PART I 

Cuull11 nattlfiOII.I r~ 1M~ t:OIII4lM.d Ill tJW ltf111M41 Repqrr 011 Fomt /()..K t~. 
willtofu ~. cut4bt ~ fllfMr 1M~ "BIUIMu" 01111 "AIG~t~~.~mwtl's Dis~ 01111 
ANJlyds cf F1Nuld411 c-tid«c 'ad ltmdls cf 0~' rtltldllf to tht c-tpo.Ay' 1 ktiiiUS plivt. fiuvt 
profoohliJJy, ~ t:lqlqyantl ~ fodJJtla, /rdfiiY opmulolu 01111 -uklbUil)' of CQpll4J turtl «Au /lllxrt 
pltllls, rN/11.1 01111 ptrfonr""" tw:l odtG- #IIDIIQUS ~«»ltd tls#Witut ltutlll, tut for-rd·kJoi:JJct ~1:1. 
111tst fOI'WGI'd·~ ~ tut ~ piiTIWIIIl to 1M soft lttubor provUlcJu cf tiN Prlwut Stauitlu 
Uti1Dlioll /tq(lnlt Act cf 1 ~S. No GRI..7'IUIIC't QUI h llWII tltot tht flmu• ruedu c vrr.d hy tilt fonwmJ lookbtl 
st:/lUJtiUits will h odtUved. All /ofwnl·~"' MIIIIWill 111\IIOiw rlsli'oNJ IIIICUt.alllliu, 01111 GCIJI4iruJdts 
could d/6" lftOkrlolly /rOift f1tDu CJtPfUS• or llrtpllfd Ill tht /MWJTd·~ stattm4/IU for o ~ of 
rtoStHU. Tlaut r1410fU 11te1aM, b.t tlTt Mf liMJud ID. /«<txx 0111U11td Ill £xhiblJ 99.1 ftltd wlllt tills AIUUIOI 
Rqxwt 011 ForM /()..1{. 77lt c_,.,., tltJu Mf tlltlltnoU 10 'llp(Jtut or rtvfst /u f-.rd~ ltoltmDW 
pllblidy twll 1/ ~or /'tltlln dfMiu II'IOb ll cktu tltot tuf1 pro~Citld rurdu uprusd or u.plhd tltuti11 
wlU 1101 bt rtcl4ttL 

Item l . Bl&llnas 

Ovtrt/Uw 

ere CommuDicltioaa Corp. ("C'IC" or cbe "Coalp~Ay"), a Mocsecbusecu corporaLion., is a rapldly 
arowlaa bllep-lled """""""ic:aclcw po¥ida' ("!(]»'') wldl 14 yun of local v'ecommuabcloal ~. 
sales aDd &aVb uperlalce. 1ba ~ o«ea local. loq dblloot, l.Dcunet ICCICSS, PmDc R.day aDd OCbet 
data wvicc:s 00 & &iDp ~bill ere c::uaaady ltnU IIDilJIO medJum-cized tJudacu cust.omera iD ICVCQ 
Norlbtulcm 11atcs 1brou&h ka uperieaced Ill-member diRic:t sales force aDd 15 a1110met care ~ 
IOCif.ed 11116 btlftCb ol8oet ~ Cb6 reaJoG. A. at Matd! 31, 1991, altu ooly lbtoe monchs as an la», lbe 
Colllpa11y bid IOid 21.6lllocal ecceu l1Dca of wtddli7,63711Des bid already bcell pnwls.loncd. 

Prior 10 becomiJIIan Ia» ill J-.wy 1991, cbe Company wu the oldest aDd la'JW lndependeac uJea qent 
for- Bell Al.1anlic C«p. ("Bdl .u..lc"). telli.Qa localldcconwunlcacloa:s aervices as an .,em alnce 1984. The 
Cocnpll:ty bas abo o&red loa& dllt-. _, diiCa aavlcca undct Ia own bnnd name Iince 1994. As an .,ea1. 
the Coqlaay llllllqed reledomblp wid!~ 7,«KJ ~who pxdwcd In eacua of $200 
mlllioo of aMUal local &cloe : •• edoalterVIca for c:akn4ar yeat 1997. rqxua;claa ao Clt1maced 280.000 
local ecccu lines ll )'Cit eod.lD December 1997, tbc Comp&Qy lefclbe Bell Allladc qeocy JlfOit'IID 10 become 
an Ia» us1aa Ita wcll-deYdopeclllucbilt IDd lafruuuclure 10 caplllllze on martec opport»altles crclkd by 
dcteJUlation. As Ill J(]»,lbe ~ Ia vdlldaa tbc lime relaclonshlp-c:eruued .... appotdl dllollt employed 
as an .,eat wilhout tbc ltmhldoaa oo potOQ&I•I QISIIOaleQ., auvlca and pridaa dllol wuc impolcd upon 11 as an 
f&Cl\1. 

Tbc CclmpiQy pl&lla 10 QJIIIId ~y llld edd faclUc1es usum1na the IYiillblllt)' of 1\aanc~n&. ~ 
Coa~pany tnlalda 10 CllpDd wltil Ia lllildtlllllltleCI .s 1ato 11x lddlcJocal swaIn cbe ~w~ 
D.C corridor, pbas 10 opal man Cba 20 ..., bnactl oftlca and bite more lbaa 200 lddldonal &&lea ~­
l.D lddiclon. bep.iaa Ia a. 1991, tbc Company lalalda 10 ck:ploy w awe-of~ data oeocrie. .,.ace. 
awlu::hed lntelflled ComDMJnlca«kw *worlc (''I~"), laltially In 1he CoftlpaAY'I exllliQI m.ll1cds and In new 
rrwteu as CUJtocMr cle:m&Dd IOd ooecealr'ldoat Wlltlllt. 

l111trim Cr.dlt Ftldlily C< u Cawrtt. Tho Compeny tw obtained a cammlcmtnc fOt an lnculm aedlc 
facility (lbe "lDlatm fiCilky'') fiOID Cbc lcodu UDder the Company'1 exlatin& credit f~elllty (lhe "0-cdic 
FICillt)'"). Tbc lD4crim Padll(y, ~would 111111o1re on Juoe 30, 1999, would provide~ rcYOivtaa loiN 
of up 10 $20 million to teftAaDce cbe cr.IJl PICfllq, 10 fwld upllll cxpeodicura and opeRtlaa loaa and fet 
~ CICIC'JIOI'IIe pu1po111. 8orrowtQa fOr CICikl1 expaoclia .. 1ft uoaaa of $1 million would be llmlc.od ID 1he 
UlCUt o( collccdao of cbe Bell Allladc lfCDCY """'G'la Ions undet dispute md by fl.nanclal CCMI\&IItl. The 
commitment. wtlicb II a&bjoc&IO Oldlla ooodldonl, aundJ 10 Sepcembe:r 30, 1998. The Compiny &110 &&reed 
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Sa1u attd ACICIOIIIII ~~~ Tbo C'OC AcaluDl ~ Syaem,lbe bub or lhe CTC lnf011'1qtion 

s~ aaorcalll.,... .,.~ WCif'IDilioo. ax:b IS Joc:.tioo deWl. concact information, trt.nuedon hlslory 
and ICCOWil pradle. 11le C'OC A/Jcallltl. ._."N&C""". System abo feeds C'OC'a Oulomiud Sales s11ccm, a runy. 
incqmed d•ehge wtalcb pr'O\'idel llka paiOCIDtl wid! aa:aa &o lntormadoa for pricln• atVIota, ,eneratlJl& 
cuat.omized popoMia IOd eva..- con•~p> 4caor, U1Cidna aalu performance, rdemaclna rncthocb and 
proceclwu, ecnice dc::to tlpkc11, c:ompdldve lafCliUliZioa aod bb&orical profiles, which lncludt dctalla or 
lnsWled ICC'Ytcea, nc.at .,..."""""" aod bOIJn& history, for cumnt and prospective "''&omen. The CfC 
O•stomb:ed Salea S)'SIIIm Clll be ..S bodlOD- aod otr-tille, aod Ill entrlca made while otr-llne are au&om.a.lically 
updllod to tbo CCGCrll proceuar IOd Ill rdmUJI elm Is limuJWICOUIIy upaned &o lbe OCher ccniTII applk:atioas 
eacb time a tiptop b n~o C*ld to tbo Dtcwork. ' 

Cas-.u C... 'I'brouab !be en: A.ccoulll Clle SyACm, c:wuxncr ~ c:oordinaiQn ~ review lnsWicd 
aervicea, IDib llk3doa, eta..-..S dc*lcw 110 ICMI!mCI ~ and ti'ICk rqiU' aod aervloc wort and review 
put biUiq for ~ coa. _.... 'I'WI doaad loop lplllicac!cX! pnMda au&ocnl1lc follow up and rcccwds 111 
l.rUisacdcm ill lbe a'*'""" biaory all. The orders Cld npU nqiiCIU lllput dvoulh lhe en: Account ~ 
System are IUIOrrut!c;ally fed iDio cbe ere ProvlalonJna System. 

Provf.rlO#IIIcl. 'lbroucb cbe ere ProvWonJ.aa S)'l1em. cus&omu arden arc c1iteclcd electronically 1.0 lhe 
Company' a 1Upplkn vta file crwtcr or elcdtonlc data ~ All arden are lrKkcd lhrouJh tbe ere 
ACCCWll CaR S)'Aial tram in!tfadoa dlnJu&h complctloa, aod 111 ea.ccptloa Is DOled wben 1t1 order or process 
bas. DOC beta tv.JilDed ill lt.ie eet~rre= dale frame. The proecdve naan ol cho ~yaan a.trords lhe ulea acculivc 
or CUl1GcDU '*" ooardllllltor Cbf> ~ to It' cbe fmu!Ja!fon poceu bd; 011 cnct. or .. least DOtily lbe 
CUSUlma' ol tbo delay. 0ace lt.ie order bu beee tlal!Ued. dal Wona.atfon It •Mm•ical.ly fed 1.0 the C'OC Bininl 
S)'Slem &o IDJdlla ~~~~~for cbe aewty po¥isloood ICtVica. 

BIUU., IUid <=-~ ~ Tbo ere BIDq S1*=! b a f\III)'<IODVUJelll J)'OOn. blllln& all of lhc 
suvlcel cbe Coma*1Y pnMda to lu CUI&oniiCtl oo aliqle bilL The ere BIUfna S)'II.Cm, available &o CIISlOt1lCn 
on boCb dlsbuo aod Q).ltom wid! aocompmyl!la IOftwarc, allows the c:u.«omu &o rtvlew hl.llorlc bill . dcwl, 
perform c:ustcmbed u.sqe lllllyaa aod downlolld iDforrul.lon dl.nDctly &o tbelr own ICCOWiliJ\1 applic:ations. 
'Ibrou&b Cht IDtiU1VIEW appljadcw, a MCurC Wtb-blaed ~ all&omen have near rut-time online 
ICCCU to tbo CI'C BllllQI SJUI= Yia tbe llllaGa IDd ~II* to review ltld lll&lyze cbdr bUb oallae. Paper 
P•temral! p&ICI'IIId b)' !be ere BIDIDa Syaaa otrer die ~·· QISIOCDerl dliTCIUII ~~ 
forma&&. 1'hl C'OC BDlilla $)'Ike wat ... ......, Ill Ot1clber 1997, billiq loQa dlSWICe KI'Yicel and •ublequau!y 
I.nlcmet ICI.leU, p1vllll cku ae.rvlcea ud friiM llclay .ICtVicel aod bepn bUlla& loc:aJ ICI'Yiccs In Januaty 199S 
wbeo lbe ~ bcpD operldooa • u I a>. 

FlNutd41. Dala from cho ere Bllllna S)'II!Cm Is automatk:ally upottCd &o lhe ere Flnancl&l Syatem. 
. 'l'broujll Ita lntelfldoo wiCb lbo odlu e,plica!Joos, Cbe ere F'UIItldal Syatem lt1ICb and pRpii'CI Rporta on 
aales«UvUy, ~ tnadl CJptnldam.. bc'IIICh pofillbill(y, c:aa1t t1owa aod complies 111 or this dlta In 
~ lbo Coar&*Y'a periodic a.dall'qlOIU. The 1J11Cm abo pO'flda for iDianal COIIU'Ols for revc:auc 
~ IDd COI&IDa.. n.latql111d -. ot tbo ere l.a!CinUllon SYf*= 111ows Cbe Company 10 opcta~e cadl 
branc:b IS I ~ pro6t .S icea CCIII«, 

71IL ere tlll,,l'fll«< c-w .. ,,..,_, N"-tt 

1be Complny'l J(]tl is bdQa clel"nod IS I sWe-01'-lhe..att dlaltal networt with dati and lonl dl::t.ance 
sen-icea Tho ra. •• ~ eo t. oompriled o1 dati 1t1c1 loQa dlltanoe awl~ capable ot handline 
AlyneM)now 'lnnafcr Node ("A 'I'M"), tnr.emc1 PniiOCOis ("IP"), a~ld Elbemet ltld Frame Relay prococ:ols 
ln~ by '-uod tnesaritekla Cacllltla. 1be ICN b bela& dellped 10 provide cust.omen wl:h dedicated 
DS- 1 or OCbct be oel-s aace. ..S eo bulldle a Vlriey o1 ¥'Oioe and d&l.lllfYicea 011 on~ diJltal platlorm. 1be 
daa ICfVioea p&...s I«- 101 ..... ~ pivala laDe, ~ R.elay, liiiCnJit IICCal wd vlnual 
p1ftle IICCWit ertlcaa for CIIHIIl._ ht'lc • wdlas llet'MIIt-«H~Ctwat lalcrfaco poUiu 10 OCber data aniet 
networlca aod lntenlcc ten1ce pu71'tdcu for lrltftc wblc:b aat nvel otr--. 1be Company plans &o kale local 
dl.altone ..vice~ lllllll dial! renicea cu t. fully ~ lnc.o • p.ctcec·awllehod Dttwort lltd1htcturc. 
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Durin& the initial pba. at oecwodc ~ ere IAiends 10 deploy • ~ operations oen~u and 

daa and lana dlslanoe toll IWitchlq eqv,ipDall iD bub and node loc:at!ooa In lbe New &,land and New Yoct 
reaion wbere lho Company bu aa ealabUdled c:uaomcr base. AI. lhe ComJIIIIY upands Into new nwtteu. II 
plana 10 deploy Ita QCtwodc u a•stomer deaiiDd ..S OOIIIXI\tt'ltiona warn.nL 

In May 1998, Cbc CoatpiQy ~laDed lpltiiiCaiJ wilb a DCIWOitc IUYica lolelfiiOI' 10 dcslan, Cll&locct and 
manage the bulldout allbc 101 iD lbc ('~'a C1tiJt111a nwt.cu. UDder lhe IUDU of lhe a,veemcota, the 
netwoct lntep.t.or will (I) po¥idt aa lnls1al evalultloo o( lbe Comp&oy'a proposed netwoct, (II) c::rwe a detailed 
netwoct deslp, (lll) au1al dao Oompuy lA 8CC1Uirilll network compoocrua and ~ operations center aync:m 
componenu. (lv) devdop lbc ~ aoltwltllll&etf.:a to the Compeny'a OpenUonal Suppon Sya1t.m, and 
(v) superrlse ClOOIUUCCioo. cestiA& aDd ya!ldedon al Cbe !Olio the Company's Wain.& l1lalkeu, priroarily on a 
tiJted fee bull. 

CompetiiWII 
The Q)mplny ~ dl a bJa:bly COIIIpfd.dve eovlronmem and lw no slaollieant ma.rUt &hare In any 

ma!Ut In wblcb It cvn!es The Caalpllly &lJICICU thai It will lace subsuotial aod -.-owina compcdtloo from. 
variety of data lr1o.DSpOn, dala Dttwatina ..s tdepbonJ lCn'ic:c providul due 10 f'CJIIIalory ~. includlna 
the continued lmplemtolldoa al cbe T~ Al:t of 1996 (lhe "Telecommunications Ace"), and 
the loc:reasc: In lhe abc, raowoa and awnbcr ol auc:b panklpant.a as well as a conlinuln& trend toward bualneu 
combinations and alliiDces iD Cbc lodUitry. 'Die C'.ompMy faces a:Jmpetition for c.be provblon of ln~erratcd 
telecommtll!lc:at!oaa IUYices u Ml1 • cnmpet!tlon Ill eacb allhe lnd.ividual nwtr.et K&fDCIIU that comprise the 
Company's !Diep.tcd apptOidL ID cacb alct.a lllllbt aecmcnt.a.lbc Company f.aces campedtioa from btJet, 
better c:apil.lll.zcd inaunbeat pro¥1dcn, wbic:b have loa& II&Dd.in& reWiocuhlpa wltll tbdr '"WUJmcn and areatc:t 
name f'CCIOil\lt!OII dian die Complny. 

Compedtion for PrvviAlxl o( 1118Cpltied Tclocommunlc:eiJona Suvicu. The cumnt rtiUIII.Oey t1eod toward 
fosurin& c:ompedtioo and opcniDa lUtkds, as well u lbc ooa&lnucd comoiJdadoo alldecommunica.lioo seMc::e 
providcn, 1\a IDe:reucd lbc IIUIIIber al COCIII*iloa abk 10 pootlde inlep&ed teb:omrounlcadons ICr'ilces 
similar to chose provided by cbe Compeoy. MaQy facilifirHiescd l(l)s IDd lana dlslanoe c:anic:n bave committed 
aubstantial I'IIIOUtCCS to buiJdloa Cbdr IICCWOlt:a « 10 p.m:haalnJ I (])a « ~ Clrric:n (''IXC.' ') with 
complementary facJlltie&. By bul~ « purc:basiQa a aetWOit « allt.rinllo&o la&etconrlectlon ~~~ or 
resale qreemeDU wilb (DOI'mbclll Local B•......,. c:.rritn ("D..IlCa"), iDdu1JQa Rc&iooal Bell Opemina 
Compenic:s ("RBOCa"), a facllltb.bacd provldc.r c:aa oCJcr siqk ~ local and lana dlaance ICtVka 
similar 10 dlOK otrued or to be otrend by lbc OoalpiQJ. SIJCh additional alteraativc:a may pnMdc IUCh 
c:ompeti!M with pearer tlel.lblllty IDIS a lower COlt IU'\IC:CIII'e Cban tile Company. In addh1oa. aome d cbeae I CPs 
and ocher flcllltiu-buod povlden of local exdwl&e rervloe .,. 1CQ11!rioa or beJna Kqulrcd by IXCI thai are 
not subjec:liO joiDt r-'tetiDa racrkdoDs. 

Oocc lhe RBOCa arc aDowecS eo alta wtdespead IIHqioo loa& dliWICe rervlcea UDder cba &emil of Scc:t1on 
271 of the Te~ At:A. bodJ tbey ad Cbc lqal JXCI will be Ina polidoo 10 off« lift.l1c-lourcc 
local and &on, dlatance ICMcelliallllr eo lbole c6tDd by 1bc Cocnpaay. Cumntly, no RBOC b pennllled 10 
provide ln·reJloo loa& d1ai&Dcc ttnlcea. altbouab dltre b eo IWUtiiiCe this chis will oont!nue to be !be cue. 
The availabnlty of broa4.-..cl local nllala ... llllroduc:tion of fldlltiea-based loc:al ~ are requited 
bcfOR the RBOCa may povldc IIHqtaD lllled.A.TA looa ditwloe aetVIoea. lA 1997, lbe R:' ' daUcd !he 
appllcalioos of acvua1 RBOCa for briepoa a..t..ATA loa& db&a.Dce -..chority. Ftll1bef flOC a... p may be 
complieat.ed by a TCJtU Federal Dlalric:t Court naUQa 011 Dtcarael;lcr 31, 1997 (the "Wichita Falla Dorl•lon • ') dl&l 
Scc1lon 271 of the Tdccocnmunlc:alions Ad Is QOOIUtitudonal. On febnlaty II , 1991, this court pntcd a 
request by &he FCC and a number allooa dkleaon '*'l1ln eo aay tile dcc:blon pcnc11Q&an appcaliO the United 
Statea Court of Appe&la foe the fU'dl Clraak. U tbk ckc:bioo b upbcld IDIJ!Ot repeated In ocher jurbdktlons, 
RDOC enuy Into tbe iiHqkiD lulaU.TA lOIII dJsc.ce 1ll8ltaa may ocxw muc:b mote npldly Chao eaviaJoncd 
uDder the T~ Al::t. Aldloujb the OUIICCOioU ot OOI.W1 IICtloas CIMOt be predlc:lcld. decisions 
penniulna early enuyofdao RBOCa Into bwtjlon, lalcd.ATA Joaadla&Dcecould have a m•torlal adverse effect 
on the Company' a bualr-. 
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Allhou&h lho TelecxJmmun!c:adoas AI:J. and OCbc:r fed.eal and IWC n:JU\atory lnhJalivea wiU lfford the 

Olmpally ~~~tw buaJnw ~ rcplalon arc lllccly 10 provide lho JLEC& wilh an IDaused ckarce cl 
tiWbill(y with rcpnS 10 pric:iq ol ddr ICtYka as oampetitioa iDcreuca. If lho n.ECa elect 10 lowu tbdr l'l.le& 
mi&USlliA 1oMt f'lla tNet time, dUs may ldvetsely affect Cbc rcvawea of the Compaey and place downward 
pusan: 011 die "*' Cbc Olwpcl)l caa ~ The <..~ bellcYC& chc drcc:t of lower nu:s may be oflset by 
!he IDcrcued rcvema avalltblo by otrerina DeW .uvl.oc.& 10 Its "'''d cwcomen, but there can be .., USURDCe 
tba lhi5 wiD occut. lA aMjtjon II fuo.ln: rcJUlal&xy dcdsloaa lfford die Local Excban,e Canien ("I..ECa") 
~ pric:iq IIWblll;J or ocber rcauJt.lory rcllel, llldl dlc:bloaa could have 1 miiUialldvcne clfcc:t oa Cbc 
Company. 

~ /IK P1'l1'1l1161t ~ LoctU ~c S,I'Vfcc3. In the loc:al cx.chaoae nwUt, D..ECa. lnctudUI& 
RBOCa, CCIIldaoc eo bold aar-moaopoly pochiOIU. Tbe ~>' also Caces CO!IIpCtltioa or ~e 
c:ocapcdtion from ooc or more ICPI, maoy of wblch bavc alpltlc:andy II'UI« flnancW I'CIOIItCIM dwl chc 
Conlplny, Md fnlal OCber COIIIf*klw pro"ldln, IDclodlq DOO-fdUcb-bued provldelL VttiouJ carr1eta have 
CDta'ed 1a1o lilllrooiwltetloa qrMIIICGCa 'IWtlh ILEC& and f ldler hive bep or In the neat tucwe llttly will beJia 
otred.aa local •l'dw!&c .av!c:c In acb of die Coc:opaly'a malbu, subject 10 joint 1JWUtiQ& rcaric:lioos.. -:'!x 
1atp kla& distlnce canial (ATH, MCJ, Sprintllld .. oy Olher e& '1ier wllb S~ or more of lhc pro-subla\bod 
ICOCU llnca), however, arc ~ under lho Tdocommunlc:atJom A.c:t from buodllna local aervica rcaold 
from an RBOC In 1 pattkular awe wllb lhc1t 1onJ dlsuDce lleiViocs unrll the w11cr of (I) FebniiJ')' 8, 1999 or 
(U') tbe date oa wtUcb tbo RBOC wbolc ICtVIce.a an: bdn& ruold obc.alns ln·n:Jion loci& diJtance authori(y In 
that sw.e.IA cbl CWIIl Cbc RBOCa 1000 bello otrerilta lD-n:Jion locla dlJWICC aervioc. &be &&raw 1oaa dblaDce 
c::anien wW be pcrmlaied 10 biDDe local and loa& cllswx:e laV!c:ca Chat muc:b urllcr, n:mov1na coe of tbt 
OC)!!'lj)ditivc ldVWD&a c:amacly aajoycd by tbe <'4mpany. 1o lddltloa 10 thcae loaa disu.Doc acrv!c:c pnMdcn. 
caciaia dill CUI'I'IIId7 otf« or an: poecnri•D3 C8plblc ol otrcriaa IWitcbod laV!c:ca ltlcludc I CPa, cable fdcvisloo 
comptnla, cloeoic udlldes, odlcr )oQa dblaDce caniers. mk:iowtve C*rletl. w!Rieu tckphooc sy~c.em opet110n 
and l&rJe cu.atomcr111Wbo build private DCtwarb. 

Wlrclea tclcphoae ~YSWU opct110a have become c:ompcclr.on In cbe provision of local aerv!c:cs because 
cbe RX: b.u ~ c:cllullr, pcaooal comnmn!c:ttlms 6Cnlc:c, and OCbcr Commetdal Mobile llldJo Sctvlces 
("CMR$'') provldlrs to olfcr win: ... ecmc.. 10 fWd localloaa, r1lbct C1wJ just ID mobile C:Uitomer'l. This 
audlarky 10 poorldc txod 11 wdl 11 mobOo IUYk:a .W enable CMRS providen 10 otru win:lc.u local loop 
rcnicc IDd OCbcr .me. to !bed loc:ldoal (c,a.... olb and ~ buUdlap) In dlnlet compct.ltion wilh Chc 
Cocaplll)' and OCber poviden o( DWIJtlcw! aucs tclepbooc IC-tkle. In ldd1doa. die FCC ~I)' anttloaod 
subltiDIW bloc:b ollpiCOUID tor aucs '* lnr'Miq, 1111001 o&ber Cblap, local ~ rqvloe.. ElplobiQQQ 
cl tfi!ISJ*WIIIIa upciOd eo ~ COCQC*idoa ID lbe local awbt. 

1bo Wod4 Tndo Orpnlndon (''WTO'') I'OCallly ooacludod ao qrwmeat (die "WTO ApctDellt'") Cbat 
~. rau1t 1D lddldooal CICirllfiOIIt.o ~ Cbo U.S. local IDd loaa-dllflnoe madceu. Uoclcr Cbc Wl'O 
Apcmad. 1be Uabcd Sll&cs commlr.d to opco tcJ.ecommnnlao!lons lllllhu to fOJ'Ciart-owned Cll'rien. Tbe 
F0C b.a idos*d IIJ'Cial)laocl JIIOOidw• for pro Mflhll awbt Wilry Wb«!om from fordp C8f'rien, matJa& 
lt cadcr for IUCb Cll'r1aiiD coatp:~e ID tbo u.s. 1bue can be DO UJUnnOt thlt cbe wro ~ will DO( 

have 1 IDMial implct 011 Cbc ~·· bcMllas 

c-pdliolt Jx P~ tJ/ r..., Dllfaltcl s-kcJ. The I~ dlJcanoe aliiW ls alpUic:mly more 
c:ompcUtive chiD 1be local ~ ..tee Wld1 lllliDI:tOUI altitlcl compctlna for tbc aame QIStCimCft. In 
ldditloa. ClUROmlr1 fxequaady c:b:lqo lOIII di.ICanc:» povidcn lo I'UpOIIiC 10 tbc otrcrina ol lower r-.e. or 
pmcaotloa•llnoeatlvea by ~ ftiiUIIlq w • ~ •venae c:bum l"'k. Prioea In cbc lona dlstwe market 
have deelinod alplllcantty ln m:at yara and arc ell**d 10 (Urotlouc 10 dec:lloc. Competition In lhls martel 
will fllt1hcr 1ncrcut oaoe RBOCa ... pcrmltttd to otru lnlat..ATA loa& diJ&anoe acrvka. 

l)(w twi/IIIUMI ~ 1bo IDIItct for Illata lpoed da&a eemc-..s eccas 10 lhe 1n1m1ct ls bllb!Y 
com;e«itiw.aod Cbe Coalpey ~ tblt 111111 rddoa wiiJ mn!II!Dilto IDtmslly. The Cotnpaoy'a CIOnlpet!IOft 
iA Cbia IDIIbt wW bx:lude ISPa, c6er to*oauallllk:adom oom.,.,U.... Mal:ly of cbcac oompcdr.on hl¥'1 J:IUI.U 
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linanclal, 1eChnoloaJcal and IDIItc.edoa ruourcet dwl !hose avall.abk 10 lbc Compe.oy. In addltion. various 
RBOC. bavc filed pcdlioes 10 lbe FCC ft.ICIUCSdn& rqulalo(y relld In conncctioo wid! die provision o1 dicit owo 
data sc:rvlcea. 

GowrntrWit Rct~t/arloll _ 
The Company's ~ llld I q disu.ace celcpbooy ICIV~ and 10 a lcaser emntlll data sczvlcea, '" aubjcc;t 

10 federal, ~Wt.,aad, ID lOme ~ local ~~~~ladon. 

The FCC C%Cf'Cba jurtldkdoo f1lft:r al1celccomnwnleallona CCliiiiDOl\. c:arricn, lncludlq die Compally, 10 
die went that cbey pro¥ide lftfcnlaa or ~ eommunlc:ati<w. Bach awe ~~~~laloty commluloo ~talns 
juriJdiclion over die aamo can1ed with ~pcct 10 tbc provisloo of lmrutl&e communleadons. Local &QVCmmenl& 
somttlmea tmpotc fraactlla or UccaAna requlroments on celccommunlcalions c:aniera and ~plale C~C~nWUc:tloo 
IIClivlc.lea lnvolvill& poblk rilbl«·-..y. Qanaa 10 cbc ~pladoas lmpoted by any ollheae ~lalon could 
alfcc:t the Company. 

While lbt Cocnpuly believa dllt Cbe cwrau trend coward n:laxod ~s-.llaaoty overal&ht and oompetllion will 
benefit tho Oomplny, die Coq~~Ry CIQIIO( predict tbe llW1IICf In wblcb all upocu o( die Tdoc:ocmnu.nlcatlons 
Act will be lmplcmellled by die FCC and by awe rtfUtaiOrl or die l.mplcC thai auch ~pillion will have on Its 
bu.llneu. 

The Complay is IUbject 10 FCC.IIJd awe pnv»odiqs, rulctn~kfQII, aad ~platiooa, aad judicial -weal o1 
IUCh poce.ccSlqs, na......., .S rqu1l&iocs. wblcb tddreu, amaaa OCbef Cblnp, acceu c:hqcs. fees for 
unlveraal sczvlce COIIIIribudoas, ILEC raale obllpdcm, wbolcsale nkS, aDd pioea IDd ICnns ollnta C'l IC ction 
aod unhnndJiaa. 1bo OUICOID& d a.. poooedlnp, Nlcmaldnp. judicial appeals. aDd 111bMquem FCC ot awe 
actions may mab i1 more dlflbiJt or cxpeaslve for tbe Compt.n,y 01 jg ~!On 10 do bullow. Such 
deve.lopmenu could have a llllledal ctlcct on tbe Company. The C«npany abo CIQIIO( prcdla wbclbu ochet 
~~~~laloty der:iliolls llld c:blqea .W ellbanoc oc lcaeD lbe c:ompcddveoeu ol tbe C«npony Rlalivc 10 otber 
pnwldcn of die piodocU llld .mea olfcnd by Cbe Compall)'. Ill tdditloa, cbe OQp&Qy CIIIDO( prcdla wtw 
ochet cosu oc reqvlmaeala miPt be lalpoMd ca Cbe Olmpwty by l&lle ot ~ ~ aueboritka and 
whethuotnot ay eddil!ooal cosu ornq~ will have tllllterlal adverae dTect ootbt Company. 

F~erol 1Atl.r/4MII 

The TeLecwnOMmJc:adont N:1 rwquka lballocalaad awc ba.rriera ID CUlly lniO die local uc:han&e awht 
be removed and bas et&lbUibcd U,.S UlllfonDit-s.rds uodct whldl die FCC and Cbe awe commluloas are 10 
implemen~ local CCIIIIpCtitioa llld c:o<an1cr .,..,.,eiDCOllln die local w:baD&c martct.. Undu catal4 c:ondltloos 
aod subject 10 ocnala txceptloM, m.Vlr ILBCa are oow reqv.lnd 10 rub avalllblc at a discount Cot raale by 
new eauanu aU ..W.. o&nd by tbe LBC ca a reca1J bala. The Tt.......,..mkatioas N:1 abo lmpotel 
dJnlllcw oblJIIdoaS 011 tho RBOCa and OCber ILBCa, lncludlna tht obtlpdoa 10 ~ dicit aetworb 
wid! die networb d CIOCDpi'JtorL Elch D.SC is required not ooly 10 open itt nelwort but abo 10 "unbundle" 
various dcmcna ol tbe aetwat, Mia u Cbe local loop ad twllchlna ot lr1AipOn funcdocu. Statea have bejun, 
and hi a number ol casu oomple11Lt, lqU1atofy prooeod'n&• 10 de1umlne lbe pr1doa ol dlac uoblmdlcd oetWOit 
deme.oa and savlala, IDd Cbe raala ot 1bcle proreedinp will dctamla.J wbecber h Is econom!c:ally awxtlvc 
to use daeae ~ 

Alll..I!O. hlcludiq c.oqwllivt Local B.-c:banao Caniul ("Cl..2Cs"), muat rulftll varioul obllptlons so 
as noc 10 lmpedc die ablllty ol ocber c:mtcn 10 provide~ rcMca. Theae lncludc lbc duty to permit ~e ot dicit 
aetViccs, !be ducy to proYide ~ portab1Ucy aad dJal1QI plrity, tht duty 10 provide accea rot c:ompcd&oniO 
poka, duets, cooduiU llld ~"WW1· IDd lbe ~ 10 provide lecipoc:al c:ompenwloo Cot the IR4SpOit and 
t.el'lllinal.lo o( 1dec w m'cedoo lnfiJc 10 IDd 6om Olber LEC'a networb. 

Section 271 ollbl TtleoonuNimlc IC!ooa A1:1. poridct 1hat !be RBOCI muat fulftll eddllional conditions 
before 1hey will be pcrmlu.d eo olf• ln-tealoo lnlal.ATA 1011 aemce.: (I) tbc RBOC must have met die 
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requlremen&a ol t.ht Teltcommunlcatlona Aet'a 14-poiAt compttlllvc checklist and (2) the RBOC must have 
eni«<d Into u ~ iDtcrooMecdoa apetDeQt wllb oao or more IUIIJliUaled. c.:ilides-bued compcilion In 
10111e pon1on ~ lbe SWc punua11 10 which sudl COibpeliiOia provide boCh bllsloess and mldendal aeMce (or 
thai by a dale ccnaln 110 IUdl compellton bave "nlqiiCSied" lntcrcooDcctJoa u ddlned In lht 
Telcclomnwnicatl Act). U cbe R:C cSelctmines. af'tlet ooosukadoa witb lbe 0eperuncm of Iustiee aod 1bc 
rdcvlnt aaao cocnmlulollso that tbcae requ1raDcata bave beat met -s tba.t lbe RBOC'a pro¥ldon d ln-«aioa 
lOQI diiUDCe semca Ia a .we b In lbe publk 1otaat. lbe R:C IIIIISt mtbariu lbe RBOC 10 provide such 
lei'Yica.lll 1997. tbe FCC dc:n1od the appUcadoa of aeveraJ RBOCa ror ln-«Jion Iori& dlsunc:e authority. Un!eu 
renda'ed moot as a rault of lbe W!Chlla Falls Docisloa. lbe Ooalplny antkJpalea tba.t a number oi RBOC. will 
file additlonal apptlcallona In 1998. As DOCcd above. bowevet, lbe Wicblta Palla J:>ocUion fCIWid Section 271 of 
the Act. 1m0111 oeheft, to be WICOCIStliVIIooal. AccordhlaJy, 1111 WldUta Palll Dectalon. to the utent that II b 
upbdd., may reduce tbe iDcalllve that RBOCa bave 10 cpa~ t:bc~ octwocb 10 compctillon. 

'Ibc TeJccornmomlcttJoes Act Is mellll lD cUm!Aale 1t111 .S local &WIIlaly aod l'tJII\atory blrricta to enuy, 
thus IICCeleftdlla lht proccu of aut1Qa a CClalpCtidve mvlraaaleol ill all awbu. This prccmptloo o( allle taws 
baniq b:al compedtklD llld lhe relmcloa of rqulatory restn.I.Da lbould Cllba:n the Company'a abiUty to 
upllld ka MfVlce o«atap udoowlde. AI cbe ume time. Cbo Telecommunications Act will al.lo aubstantially 
Increase lbe competltloo cbe ~ will r~ee In Ita variOUJ matkeca. 

FedtraiR~ 

'Ibc FCC bas issued a Vlrie()' of rqu1atiolls paniUIDl 10 die Tclecommnnia"inns Act aod may issue 
IIIIIDaOUS adcflc.loaal laCb rqulalioaa. The OUIICOIDC of Cbcse vlrious OQ&Oin& FCC rulc1JI.IItlo& ptOCeediup or 
judicial appeals~ aucb pooeodinp could maiCrlally afl'ea lbc ~·, opent.ioas. 

111 May 1997, ibc FCC luued oew rqul.adoaa reprdlq lbe ~ of lbe unlveraal acrvlot 
program aod Che usa""M" ol fiiCICCU c::twau oo c:anien oh•ln'aa aa:cu 10 local CJtC.ban&e networta. AJI 
ICJccornnM•Dkttiool caaien, fDchld.f.aa (be~. lhl1 provide ialtrswe &crviota Itt required 10 ICOCIUibotc, 
oo a~ and IIODCibcrimiDar bub. 10 lhe prucrvatioa aod ldvenoemcD' of WI! venal service punuant 10 
a tmivmal 6uld.l.aa acnice ,..tw.!sm caublialled by lbe R:C. Mud&lory CODiribu:tJoo amouau are revised 
reJU.Wty aod ill Mty 1997 bolb ibe ICCell c:harp aod Wllvenal acrvlce re&~mcs 'Na'C !Aibstlllf!ally reviled. As a 
ruuk ollbcse c:bqcs. Cbe COIU olbodDtU aDd IDIIkiplc mldeodal tdepbooe liDcs are c~ 10 loaaac.ln 
lddltioo. Cbe oew rqu1ldoos require a reaDer. aocb as die Compllly, 10 bep COGIIibvlln& 10 cbc universal 
&crvice proct11111 for Jow.mcome COIIA111Mn IIDd ~ nn1 aod illlulat areas Oil lbe basb of cbc ~·a 
lni«Sllle aod iDWDitlooal ~ 

The Tclccommunk:atloos Act provlries that lodlvidual~~a~e utiUty commJulODs an, consistent wltb PCC 
rcaull,tloaa, ptObibll me11as fRa ...w., a pldbtllr IUYice 10 apec:iftc CllqOries or euaomen 10 wbom cbc 
ILEC docs 110t ctrer lbll aemce at ....U. lA AIIJIIIl 1996. cbc FCC !SlUed deulled re,uladoN provlc!Jna dlat 
muy IUCb llmlcac.loa& are pmumptJvely IIIIIUIOGiblc and tba.t a&ICI may CDICt IUCb prohibitions oo rcaak 011ly 
In c:au lll Umkecl drcamstiDces. 

The Tdecomftl!marioas Al:l. llso povlries dllt aaao c:ommlssloai llhall determine lhc wbolcaalc rates ror 
Jocaltclecommoalcet!oos semca (l.e.. lbl raaa cllltpd by ll.ECa 10 ICPJIUCh u Che Cofnplll)') 011 the basis 
of mall rate& 1c.a "avo6ded coau," I.e., ~ bllllna. collectlocl aod ocher adtninbcrallvc coau avoldcd by 
cbc ILEC wtxo It eeU.at wbokAie. In Aqua~ l996,1he R:C lasued ckt·~lod reJIIWjolu Cltlbllshln& an iD'erim 
default dilCOIIJit ofbcfwem 11• to 15•. Altbouafl dill ponJoo ol Cbe PCC's rulca bas been 0\'etiUf'lled 011 appeal 
(see below), ill practice llll4 COCIIIIIIssloos ba\IC pactllly acSor*d dhcourlt perceD'.I&el chat fall within the 17· 
25. default raare-

lo AuJ11111996, cbc FCC t....s replllloel Cbat, 11110111 oc.ber thlnp. act minimum lti.Ddlrds ~Ina cbc 
tcnns and pricea or lntCi ; •• ctioo and IICICCSI 10 unbundled 0.SC DCiwort clcmeou and maodatln1 thai D..ECI 
ncaotiate ·intei'COCifteCtioo or real8 llti'IJIII'IDII lD 1ooc1 failll. Thele reJIIIItlons Indirectly aft' oct the price at 
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Yt'bidl die ~·a an ftdlldes·b'lcd tOnlfiC1ilon may vlt!mlltly proride aeMcc.. The Telecommunk:atloru 
~ p-cMdcs tbll aile CW!I!!!!ss!cw sblll clecumlae Che '*' cblrpd for IQCb unbuadlcd clc-nc. on lbe buls 
ol coa plul a reaooaNt pro&. 1lle Qxnp!l!.y Is VDible 10 pndicllbe f\nal fonn ol sudi~U~c rqvlation, or tu 
poiCUIW lmpacl oo die Ooalpaay or die local exct.anp marbt Ill a-at 

IJI 1997, cbe U.S. 0ourt ol Appeal~ for lbo EJaMi Orcult YICIU!d c:enaill portloCII ol F0C.RJu.latlocu, 
IDel.udiQI.IIDGO& OCbw Cblllr. povblcm addtadaa die avallabilky o1 c:ena111 aervka for raak, caublbh1na a 
metbodoloiY for priciaa laleo c J ncdloa ud llllbowDec! DCCWOCtt c'lanm«<, a rvlc petmlUiaa DeW CDII'allts 10 
"pick aDd ~" &IDOIII Yariolaa po¥bioas ol uisdaa 1-.; MIW cdca ~ ud Cbe oblJa,alioo o( 
IDcumbelll LBCa 10 COilliNDI .-wort elemcau . Tbc u.s. s..-. Couse bu aped to review lbe Elfhch 
Circult'a docidoa.lt ......... till naliap cov~ make It II:IIOR dlmcult for 1be Compllly 10 tab ad~ or rt.EC 
IUVIcca. 

:· Tbc FCC recady 1-.d rqnl•doal 10 cllm!Mtll ~ lbi1l(y ol noadomiNm cttritn &udl as Cbe Company 
10 1\lc ~ ~ Cldfts ol riiCS ud opa1ldQa pr'OOidura IIIIi pumlttiq (but DO( RJQUiri.al) 11011· 
docnlnanl &oc.l c.riln auda 11 lbe CampiQy 110 wllbdraw fldr c.ritf: for iD£em.alc ICIVIcca.. Vlrious eanien 
have IUod auk 110 ownum die FCC rcplllioaJ, ud lbc U.S. Coun ol Appeal~ for !lao P .C. Circuil bu ltlycd the 
rcaulatioas peDIS~ lea doc:lsloa Ill IMl lppCII. wtUcb Is noc upecced Will tomcelme later lhb year. In 1be 
mea.ntlmc. bowe'.ou, lbe FCC blued a Recoculderatloo Ordct (oa Aliaust 20. 1997). wtUdJ revenes oerulo 
aspccu oldie FCC's pmlous •'•Ions Tbc ~ Order "''UUd alll alpiAc:andy Umlt lbe ability 
ot c:anicta tiO rarMr ... dieiMca aavlct&. Wbca DO( lllowed to tlritr Cbe loaa dhwlcc ICtVIcca It may actk 10 
povlde. lbe ~ wcUS t.lllqllired 10 JR¥ilk service cbroqb a COIIolriCliDd roreao 1cp1 ri&hU pcna1niaa 
10 rcllaiiCe Oil • ··aw ,... .. 

IJI Alllust 1997, Cbe FCC iAaed n&la trusfcniJia rccpoaslblll~ for admlnlPeriJia and asslanlna local 
telcpboae IIIIIDben from lbe R800I aDd a lew odau LECa 10 a oeultal altity In each poanphk rcalon In 1be 
UniLed Stlllel. IJI Allp 1996, Cbe FCC Issued ocw lll.l:llllleriq rcJIIIatloas IbM (I) pnlblbit lWei from crcatin& 
a~w area coda Cbat could ldak17 ~ LBC compcd•an (illl::lod1Qa die Coalpally) by ~ulri.al tbdt o•Jtomen 
tCI wre 10 ciJalt dlaUrti ,.tiiJ,e uildata ILEC C!lllnaW'tl ac 7 diaft dllllq. IDd (b) ptOblbit ll.ECa (wtdcb arc ltill 
~ ceacml oftlce .-..ben peDdlaa acloclkJo ol tbc IIICWII admillblnlor) ftOGI c:tllrJiq ''code 
apc.olaa" (ees to 1 CIII."citoo (*ll IIebe ~) Wllea ebe)' c:barJc tbc IGIIC fee 10 all carrien fneludilla 
lbtauelvta. IJI additloa, eacb carrier Is ~ 10 aoatribute 10 lhe COlt oiiiUIJibcrina admlob1ratloo lhtouaJI • 
fonnula baed oo 1181 leJooammunkt«lom rtYctlllel. IJI July 1996. lbe FCC rdeasod rvlca ~u1ri.oa aU U!Cs, 
inc:lltdiJia a..ECa. to haw dill ctplbi1lq 10 pennll bQdl ~ldead&J and bua1ocaa ~ to rculn tbtlr 
lelcpbooe • ...,. wbeo ~from ooe loc:aJ ..nee povtdcr eo anodler (bowll as "llllmbef ponablllry' '). 

1&1 A.LI&USl 1996 4be FCC ....... lptcd cqulldcu Chat clw1ly CMRS pr0011dcn u ldocommunkations 
c:ltliea. Cbul Jivfaa Cbem Che llrDI rilbts to lalat:oaoec:doa IOd reciprocal CICJCIIIICnS&li uodcf- lbe 
Te.lecommwllcado Al:l. u acbcr aoa.U:C 1cJeoornmunk:trions camcn, loclnc.flna lbe Company. 

Sl4u ltertdotfoa 
CaWo 1ara1 aDd laq cSb1uae arvka bave aw.aric:ally been elas:'fiod as I!IUUtUc md lbercfort aubjcct 

10 lUIIe rcplatloa. /u Ia laral ..me. bualocu IDd produc:lll.na ~ die c.acn.-1 wiU otfts more I~WtUWC 
ICIVice and became ...... I)' aubjld 110 liMI rqulation. The 'J'CJeoorn!!Moglcacioal Al:l. rnaiftl.alns liJe IUdlori~ 
ollndhidul atMe udlk,y OOIIII:IIIaiollto paldt OYer r11e and OChe:r pRX""'d~. as dbcuued above. and Impose 
their Oft rcplldoll ollocal udlaa&e and lntetcxdwlp aavlca eo toq asiUCh reau1111on Ianoe lnconsl~tent 
with !he requltemeab ol dill Ttlloaauftuok:tlloru Ad. For ln~Wa. twa impoM l.lti" and fililla requlrcmenu. 
conJUmct proeoc:doo IDtF .. lad~ to CIO'llribute 10 uniV'Cftal and ocbcr fuodJ. 

The Compay baa mil ft&lllllay authortcy 10 provide COliiPC'Wve local exdwlae ICn'lca and 
inWUc:lllftle tei'\'klelle CbiiWIG ICIIa ID Ita OJn'CIIImatkd. The Oompeny alto has ltll.le rcaul~ l&lthorily 
10 povklo ~.mo. In appoXci'"*IY 161ddlliooa1IWCI. In aataln AIIU, In which the Company 
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1w or 1w bad de mln1mb UllruWc ~ ~ tbo Company lw not obcalnod eulhortwlon 10 
provide such iDiaudlla&c ICl'Yicca Of bas allowod IUCb llldloriudoa 10 '"*" The Complny has dlh« sublequcady cb« ' l orb Ill die proccu ollpplytq to obcaiD. tbo appropriate aulboriulloo In tboK awa. 

LDcc.l o-l"'fff''lll R~ 
Should die COmP"')' ckdl5e 10 aped!& Its OWD CI'IA.IpOn or ochu fllclUUa ovc:r public riahta-ol-ttay, Ia may 

~ n~qulted 10 obtala ..... pamila llld .., g ri•""'ll' tram lllUftk:ipelltloa In whlc:b It opemea aucb Cac:illdes aDd put nata of wa,y10 odw C*dlrL Some ..,..rq.ndes may lmpote cucb ratrictioas reptdlw o1 ~ 
1t1 end()' operMea auch fedl1cU. 1be ICtloas ol mUAic:lpal JOVenunenll In lmpo~ina c:ondlllons on lhe aranr of pcnnlta or OCbu ILilborizallons or dldr faim 10 ICt In ~t~t~tina IUCb pemlta or auChoriwlons, w:c:pc as 
pRCmpecd by Cbe FCC, could bl¥e alllllierial edvase ctrea on cbe Company' a busineu. 

Ellfp~u 

AJ of 111M 30, 19PI, die Compa.Qy employed 341 puaona. Nooe or Che employees " reprucol.ed by • 
collcc:tlvc batp1AiDa "*eemcat. 
Item 1. Propertlel 

The Company b hc.ldqulrteted In klucd &piCe In Wollham, Massachusctta. The Company abo lcuca one 
olJicc hi Calilomia, two Ill C)w!ec'ficllt. 6vc In Masaachalcua. two In Maloe, ooc In New HIDipShJrc, four in 
New York aDd oae ia VCIDIGCIL AJcboucb tbe Coalp~QY bclleYCI thai Ita leased CllclUUa art adcquale as this 
t1me. lbe ('Qnp~DY cxpecu 10 lwe a dpibnr 11U111bcr of lddh.ioaal sales facll!Ua In CIOClDCCllon wlt:b its 
plaMod cuqw11laa Ill cxbtilla IDirbca llld biro DCW awhu. 

ltau ' · I.Apl........,U ... 
(tz} p~ l..qGl ~~-

I.D Doc:uDbcr 1997, tbe ~ litnDlDalod Its qeocy OCC1U'III)I and 6lod w.ll (r.hc "Bell A.t1alltic 
Utl.p•loa") qaiDic BeD Adladc Ill fldenJ court In tbe Sou.dlcm District ol M&iDe for bfudlcs ollbe cooaaa. lndud'na tbe lalhn oiBcU .u.ic'a taaD dlvisloa 10 pay s 1 • rnlllJon In aaaq ()(WM!Iaklo.s <~ 
S 11.3 ailllioa u ol July 10, 1991) owediO tbe COmpe~~y. The Company ai.Jo wencd vloladona by Bell ~ 
ol aat.IINII laws llld tbe Tdm n t ' Mkw A.cc. Bdl Atlalttk tilod counterc:lalnu In federal coun In the 
Soulbcm D1arict cl New Yort aaenit& Cbal tbe CocQpany bruchod a provWon ol tbe laCtiC)' COOlniCt 
probJlllt1na tbe ~ ftoalld.llna 11011-BeJl AlJaDtk localactVIoca 10 oauln aaeacy cwcomen for a one-year 
period followiQa ern:'' ':It dille ""ftfrlCt Dued OIL tbal provWoa. Bell AlWidc: ghceJned a lallpOC•Y rutta:iDiaa onSet (1111 ''TRO'') dill~ 1111 (:oatpeQY from ID&Itdlna ccNlD localtelecommuakac:ioas 
ICIVicea 10 ~ BeD AdiDdc cuAC 111« for wbctm cbe Coapay was respoaslblc ror account JUDqemcnt, or 10 
wbom lbe Oxnpmy IOid BeD AdaDde .mcc., dariq 1997. lb.ls pohlbltion wiD ICr1Dinalo In December 1998, 
or Upai lbe arlicr dilaoMioa oldie TRO. 'l1te ~ ltu made a motioa 10 dluolve tbe TRO &lid die fodcral 
court i.o Milne 1tu lldd a belrlll& 10 CCialider cbe CC41!JIMJ'I motioa. 8cU Allaftlk'a coun.letelaims bave bec:ll 
coasolidatod wltb tbe .Coalpeny'a Rll Ill tbe ledcnl coun In die Soulbem Dbtdc:t ol Maine. The Complny 
Cltimalta t:bal cbe TRO ...,ua to- tbaD s• ollbc Compaoy'a W)el CUIIOmeft In Ita c:utrenl nwteu. The 
CompaQ)' contlutea to prcMde IILIIIY ol.._ C:"ll~ •n widl ocbct actVk:ca sud! u 1oQa dlawlce IDd ln.c.cmec 
ICCeU dtat art DOt COW'CftiCI bJ lbe..., oldie TRO. 

1llo Company Is odltrwile pitt)' to dca erWna in lbe nonnal counc of bu&lncu which IIW\I&'Cmcnc 
bcllcv~• are not materlallndlvldually or In tbe l&&fCple. 

(b) IA~dl P~ TmrriNII«dla dv F.nlt QfllllfU. 
None. 

Item 4. Submlaloo or MaUer~ to 1 VGU ofSeautty Bolden 
None. 
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PARTD 

Item 5. Marbt t'or RecbCr'ut'e Coaua.oa Equ!t.J Sec:urldll ud Rtlaled Stoddaolclu Matun 
1bc Coalpllq'e C')lmmort SIOCt tndel oc lbe Nudlq Nadooal Mttt.tt uDder the aymbol "a>Tl.." The 

followlaa tlblee lit for1b tbe nqu ol Cbe hiP IDd low ule prices for the Complny's outs1.1.ndina ComEDOn 
SIOCt for cbe pedocb Ind......., 

'lllrw ...... lriiMI DIPS. ~ 
JUDI30. 1996 • .. • .. .. .. .. • • .. . • . . • . • . • • • . . . • • • . • • . . • . . . . . • . $11.00 S9.7.S 
Stpw """'" 30. 1996 • • • • . • • • • • • • • • . • . • • . • . . . . .. • • .. .. . .. . . • . . S13.7S U.OO 
l)eoember31,1996 ............ ... ................... . ... ).. Sll.7S S6.38 
Mardi 31, 1997 .. .. .. .. .. • .. .. .. • .. .. .. .. .. .. .. .. .. .. .. .. .. s 9.13 $6.3& 
J~~~~e ~ 1997 .. .. • .. .. • • • • .. .. • .. . . .. . • . . .. . • .. .. .. .. .. • • . . $10.00 S6.U 
Set* IN 30. 1997 .. .. • .. .. .. .. .. .. • • • • .. .. . .. • • . • • .. • .. .. • S 9.75 S7.o6 
De • •••• 31, 1997 .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. • .. .. • .. .. • S1S.94 S&.OO 
Mlrdl Sl, 1991 .. • • • .... .. .. .. .. . .. .. .. .. .. .. • .. .. .. .. .. .. • Sl4.94 SS.t3 

As. ol July 10. 199&, tbcte were 357 boldul or I'UXII'd ol cbe CDa!plny's Common Scock. The Company 
be.Ueves lbcrc wen ill e.xccaa ol I .500 bc:odda1 holclcra of lbo Common SIIOCit u of IUdl clalc. 

The ~ 11M Devet paid a caab dJvldeAd oc lu CoaUIIoo SIOCt IDd bu oo present lntentloo or payillg 
dividends In tbe lore oe 1 ab&t fwurL 1be ~ IDieods 10 ret.alo Clr'lllqa. IIIII)', to develop IOd expaod Its 
bnsbwu. J.o eddldaa., cbe 1a1111 ollba Scdea A Coavatible Prclerred Stock ~ IOd cbe 1enna oC fUtute ckbc 
ftnanetu,p are ·~ 10 .....nca. 1M llbW1;y ol cbe ~ 10 pq cSivldalds oc Comi!!O!! Stock. 

Ium 6.. 5tl rtz1 PWrrbl Flattctal Data otdae eom,_, 
1bc followtac .-.cl fin...UI clara bave bteo derived from cbe Ompaoy'a 6ntnclal IUiaDentL The 

foiJowtoa cSala abaWd be lad J.o C011JuDct1oa wid! lbe Cocopuy'a ftMncial steteoxo•s and rd&led oocu 
appearm, clwlwtlln.IA lbb &pon oa fonD I O.K. AU e&l1liiJII pu llll.l.m aod ~ •venae alw\: l.n!Otlll&tion 
iochlded Ia tbe ~ ftnanc:lal 111....,.....11 have beeo IUWOd 10 rdkct tbe 2.5111 ~ apllt effedcd ln 
Fiscal 1995, aod tbe chree-Ccr-cwo ADdt spUt and Cbo two-for~ SIOCk split cf(edcd 1o FIJcal 1996 . 

Sta~t or Opendoas Data 
~ I'C''\IcaiCI ..................... .............. .. . 
Teloc• 4"MIIIIIc:adoas RVeuuea ••••••••••••••••••••••••• 

T CJ&aJ reveo&IOI • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 
COlt ol tcoMcoalmtmlcatlaot revaK~e ................... 
Sdllxl&. &eacn1 aod "'m'o!s«ntive •••• ••••••••••••••••• 
ltloome (loa) froat cpendocs ................ ......... 
IJicocne (loa) beloro lacoalc tua ..................... 
Nd income (loa) .................................... 
Eaiidap Oola) pee lblre 

Buk: .•... • .• • • ... • ... • ..•.... •. • • • ..•. • ..•.... 
Dilu1ed .•......•.. •...•..•. •••••••.••. . . . ..•. . . 

Bal111c:. Sbeft Data 

...... y_.z-.. MAret~, .. 
"* '"' "" '"' .,. ~.;;--- ,, ..... ,. ........ ~-

SI4AI3 SIU91 ru . .m $29,19.5 n4,ns 
462 3,()38 .5,)13 11~.5 16,172 

14,94.5 21,936 30,87.5 40,290 40,947 
369 2,451 4,l42 8,709 14,038 

14,4&4 17,319 20,009 23,120 31,492 
91 2,166 6,614 7,761 (4,5&3) 

141 2,322 6.130 7,960 (4,370) 
7.5 1,.c72 4,094 4,6&3 ~) 

0.01 0.11 o.c 0.49 (0.29) 
0.01 \1.17 0.38 0.43 (0.29) 

.,. 
Cash aod cub equJnJans .. . • .. .. .. • .. • .. .. .. • .. • . .. • S 1.239 S 2,391 S 3,942 S 6,406 S 2,16& 
Tcxal USC1C1 .. • .. .. .. .. .. • ... .... .... ... .... • .. .. ... !1,399 7,726 12,!109 20,1 16 30,967 
Tcxal ~-term ckbt ........... ... .' ........ , ........ . 
Stoc:kboldcn' ~tty................... .............. 3.171 .5,..52.6 9,49.5 14.192 11,..5&0 
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ltau 1. Mua&-t'• Dl• doa aod Aut,.a. or Financial Conclltlon and Results of Opentlons 

1be followlna dbcatdoo lbouJd be rud In conjunction whh lhe Financial State~Mnts and Noces set (Ofth 
ebewbue In thla Repcn. 

Owrvl#:w 

ere b I~ poWiq 10' wflb I 14-year cncJc record Of telecommunleations matketil\a, &aJea and 
auvb uprrionoe. BIILJiq upoo lll IUbatantlal uperieDCC In provldina aophiJtlc.aled telocommunlcatloN 
aolul.lom, she CloalcJIA7 dealpl. Mils aDd lmpkmenU fully·lnlt~ voice and data solullons tall~ 10 tneet 
iu cuuocnm DCOd.a. 1be Compllly otrcn aocal, 1ona dlsuoce, Interne~ acceu, Frame Relay and odlcr da&J 
auvlica 011 a dQale ..,_., bilL Tbe Compuy c:umndy KNCI amal1 10 mecllum-Jitcd bv.s1ow customua 
primarily In &eva~ Nontuuurn sw.es lhrouab 111 lll·mtmbet direcl &a1ea force and 8.5 c:ustomu can: 
repcuenutlva b:aDDd 11116 briiiCh aMoca dvouJhouc lhc reaiOn . 

Sba 198-4, tbe eomp.y bas 011 aevual oocasloas ~UCC~CUI'uUy re&llined Ita &traltl)' 10 c:aptllli:.e 011 matbt 
opponuuilb llld rapood to c:Uap. CI'C ori&WUY IOid key I)'SlCml and PBX ldepbor.: syuems. In 19S., 
all.er tbe d~ of A TaT, Gil~ became Cbe fttst taent Cor any RBOC in die United Stale&. 1u an 
~t. ere roeutcd 011 aeJiiD& poiat-to-polDt data ICIVlcu, Centru and NYNBX Corporadon nctwOO:·bascd 
localtelecom.mllllialtloaa ICIVicea primarily to medlum slu business custO!nell. tn 1994, the Company addc4 
lhe &ale of 1oQa d1sUDcc .-vlcea and aubtequently, Frame Relay, I nternct acceu llld ochu data ICI'VIcea u ndct 
iu own bn.ad DUDe. Ill December 1997, the Oompany k .n the Dell Atlantic qcacy proaram to become an ISl' 
llld KIJlocaJ .. ~ INI lii:Miool ..Vicea uodu lu own braDd IIIIIIC U I complement 10 lhc ~ SCtVice.s It otrcra. 

Historically, ere·a mocauea bid ooasilted of -aency revenues earned aa an 'lent. primarily Cor lkll 
Atlantic. aod ol~~e&ec••"m"""*"'"' RYellllel eamod &om tbe &ale ofloQa cl.iscanoe, Frame RLiay,llltemet acceu 
and ocber cocomuolcec!oaa ..vba. Fer lbe llh!oe IJIOIIIbs ended December 31 , 1997, ~ reveaues ecx:ou.ntcd 
Cor approxinwely 7111t ol lhl Clompaly'1 reveouea and 1tlec:ocnmllllkations revenues IICCOWitcd for lbe 
mnainder. 1u a rault of die Comploy'a tc:tmlnatlon of ic.s aacncY conll11C1 wllh Bell Atlanllc In Dcoembef 1997, 
tbc Company willao loapr urn qax:y rew.nuca from Bell Atlantic. Tclecommunlcallons revctiUCI are noc 
c.apcciCd 10 be atrcded ill ~~~q IDIIa'lal w., by lbc c:f:wllc In ewus. 111 addilloa. a&x:e twwnloa an 10' lhc 
Company ba derived, llld CJqlldS to «JaCillue to dtrlw, &elec:o-nmunlcatlons revawe from lbc &ale of local 
1tlepbone acrvice UDdet ill OWII briDd aame. 

Allhoqb ~~ bdlna Cblt lhc Company" a fadlltlca-baaed ICP lu.tel)' will have a pcl'it.ivc effect 
on che Oompany'a resuiU ol opadons «Mr die loQa cenn. chis stnlel)' Is expected 10 have a ncptlve effect 011 
lhe Compllly'1 6lwlda1 onodldnn IDCS raults ol opaadons O¥U lbe abort 1etn1. Tbe CompaQy allflclpew 
dpfic:ao« touca _, aepd¥t Clllb ftow ...... tbroqb die Cbcal year endioa Man::b 31 , 1999. wttlch lbc 
Cocnpeny cxpeots w111 be ptm~rUy aaribwble to Cbe dcploymellf or che 101 and Uf*Ccd UJ*1S1on or 
opcmlons. 

Flscol Y~£NI.ttl Mtur:ld/, 1996~ 1<1 FUot11 Y~tV ENUd Ntudt JJ, 1997 
The rea~ks ror lbe b:al )at .ted Nardi 31, 1998 ("Fiscal 1998") reftcct lhc Company'• ckclalon 10 

ICITilinale lu qcncy re\ltloathlp Wid! Bell Adanlic la Dc«mbet 1997 and corrunc.ncc opuat.lons as aniCP. 1bls 
doc:blon advcnely atrectcd l'tVCOIIel llld expeua 101 a cutlln c~ in lhc third quattcr aa lbe Company 
prepered for cbla ftUsldoa llld •J,nlhmly atredlld revem~CS In lbe Counb quaner aflet lhc transition bid been 
dCcded. Total meoacs ol S40,K1 #» for FiJca1 1998 were caenlidly llat as ClOCDpllred 10 $40,290,000 for the 
fiscal year ended Mardi 31, 1997 ("AKal 1997"). ~ reveaues decrcaaed IS~ 10$24,715,000 for Fbcal 
1998 from $29,195#» iA RaJ 1997, primarily as a ruult of fourth quarter revcoue.a of only $194,000. aa 
c:omparect 10 SIJS-4,000 lor the JamO period olfbcal1997. Thll deere&M rellec:CIIhc fKt lhatlhe Company left 
the Bell Allan(lc 1fN1CY prop'181ln Deoombcr 1997, aad chus no Bert Allantk IICfiCY ~AIICI wuc tq)Or1cd In 
thc founb quaner ol Fhc:a11991. TeJecommnalcadoo• revenuef lnaeaed 46111 10$16,172.000 (or F"&scal 1998 
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from SII,()9S.000 for Fbcall997. 'Ibis iocrusc rdlec:u the loc:reued aaks of loa& d.isunee. lmcmet ecceu, and 
frame rclq cbta la'Vica as wdl Cbe com~Da~ttmeot of 1bc Company's Ilk of local~ aervlcu 
as a.o l<l' iD die fourG:I quancr of F'&Jal 1991. Ahbou&b local tcleoomiD\lJ!ndocu aaks 1ocrused durin& the 
fourth qu~~ter, Cbcy we« 1lpi6<:11111y leu dllll expected by lbe Company as a ruult of lhe lmpoaltion of the 
TRO Ill Febnwy 1991, therdly requlrina the Company 10 aell these local aervlc« only to new CUStoma's, 
resultla, lnaloQac:r Ilks cyelo. 

COIU of~ m- lllcrulcd 61,. 10$14,039.000 for Flscal 1998 fJocn $8,709,000 for 
Fuc:al 1997. lu a ~ of •clecom11!111!1adom rew:nues, 001t of tclecommun.lcatlous rcvcmes wu 879& 
for F'ucal 1991as CCialpltld 10 , ... ror Fiscal 1997. 'Ibis OYttllllocrease was due primarily 10 IDcreascd "'" 
of tc~ savlcca and loc:rwed OCitl for lhose la'Vic« sold. Due laraeJy 10 lhe lllitlatlon of local 
tcltcommunlc:atio ulca iD the foanb fiscal QIWtct, OCit o! tclccommunlcadons revenue• for Ibis period 
lnc:ruscd 1279& 10 SS,944,000 from $2,615.000 for llhe aamo period In Plsca1 1997. Thc.ae Increase$ as 1 
JlC"'Cnti&C of rcveaucs wae lllribuubk 10 flueS QOIU wocl•led wllb lbc ule of loc:al tclecommlll1k:atlons 
auvk:a, lower laq d.istiDol niCa exteodcd 10 QIJIO!!Itn lJ1 adYanct o( riSe dccrusea from crc•s loQa dlsunee 
supplier, i.ocftue.1 c:osu assoc'"""' with addlnJ new eustomcr1 and aervlca, and c:osu assoeialed with ptw~ 
out lbc OwnP'IIY'• debit canS J1f0111111. As a rmalt, the Company btl~vet that arou mltJlns for the fourth 
qua.ner ate DOt rqxuentatlve and~ arou f!WJlns 10 Improve In future qua.ners. 

Sellin&. ~ IDd lldmlllktrative upwcs loc:rwed 3~ to $31,492,000 Ill Fuc:al 1998 from $13,820,000 
Ill F"uc:al 1997. 'Ibis lacru:le -.s a rault of the IDc:rcascd numbct of ules and aervlce cmployec.s hin-d In 
c:onrwtloa Ytidl die arateaY mlft, lllcrulcd P'ymeaiS of comm!uloo and boauJa. inauled corpora1c and 
ldm1llkndve ~ fDc:reased dqnc:lllioll anocl•kd with arcarer cepital expcodlllii'U, expenses related 10 
new bnnch npmlqp and a $1,200.000 chirp for eaimaled OCitl of the Bell Atlantic litlaalioo. 

The Compeey rcpoc1ed a loa of $2,114,000 for Fuc:al 1998 as compared 10 oet Income' of $4,683,000 for 
Fl.scal 1997, primerily as tbe result or a $6,008,000 loss In tbe fOW1b quarter. 

FiJC4l Y~ &uUtl 1/ordt J/, / 991 c.cporftl ro Fisa~l Yftll' ENJMJ Mordt J/, /996 
Tocal rcvenua for Fiscal 1997 IACrc&JCd 30l. 10 $40,290,000 as COCIIJ*'Od 10 $30.876,000 for the fual 

year ended Man:b 31, 1996 ("Flscal1996"). A&ency revenuealocreased I S9& 10$29,19$,000 In FUcal1997 as 
c:ompii'Dd 10 W,493.000 for Fiscal 1996 clue 10 lbc llddition of new cu.s10mcn, lncteased We$ 10 uhtlng 
customen and Che adclldoll o( aew leiYica 10 cbc Company'• pcW'oUo. Blrec:tive January 1996, NYNEX reduced 
c:mall1 fc:a and CQI'AIIIIaalooa Pl.)'lble lmdet IU 199611\*7 -..eemem wtcb tbc Company. 1u a ruuh, alehou&h 
Ullit We$ of Ccatlu IIOd Data Produc:U. CWO ftqshJp NYNEX poducU. ll1creascd 3011. and 66,., respcctlvely, 
re~ l.acrcmd ooly IS~ as IWild abcm. 

Telecommnak'•dolls revenues ll1creaed I~ 10 $11,()95,000 for Fbcal 1997 from $5.383,000 for Plsca1 
1996. Thk lacreae can be aurlbuted to tbe additloa ol pew e~aSlomen 10 lbe aervice, as well as lbc Introduction 
of new poducU. primarily lolcnlct eccaa. 

Sell.iQa, ,_.al and admlnJsnlift eJpC~~Jtt iDauscd IK 10 J:ll,llO,OOO for Fuc:al 1997 from 
$20,009,000 for F1fca1 1996. lu a ~ of I'CVitlllltl, lbctc cxpcnsts were 5~ for F"ual 1997, as 
c:ompii'Dd 10 6S~ for Pbc:al 1996. 1bc ll1crease In aell~ ceocm and administrative expenses Is auributablc 10 
lbc lncreue hi Vlrlab1e alca cocnmlsdoa and bonus expenaaiiiCUI'n)(! Ill COCIIIOC1Jon with lhe substantlallnc:reuc 
Ill revenuu. Ill lddltloa, elM~ lncreacd lbe numbu of salta otY\ca, pankular1y In lhe Nonheut. hired 
additlooal salta executives. •liJMaded lbl faellltka 11 sewn~ at Ita exl.rtlna &aJea btanc:hcs and made additional 
lnvestmelllaln lu llllonDIIJoo S)'dall iD Fiaca1 1997. 

Net Income iac:rcaDd 10$4.613.000 In P'&Jal 1997 from S4,()94,000 ln F"ucal 1996, u a reault or revenue 
arowlb primarily In die Nonflcast. comblnod with a OOCilllnulna cffon 10 convol opcralina uperuca. 
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Uqllilfjry GNI CApll4l RG:IIITOU 

Hlslorically. die ~ ftloded "' woctma c:apltalll'ld opctll1q upeDdiuuu primadly &om cub now from opctiiJoos. ~ u araull ol BeD AllaDdc's fa~'lutc 10 pay apprcWmar.cly S 14 mll1loo (~y $11.3 mlllloa u o( July I~ 1991) iD qaw:y (Q!Imlsslms wbidl the ~ believe~ It b owod UDdu its former qeocy COGinCt aDd bsu IDcuaod Ill coancctloo whh CTC's UUJitioo 10 10 ICP ltraleJ.Y, ~Company rcqulnd tdditlc•l woctdq caplcaJ 6'0CD outside IOIU'Ca. /u ol Ju.ly 14, 1998, Cbc Ccmpeay bonowl $1.3 mlllloa UDdct Cbe ~ Facmcy, wtlida CTC eaacrod iAIO Ill Novcmbu 1997 Ill eolicipadon of lu ll'IIIS1tion10 an ICP &U'IIe&Y· Ill Apil 1991, tbe Company IOld $12 mUIIOII ol Series A Convertible Pn:femd Scoc:k and WIITillts (cbc "Specwm flnanclq") 10 Specwm and ocher privll.e In~ in a priva&e placanaiL 

The CompaDy bas sued BeD A1laotk aad believes Cbc collection of Cbc a,eocy com.mbsioas b probable. Howevcr, tbue b 110 liUUnDOII chll the Company will be ~ lo coiJectln& Cbole oommbslons. It lbe Company falb 10 collect eoy ol cbo qcar:y (Q!Imlu!ons souJbt or lf tbelr ooUecl!on be c tliiOCIIeu !.baa probable, 
!he Company WOIIId be RqUlred 10 wrico otr cbe amoomrs re&ecod ln lu flnaocial stetemen" dill k b uaablc 10 collca or for wtllc:tl collcc:don becomes leu than probable. Delay In cJ.e collcctloo of, or lbe wrlle-olf of, !he qeocy c:ommbsioas may ldYU~tly aO'cd lbe Company. 

/u of Mad! Sl, 1998, cbo Company wu DOC ln compllance whh cauln COYCn&DU under lbe OcdJt Fadli1y u a ruult of S6 mWion of act Iones inc:uned In Che f0Ut1b quanu of Fiscal 1998 ln c:onmocc:tion wilh !he Company's ttaositioc 10 ao ICP IU'alleJY. 1be Company bas obWDcd walven of tbcac ddau.lts chroulh Sepcembcr 30, 199110d bas qrecd to reduce avallabllil}' Wldu lbe Oedit Facility 10 $9 milLion. 

The Company bas l.'tal..,t a commitment for lbe lnluim Fadllty from Ju CW1'all leoder. The lll&crim Faclll(y, wblc:b woalrS IDIIID 011 J.- 30, 1999, would povlde leCUied rnolviQa Joana of up 10$20 m111!on 10 reftnanoe cJoc cmlll Pacilky, 10 ft&Dd Q96lal cxpe:odl~WU aDd operMhla aa.s and for tenenJ corpon.1e purp<IIC$. The: commitment. wtllcb Is Albject 10 cettalD coadld<w,. Ulends 1o Sepl.aDber 30, 1991. To adsfy one or~ c.onditiom, 1bc Ccmpaoy bas rec:dvcd a oocnmitmcnl f10111 Spec:wm 10 pwdwc ~ million of Prd'erred SI!!Ct which cxt.ends uatil J11111 30, 1999. 1be Company believes dw lbc Interim Facllity and the 1nleri.m Spcc:trum Financ:lfta. If rcqulred. IIOCdba' wllh cub oo baDd would be svfficleol to refinance cbe CteciJt Faclllly and 10 flUid lhe Company'• uistlDa opetalloos for &lleul cbe next 12 fiiCliNiu. However, CJ'C would be requind 10 delay Its proposcclacoaraPhic upans~on aac1 deplo)-ment or fadliUes or 10 obtain tddltiont' t\DIIIcina within die !!Cltt 6 months. 

The implcmc:nl•!on oldie Coalpafty'l t.nlntu pbD 10 furtbet peoeu• lts existinJ rnatUu u an 10', deploy 1be I~ In Its ex1st1oa 11111ku. upand Its a.lea prueoce Into six tddltlooal IC&tea In cbe Boston· Wuhln&tofl D.C. c:orrldor aDd eMa11oe che crc lllfonnatlon S)"'em ancllbc repayment of lbe Ctecllt F.clllty will require the Ccimpwq 10,.. ........ c:apila1. lbe Ccmpaoy doe:JIIO( upcd to CCXI&Ultlm.llc lbe $125 mlllioa·priv&lc aO'aiD& o( ICDior 4bcoaac .-a aod Wln"'liU UDder Rule I<MA wtUch k bas been wk.lna and b .ctivcly eopacd In the aeJOdalioo of c:oaunltmealt wtdlt alla1wlve soun;a of eapkal to fund Its business plaru. Al~lh lbc Company II hiJb)y op«lmlsdc lb&l It will be sucocuful In obfalnlaa IUCb flnanclD& buod upon its neJOCiations, eben caD be DO lllllrlliiCO Chat die Compay will be able 10 COtlS\IIIIIiWe fiAI!!Cllla In die -t. oo !he 1em1.1 aDd oo lbe edledule required 1o lnlplcmalt cbe Company's busllleu plan, If at all. 

1be limiAa llld IIDOIIDl of lbe Company'• accua1 aphal reqviremca&l may be m.a&crlally alfcc:ted by many raaors, loclucllQa Cbe tJmioa llld anilabWq ol ftnaocf:n&. die tlmlna and acwaJ cut of~ Into new ~ets and deployment o( the 1~. lbe"""" of compodt.lon and priclQJ oltclcoommunlcatlons services In Its nwitets, ac«ppiiiCC ollbe Complny'1 KlVIcea.IOCh.noloskal cbiOae and JM*nllai~~CqUbltlons. 

Y CCII' 2000 Cotr!plkJM¥ 
The Company has tva1uMed h etrecc olcbe yeN 2000dale onltslnformadoo I)'IICmJ and b lmplernentlna pl101 10 C~~SUte Ita ayttema and ...,uc.t!onl will ctrectlvely process lnformadoo IIIIICW&I)' to 111ppon oaaolna open1loos ollbe Compally ln lbe year 2000 and beyond. The Company currently expccu that Its systems will be 
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yur 2000 complin by lbe ad ol 1998. Baed OD ~·, QIIJalt ea!m11ca, lbe OOIU o( I)'IZCm 
modl6cetiou and c:aM • """"S. Wbktt bave boeo llld wW bo e.rpcased as lncumd, arc DOC eKpeC&ccS to be 
mau:daJ to Cbe rauiU ol opcntioD « lbe flmrhl polidOD ol cbe Corapul.y. 

Tbt Comptqy ba .. iaquldea wilb ka ..,.lftcw tuppllen 10 dttenD!De &be e.neat 10 wblch Che 
CoalptnJ'a l:al«f..ga .,_ .S ~ • wlDinble 10 cboae lb1rd s-rtlea' falhue to ~ lbdr own 
yur 2000 laoea. 1llln eta bo 110 IIUIIICI lblt cbe 1J1111emS o1 OCbet comp&Ak& OD Mllc:b lbe Complay'a 
aytteu~S rely wDI bo dmdy COIIWited IDd wiD DOl have 111 ..Svette effect 011 cbe Com~·· opcrQw. 

ltaD I. ,_,,..,,, SC..••ntJ ... a.ppl••tal'1 Dtta 
IWenoct il mad& to .. PluDdtl S .S N'*llbe«to cocnprWIIJ a portico ol ebb AAaua1 Repon 

011 FenD 1 O.IC OD J111C1 F-1 to F-17. 

Item 9. ~Iliad Neec 111 1111 wtda ACICIOalltMU oa ACCOUlltllla and F1oandal Dladotun 
Noae.. 
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Mr. Oi1alol b a 4imclar o1 011aq TdlccD a.c.. TSR Ptaill& lDc.. Ookb 51cy syaems IDe.. mcc ecrp. and 
l4ta'lld Netwolt ScniaM HoldJQp lAd. 

Mr. MaroaJ ~ a director o1 die ~ in Apdl199& u a c:oadiUoo 10 lhe Spec:INDI F!Nnciaa Mr. 
t.Woal b a Ocotal '*'-" ol Splanllll. wtlldl .. joiDed in 1994. Prier 10 joinhta Spec:cNm, he letved u 
M&Aqu, F'IDIDOe 11114 De¥dopDeat It 11me w ... Tcleoncnall'aleaUoos, wbuc be - ID-toiYed 1a c:orpon&c 
cSevdopmalt projecu. Yr. MarorJ Ia a diraar ol Padmc:(. IDe.. Fonnus Communleadoos, IDe~ 'WNP 
Commualcldocu, IDe. IDd Ame:dce Odlulw Oocp. 

I'Umwll 10 Secdao SOA ol ~ l568 ollbe MesserfwaiCtu ~ l.tWJ ttld as provided ln lhc 
CocDpoqy'a A,.,.W aad R_...ay.a.w., Ole Bomd ol Diroc:con b dar:sltled Into tbrcc clauca, as oeu1y u 
equal in Dlllllbcr as poalbk, ao lbla ads cllnciOr (efta" a Cl'aiiJltiooa1 period) wrtl scnc for tbrcc ~ w1111 one 
class. ol dinlc:eon beial decled CICb year. 1be bolrd Ia QIITI:Ildy comprbed ol two Cess I Dltect«a (Mcun. 
HCOIIWI and Sllllri). two 0. D DlrDctan (Main. MW'J'b1 ttld Sanlapl1) and tbrcc Oau m Dlftldon 
(Mcssn. F&bbrtcllore, Naoal aad Oollllol). 1bo 1etm1 ollbe Ow. I. Ow. U and Ow. UJ Dncu:n e.xp1R 
upOCl Cbe deaioo W cpHftrldoe 0( M fth direcaJ tl IMual metdap o( AOC:tbolden held foiJowbla lhc 
end or fiscal ye&r~t99S, 1999 and 2000. ftiPOCdvcly. 

DlrectOT CompcanUoa 

DIRctoc1 or tbt Coalplqy wbo .. ~ do DOl ~"C«Ivc compenq&loa for Cbelr ICIVIca u d.inc:IOn. 
Oi.rcdod wbo ... IICIC I ;IIJ-NCIIM -~ nca!D«ol$10.000. 011 May 16, 1997, the Coml*\)' pilOted 
10 Meam. RCI'IIIAIID, Marpby llld S•rqptl IIOdt opc.loas 10 ~ 10,000. 10.000 ttld 1$,000 abtra, 
rupoc:Uvd)', or kl Qwmnon Stoc:t • a purcN~e price ot S7.44 pet~- 011 Oelober 20. t997, CbLI Compaay 
~ 10 Mt. Slllari aiiOCit opdoe 10 pildlaM 10.000 ablrc.s or Ia Common SIOCk at' a pwdwe price ol SUS 
per ~baR apoc his bemmlqa ~ ol Ole Ownpt;gy. ~ opdoas wm rqx1Qcc1 oo Mardi 20, 1991 to 
S7 .19 pet abare. 

Comaslrua or tile Biard ., Dlrwdln 

The Company baa a&lblbbod an AIM1lt Commlttoe, Compcnsadon Commtaee and a Nomln.atlna 
Com.mlaee. 

Tbe Audit Qvmn!taoe coasbu ol McArL M~ md HUID.IDD. Tho Audit Commluee La n:apoaslblc for 
rmew!Qctbe JDicmal"'C0'11CiqCOIIIIOiaol .. 0 41i•DJ, ax:etiDa md ooo!uri.aa wilb Cbe Company's certified 
public ICCOIIDIIDUCJd R:YiewiJI& die J:Ualu o(dle ICOO'Inttnts' llldltlna ~ 

The OlcDptoHtloa Qwnml!fee oc.alll:a ol Weun. Matoa1. S&DI.Ipl.l ttld MI.W'phy. 1bl ()mpen"'ioa 
Commtuee aub!Ww c J lllpNfadoe ..S '-dU f« dal Compaoy'a salklf u.ocuti¥U. The Qxnmlaee l1lo 
dctenD!Deos Cbe IIUIIIbw .S tenlll o( IIOdt opdou fi"'DDiid 10 tmplo7eu, dltecton Mel CONUI!enq 0( ~ 
Coal.p&fty Wider lho Oil lii16111'1 IIOCit opdaa plw.. 

VotU.,~I 

P\lnuaalto I Vod.Da AplaDcOI d..s April 10, 1991 ~ Robert 1. P~ and ettWn o( his 
af411&&&1 ttld SpiCCI'IIIII. Mr. Pabbricacn ud ~ ol his afl\lllta aped to ¥0111 11 ucb lliiJol&l « apedal rnceW!a • ~ cSncaa cllbe o.p.y ... 10 be c*-d all elcho llharca oC Oommoa S!Odc held by cbcm Ill 
fa ¥or o( pmoas dalar'bd by aiMJarky ol dM OUWeedloa WrM o( Series A Prdemd SIOCk u aominDee for 
dlred«l, AJbjeciiO oau1n llmllldou blled on tho number or sJweJ or sem. A Pn:fcmd SIOCk ouutandlna a1 
any tlmc. 
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(b) ldadlkadea of Ji::lec:vdft 0t1Jc:,en 
~ ~ ~Otlee&IW 

Robert 1. Pai>M •••·. SS OlalnuD, Clld Buc:uti¥c otlloer 
Sllmll P. MID • • • • • . 44 PraJdcal, Qlid Opc:ntiQa otlloer 
S&e\'al C. Jooee ••••••• 35 

Jobn D. Piueqer •••• •• <4S 

David B. M.a.. ••• ••• 56 
M.icbael H. Doaacll&ll •• 44 

Tbom.u Plbtlrlcl&cn • . 39 

Al!llltt1IJ:J D. v...a. .. " 

Bx.cculi.-e Vice P!aidc:at. Olid P"ID&Dcial otfioer and Direaor ot Cocporate 
DeveklpDcAt 

Bxecutl.-e Vice Pruidelll-f'in&Dce and Admlnblra1loa. 1'ruswu and 0a1c: 
Vice Pralde.o~ and S~~~~qlc P1aQnl.n& 
Vice Praldeot-Ope:ruiofts 

Vice ~. Blectroa.lc Media 
Viet Pnaid n· Sllea 

Mr. Ml1tOD tan beea aaploJed by chc eoa.,p.y liDcc 191-4 and bas aeo-cd u Pruident and Oller OpenaiJII 
OfBcu &IDee Aap 199S. Prior to tJw. be bdd varbas po&idooa .-hhla chc Company lnclu4ina Branch 
Man~au. Dlst:rlct Mu.~&cr. RqioN' Manaaet and. molt rcc:eclly, Vice Praldeot-Salcs and M.mtlQa. 

Mr. Jooee jolocd tbo Complay 111 ewty 1998 and bas ICn'Od u an &cc:utlvc Vice Pruidcn1 and OUcJ 
F'IIWiclal omc. 1111ce April 1998. From 1994 10 April 1998. Mr. 1ooee womcs i.a the celccommwllcatioo 
illvatmeal bealdaJ divbioa ol Ma:rill L)'lldllt Co., IDOit roc:ally as a Vice PresldcuL From 1991 10 1994, Mr. 
1ooea was 111 ....,......, ll BT Sec:uddtl Corp. 

Mr • .,-..,bas a.wd • Bucudve Vice Preddall-f"IIIWIC and A.dmlalstratioo &1noe April1998 nod as 
nua.er .S Cleat ollbe o 1•1) l1llce Aqust 1989. Mr. PlCIOIIJU nctwd as Vice Prcddelll-Fi.amce (rQm 
1991 WID Aprill991, and a Qlid PiMDdal ot11oer from 1989 10 Aprill998. 

Mr. Mabaa Jo'Dod chc CoiJipal\)' Ill Oclobu 199S as VIce Pral4mt-Ma!t.ctin& and Scmcalc Pl&llllla& nod 
In JUDC 1996 boc:niM 111 cxec:ut1w otacu otlho Coalpaoy. Prior to .Jo1niDa lbe Company, Mr. Mah&.o held a 
aumbcr ot ICIIicr IDIIIItlema!l lnd pocltlou wleh NYNBX. n101t R~Cently u Vice Ptuldcni-Salcs Olanncl 
~ troa&IP93 to l99S. 

Me. Doaoelllll bas beeo ~by cbe ~ a1Dcc 1981 Lila aumbct of podtlou. HG wu GliDed 
V"ace Praideol...opa.ioas Ill l99S and becama 111 cucudvo ol8cct ot die Company in OciObu 1997. 

Mr. 1bomat I . Pebtldcatore joiDcd Cbe ~ ill 1982.. He wu GliDed Vice Pralckat-ReJUlaiOC)' and 
Elec:troaJc Modla ill 1991 and boclmo 111 oucutlve ot&er of lho Compmy iD OciObu 1997. Tboma 
Fabbric:aolo b Cbe broCbcr of Robert J. Ptlbbrlcalorc. 

Mr. Vcrmeae • boctl ~by Cbt ~Ill a variec:y of padtlocll &1noe t911. Mr. vmneue was 
named Vice Ptllidcul-S.aJea Ill 1996 and became an exo::ucive otncer Ia OciObu 1997. 

Poe a claatpdoo ol tbo bonlnMa ~ ot Mt. Robert Plbbric:aloR see "ldentlllcatloa or Dircc:ton" 
above. 
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Item lL ~" o.tF tOll 

Tbc followill& Clbll pvvlda cerWa IUIIImiiY lDCOOIII&ioo c:oooenU4a tbe COl .-•nucloa paid or ICCNOd by 
llx Ccmpuay 10 «Oil bebaJt oldie eoq.a,•a Qld Eucutlvc Otficu lad cac:b ol Cbe four oda most blabJy 
pald eucuclve otllceft o1 die~ (''Named~ otriam'') duri.Qa the tiJcal yu.r eDdcd Marcb 31, 
1998. 

'"'••''1 eo..,....tJoa Tabk 
....,~ .. 

~ 
,,...,._o !I .. ...... 

()door 

~ 
Ail H.-.... '1s,WJ ._ A-.1 OCIW ~ ....... y- ..J!L.: c • 1 we($) c I he -Robert J. Pabbricalocc.. 1991 2~.000 60,000 ISO.OOO S19.S50 

Olalnlwllad Qid 1997 240,000 (JJ,OOO IIP7S 
~Oflklcf 1996 240.000 fJJ,OOO 16.t00 

Scevcu P. Mlltoa. 1991 100,(0) 40,000 5.200 150.000 4.200 
Pruldcnt aad Clllel 1997 100.000 40,000 .5.200 41J1S 
()puaUaa Officct 1996 100.000 40,000 S,200 4,:200 

Alllhaey D. Ven~~CC~e. 1991 16,647 Sl.-424 4.000 100.000 3.~ 
VbPrcadall 1997 10.000 .54,191 (,()()() 3,776 

1996 10,(0) 21.000 4.000 3.240 
Mic:bad H. J)nmeDtp 1991 9UOO 4.000 4.000 10.000 3,975 

Vb Praldc:at ol 1997 10.000 32,000 4,000 3,360 
()petldoaJ 1996 63,000 132.119 4,000 3,1&7 

David E. Mabin. 1991 100.000 40,000 .5,()04 260.000 4/Y7S 
VbPralckDt Ulll:a 1997 100.000 40,000 .5,()04 4P'IS 
Pl&slq a: Dcftq ... 19960) ~.000 20,000 1,SOO 100.000 

(I) 011 Muda 20, 1991, tbe ~ npbd all pcnlowly lfUiod opdoaJ Cbal bad aa uetebe price In 
cw:ea of $7.00 per tblre..lDCIDda 7.5.000, 1.5/KX), 50,000, 40.000 aad 110~ alwa undcr1ylaa opc1onl 
~louJiy piiiW eo Meara. Pabbdclcole, Mllleln, Venneuc. Doaaellall. and Mahan. respectively, thac 
wa-c C"Y"'Iod •• raaJl ~ ... rcpic:iq. 

(2) lnc:bwb ~ •rilo& CCIIIdbudOils in Cbe NIIOUPU of $4,750, $4,20(), $4,200, $3,456, $3,97.5 aDd $4,()7.5 
IIIXniOd Oil bellllf oiW.... Pabilceluie. Nillaa, Vcn~X'tk, Dcnwllm, IDd Mabaa, rapec:ti-..dy, 10 Cbe / ere ec .. "'...._ oarp. «11(1c) Sn~ap Plt!!.. AJJo IDdudod "tbe 8Ctllaria1 beaellc m Cbe amount o1 
"W'«"hn-tr $14,100 ooa. "'plit-doOar'' Ule t-aocc policy for tbe bcocftt ol Mr. Pabbril:al.cn. 

(3) Mr. MMaa Ct'GM .. coed~ whtl Cbo Company 011 Oe1obet I, 199.5. 
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The followU!.& llblo ICU for1b laformldoll COCIClCr'DiQ& opcioa IJ'UIIS IDd optioo holdinp f« tbc ftscal yur 

encled Man:h 31, 1991 with rapec:t fD cbo NI8IICd BlecuUYe Oftlcen. 

OmON GRANTS IN LAST JI'1SCAL YEAR 

.............. , 
v.-..A-.. 

~~~~T .... ~--~~~ .... ...... .... ., x .... ~ ld .. ..... 
U:rlciJ .. "m::t ra.doo pea-T.. 

c.o' r, '(II) Prioc ~ N.- y- ~ ·~(I) '"'S!! Raben J. Fabbric:alore •••••••••••••••• 7.S,OOOCJ) 31' Sl. ll 51J(i2002 s 98,339 $7.1.4,711 
7.SI#J 31' 7.91 51J(i2002 9,,033 27'.216 

Steve~~ P. Mi1ICIG ..................... 7$,000(1) 31' 7 ... 511(i2002 IS4,124 340,5'73 
7.si#J '" 7.19 511(i2002 148,943 329,126 

AnlhoQy D. Vct'llletiC .............. . .. 50,000(1) 21' 7.44 511~ 101,749 'll7/)49 
50,000 21' 7.19 5116'1002 99,296 219,417 

Michael H. Doaoetlan ................ <40,000Cl) 1111 7 ... 511&2002 12.199 111,639 
<40/#J 11' 7.19 511(i2002 79,436 17$,5).4 

DavieS E. Mab,ao ••••••••••••••••••••• 10.000(1) '" 7 ... Sll(ilOOl 164,399 :s63.278 
IOI#J 31' 7.19 5116'2002 ISU73 3S 1,()61 

100/#J 41' 7.19 100212000 198,391 4SI,I3S 
(I) Canceled as a raull ol oplloa repric1l:la. 

AGGREGATE omdN EXERCISES IN LAST FISCAL YEAR AND 
PISCAL YBAR·BND om oN v AIA1ES 

The fol.lowia& Clbk ICCS fonh iGCormldca COIICC:tl1iq cbe cxc.rclfe of opliolu by cbo Named &cc:utlve 
Offica1 ~ Cbe 6tcal year cadcd Match 31, 1991 illld lbc MilCh 31, 1991 -ureJ&It value of unc~ 
opCiGns held by e.ad.l debe Named Euc:ul.lv. Ofllcen. 

H-. ' 

Raben 1. Pabbricat.ore ••••••••••• 
~D.V~ •••.•..•••. 
M1ctlld H. JloooeUM ••••• •••••• 
Stewo P. t.Oboa ... ........... . 
David B. Mlba ............ ... . 

13,.2$1 
25,lC57 l3,.S89 

I~ 59,649 69,j(JO 
77~'U 61 ,7~ 
77/XXJ 14,000 
S" /XX) 130.000 

V .. IIIU *•• la4ll ., • .,. 
o.c-c•n.et v-b!(!)(!)(2) 
... 2 ., , 

0 . to 

143,704 106,<401 
.Cil,913 209,731 
s.u.soo 201,181 
161,487 166,329 
7S,OOO 19S,OOO 

(I) All a!wa and laiiOWIU, as DIIOI&SIIy, btvo beca ld)mcd fD n:llect lbe 251' Commoa Sroc:lc divldeM 
ctroct.od la Match 199.S, Cbe thn:c·f«-two ltOct l:pllt cJrcct Ia July 199S and che rwo-f«-one aroc:lc apUl 
etroct.od Ill Ocdler 199S. 

(l) Aaumet a fair IDIIbt nlue ol 1111 Commoe Stock ollbc C'.rolllpllly at Mardi 31, 1998 o1 $8.69 pa- sNre. 

~.vr·-"" 
Mr. lcmca b QW'I'CIIlty ~ u Blealtlvo VU.Presldelll, OIJef PilWidal Ol&er and Dlrcdor of 

Corpcn&o Dtftlqn ,. ~ 10 an ~ cWod as ol PebNaty 27, 1998. The *IJ'IICliiCtll provldel f« an 
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lninal ~ or three )'CIIIIDd wiD anomatlc:ally be eXIC11dcd for llddkioMJ Gne-yul' periods 011 &be III.OJvenary 
of tbe Bffcctlve Dalll (u clelllled CberdD) prO¥tded dial oellber Mr. looea nor Cbe CompaQy alva DOdcc of 
tcrmiDatioo 90 di,YI pi« 110 111.1 ad! llllllwrury. Under thla qteCDall. Mr. Jooea Is eatided 110 RJCdve an 
1Mual a1ary ol $150.(100. Mr. Joaa b elJalblc 10 l'fiClC.Iw loll -..I bo&u ot•lcast $75,000 bued llpciG lbe 
~ ol cenaiD pedonun objocd¥CL PlnualiiO bh aapo,mea~ ~1, Mr. Jolla was IJ'WICiOd 
opOoas 10 pll'dlue soo,ooo ... ol C)wnmon S10dt exetdAblc at S7 J)6 pet Ibn lad vndaa Ql'Ct • dvee 
yur period. U Cbe 0 fi"''Y ..,._ Mr. Joaa wldloal CIUie, or Wr. Joaa lenB!nesa lbe apaw for (l) 
''&ood rwoa'' as de6oecllbenla or (U) lAo 11cdaa with a c:bllle ol CCIIICnlf. Mr. Jolla Is endded to a 
leYetii!Ce pe,ymeot equal to a 1ullp IUiliiiiOQIIlla eab. equal to lbe sum ol (t) two yw'• hi• u11ry at ct.e 
hi&best annual bale aa1uy lbeD lA cft'oct and (U) lbe areaw of twice bh bJabest lolltllr&l boauJ or $150,000. 

Item U. s-rtt.J ~ OCCercal.a Bmdlc:l•' ~ A.DcS Mul&-t 
Tbe followiQa tlblc ldl fords ccnaiA WOI'IIIII.Ioa .. or July 10. 1991 wldl rapect10 each •t.ockboldct 

Jaloon by tbe ~to beatftdatty O'&'lliDCft tbul5,. oiCbe 01 ....... .., ltwu ollbe Compuly'l Common 
SIOC:k, lbc heoetkial OWDIISbip ol Cbe eo..ny•a O:lmmon SIOCt by eadl dJtecfor and IIUIWJd uccutlve otficct 
of cbe Cnmpany, aod b"J all ol tbe direaora and olficeR of ebe ~ as a poap. Baed 011 lbc infonnatioa 
fumisbecl by ebe heo«f\ccel OWDIIJ ollbo Cnmmon SIOCt ~below, tbe ~ beUevcalbat each IUdt 
IIOCidloldcT curclaa IOic vociq aod IAwauoect power wl1b rapect to tbc tblta baleAcialty owned. 

-....wo .... ~ 
ru- ,......, .._.,a-
Robert J. FabbriaiiiOie(J) ....................................... • • ... · 2.759,191 27.5,. 
Spccuum Eq\110' 
lavc:s:&IOrl n. l...P .Q) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • IA76,454 12.9 
Hem:y Her1DaDII(l) ••••• • • • • • •• •• • •• • •• • • • • •••• • •••••••••••• • ••••• •••• 215,9ll 2.2 
R.lcbatd 1. ~(<C) . ....................................... . .. . .. . a.. .sao • 
J. Rk:blrd Mwpby(5) .. . ..................... ...... . .. ............. .. 14.»4 • 
Ralpta c. s D1ari • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • ••• ~ • 
Willlam P. Ooii'COI(2) .................................. ............ . 1,476,4$4 12.9 
Kevin J. Marool(l) .......................... . ...................... . 1,476,454 12.9 
Steven P. Mllton(6) . ..... ...... ......... . .. . .. . ....... ........ .. .... . 436,612 4.4 
DavieS B. Mahul('7) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 0 •• 133,100 1.3 
Mic:ll.lcl H.. J:>oclnell•n(l') •••••••••• • ••••••••••• • ••••• • •••••••••••••••• 107.3-40 1.1 
~ J. v~ .......................... .................... . 9i,OS7 1.0 
All Ofik:cn IDd Din:ciiOa u a Oroap (14 pcncasXI 0) .. .. ............. .. 5,832,932 48.5 

• Le.utt-1•. 
(I) Inclllda 62.,491 ablru OWDOd by Wr. ~It a CIWC« ol a INit for b1s dllldml loll< 1 I' ,239 

atwu u a ,...U pertDec ola r.-Dy l*tDCilblp, allo IAcluda 43~171twu luueblc vpoa u.e...ue cl 
apt.1oas uuc:1Ablo wiCbla 60 di,YI ol July 10. 1991. Mr. Fabt.icaloie'r addraa Is do ere 
Ooaamwllc::uioa Cop .. 360 Secoad A'WaUeo, Walihlm, M•t'lll'illl'lt G;l$4. 

(2) lnchMica 131.S1 J .U..laulllo .. cbe Ga'CIIo ola wamnl CltCtCIAblc wllhln 60 days or July 10, 
1998 and 1,344~ llbara lssutblo upoat coavasloa of S«b A PRietrod SIOct u of July 10, 1998. M 
~ pi11Deft ol Specaum. udl ol Mr. eon.,., Mr. Maraal aod Brioa B. Apple~ may be deemed 
10 be beoel\ctll oormet1 oldie..,_ bca&ftcially OWDOd by Spoc:uum. Tbe addrtu 'of Spcc:wm and lu 
&eoeraJ J)llt.!ICt1 Ia Ona l'W'nMCioul Pllce. 29Cia Floor, 8oltoa, Mar I IU 02110. 

(3) lacbtda 9,750 lblra lldd by Nt. Ha '1 IPOIIIO aad IO.S34.,. lauablc upon Che eaadee cl 
apt.loas e.un:iAble wiUD 60 di,YI ollaly 10. 19M. 

(4) Include& 9,500 et.er lssulbla upoa Cbe t.ardla of opdona uecdaable wllbln 60 dayl of July 10. 199&. 
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(5) Includes I,OCXJibltea OWIIIdb)' Wr. ~ alnl:llee ala crust for his spouse and 13.334 &bares issuable 

upoo che uadle of opciooa aadab1o widlbl60 cSaya o( July 10, 1998. 
(6) Includes 4JO()abarcaOWDed b)'Wr. MDiaaaCI'UIIIcofacrust forbhcblldten and 45,7.50 &tiara Issuable 

upoo che u.ctebc of opdooa elllilcblbla widala 60 d.aya ol July 10, 1998. 
(7) Includes 70.000 lbara ...... 1lpOC .. cxcrcbe ol opdoal Cla'dsable wlehln 60 days or July 10, 1998. 
(I) Includes 17,626 ebara ........ vpoo tie UCii'CUe of opdooJ ex.etclsable wlehln 60 days or Jui)I.IO, 1991. 
(9) Iocludcs 71,149 &blrw laulble r.-- tie cun:ile ol opdooJ cxetdsabk wltbhl 60 days or July 10, 1998. 
(10) lncludcl Cbo lbltCS cSctcribod Ia fOOCDOCa (I) dvouJb (9) above. 

Pr<fured St.:d 

IU cl July 10, 1998, Spoc:uum l!quky IAvcacn 0. L.P .. ~II Ooe ln.lenwJoaaJ Pllce, s.aa., MA 
02110, OWDCd 6S1 ,555 oldie 666.666 lbara. or PI.K, ollbe $crica A I'Rtmod SlOtt outatandlna . 

ltua 13. Cenala llelu' +taM Alld RAUIIICI 'J'rusacdeet 
The CompiDy kaea from tniiU, ol wbk:b Robert J. Flbbrlcalorc. tbe Coolpally'' OWn:nan and Chid 

Executive Oftiocr, b a beDe&:iaty, olb 1f1C1 Ill Spdq6dd, MuncbuleUJ and IOUibem New Hll!lplhlre. R.enw paymeoiS Wlderlbe .._. eataled ~Y SIS4.000. sm.ooo llld St33.000 .Ill FIJeall996, Fllcal 
1997 and fbcal 1998, respecdvely. 1bo 011~1 IUbltaet part ol Ita Wallham fadlJry 11 Its~ 1D Comzn. 
Tnct Corp.. a c:oq~~~~y ba wbk:b Mr. Flbb!i:•n Ia a prindpt! ftOCtl! Mer. Sublease IDocxDc IOCaJcd $73,417, 
$10,416 and S11M161or Piacal1996. Piacall997 and F-..cal 1991, IUpCCdvdy. 1bc ~ abo C0111r1CU 
wllb Coalm·'lncl Corp. for die.....,..,. ofM ..... Jioa and for !be RMoe llld memtenMCe or equ.lpment 
awbtod by Cbo Compaay. Durtaa Jlbcal1996, Pbcali9971Dd Fltcal199t, Comm.'l"ncs Corp. provldc.d !be 
Compally Ytilb aeMca. ...... , IDd ep·~· •rf ~ S40.UO. $97,190 and $133,034, respecdvdy. The 
Company be&vd dill cbe paymeab to tbe IMU IDd Coalm-Tncl Corp. 1ft ~ 1D tM oc.u for such 
~C~Vica. invalllary and oqulplwot, .Sior l'lllllb of llmilar facilities. wbidl dx Cclalpa.ay would be "'QUired c.o 
pay to unaflilllled IDdividuala JD ....... cr-sec:dom 

In CCXIliiCCdoo wid! lbe eutclle of~ ICoc!lc opc.lona In PlJca1 1995, SICYell P. Mlii.Oo was ~v~ 
the IWII of SIS5,82.S by tbe Oompcy, wlllcb remained OUIICIJidilla II M.udl 31, 1991. The loin Is payable on 
demllld and bean latettsl11 am~~ per-. 

S«dQQt 16(a} ~ Owlwn'9 ~ Ccl¥k.cr 
Sec:Ooo 16(1) of Cbc Secudtka BdMIF Al:l. of 1934. u amended. requW. the Company'a direciDn a.od 

cxecutlve oflicen. llld petiOQI wbo OWD ...,. dlaa a pcn:cat of a rqil&a'cd cl&u ol cbe Qxnpany'a oqulty 
ICCW'iUel.to me wtda tbe Socartdca .s Bd r o-ntq~ga (tbc "C«mn'uloa"> tnit1a1 reporu or OWDeCihlp 
and rq)arta ol dlaqca ill owDCablp of 0 • s.oct IDd odxr equity ICCUritles oldie Compan,y. ot11ccn.. 
cSitecton llld peaecr Gsla trG ~ lbiNIIoldln an l'lqlliRd by Coaunlaloo rtJUiadoal ID fumbb cbo c.ompax.y with cop~oa o1 an Secdoa t6(1) r~ .., e1e.. 

To the Coaapaa:y'a Jalowlod&e, bated eoldy aa a review ol Cbe copies ol ~ report~ fum.lsbed c.o the 
Compmy and. wkb rapecliD ila c6. ..S clirocal. wrtaea reptUCIIIIIIoat cha. 110 OCber report~ wue required, 
duttzla fbca11991, aU SecdGD 16(1)-......,_. Wlk:lhk 10 kl omcen. cSncaon lad IJWCf dim lea 
petOCDl bene6c:W OWDCII were COD:JIIIIod wtda. In llllklna cbo foreaolna aatcmeut. the Cocll.paAy tw rel.led on 
the wriuco repuenudoaa of Ita 4lnctan ..S otac.n lliCI coplel of cbo reporu 0111 have been filed with the 
Commlatloa. 
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PART IV 

Item 14. R:dtlhlfs, ftlludll S&att•tJJf ........ IJDd llepofU oaF .... IO.K 

(aX I) TIN~ .. )': chi,_ _ _, ••l-d"Md Ill Plll'll/,1,_ 1: 

Balance st.~~ 
Man:b 31, 1991 ud 199'7 

Sleseawoa ot--. 
y c.an Eadod .... 31, 1991, 199'7 IDd 1996 

s"remcoo o1 &c " ..,... ~ 
y Clrl Eadod Mla::b 31, 1991, 199'7 ud 1996 

s ............ ol OJ .... 
Yc.~r~ Elided w.dl31, 1991, 199'7 ad 1996 

Noles 10 FIDiaci.IISs ...... 

(a)(l) 'T?N~~I ~lcltUMU/« tltt 11011 tWd March J/, 1998. 1997 Gild 19961s 

subml-d lt.triWillt: 

Schedule D-Valalda ud QuUfylaa A.ccollala 

All odla' ICbedalea .. oaalald '*- Cbey IR DOt tppllcablt or Cbe required ln!onnalioo Is shown In lhc 
finaociai~Wemeab or .-a lbereto. 

(b) Rqi(Wtl 011 F- 1-K. 

Oo Fcbnllly l, 1991, Cbe Coalpay llW a rtpan oo Form 1-K dlte'olina Cbe Fleet Credit Facility and lhc 
Bell Attaode 1~ 

(c) &ldblts. ...... 
3.1 
3.2 

4.1 

9.1 

10.1 

10.2 

10.3 

10.4 

IO.S 
10.6 

10.7 

10.8 

10.9 

D t;d .t.....wt 

Raated ~ o1 Orpolucicm, 11 •• • •ciS(6) 

AmepcW ud R•lled By·Lrn ol ~6) 

FonD ol CoauDoo Stodc Certllkale(S) 

VCJCiaa ~ .... Apdl10, 1991 muoo, Robert Flbbricalore and cettain o( his affiliates 
IDd Specma(7) 

1996 s.xt Opdaa Plla(J) 

1993 s.oct Opdaa PIID(5) 

E.mpJo,et S10Ct ,___ PIM(4) 

Lcae for ....... at* Secoed Ave., Walcham MA(.S) 

Subloelefor Pft..U.. 1.1 360 s.oc.d Ave-. Waldllal MA(S) 

Lcae for.,...... M 110 JWtwell Ave., I cr~natoo MA(S) 

Lcae for preaaiM at 120 ~--~. Hnr Yat. NY(.S) 
Apea1eDC daled ~ I, 1996 belwoal NYNEX llld die Compuy(S) 

AIJ F 2 dMeCI Mq I, 199'7 blttrNio PKtAi: 8cU llld Cbl Compuy (.S) 

2.3 
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. ' 
,, 

,..,.... 
10.10 

10.11 

10.12 

10.13 

10.1<4 

10.1S 

10.16 

10.17 

• • 
D \1 .r ..... 

1 cllled J-r 1, 1996 bccMeD SNET America. Inc.. llld lbo Complloy(S) 

AIJeaDCDt diMd A..- 19, 1996 bccMeD IMoYallve Telecom Cotp. llld !be ~y(S) 
AareaDCDt d*ll Ordcbca 20, 199<4 bccWUD PRiotiu Communk:a•ions lnlen:wJonal, loe. and cbe 
eompa.,, ........ 5) 

AareaDCDt dlted Jailry 21, 1997 betwoeniAienncdla Co~Jutlunlcatiorlu lnc.llld cbe Compat~y(S) 
Employmall ~ betweca cbo Company aod S1.eve Jooca clale4 Pebnwy 27, 199&(7) 
Securides Pw • , ~ ct.-s Apil1 o, 19:91amoaalhe Company aoc1 lhe Purcbuen 
Dllbld~6) 

Re~ RJpa 1.#1 X' daled Apri110, 1991 IIIIOCI& the Company aod lhe Holden named 
thettbl(6) 

10.11 FormoCWamatdaeedApil10,1991(6) 

23.1 CoOialt o( Brait A Y Ollllllll.P(7) 

27 FiAIDclal Dlla $cfwtule(7) 

99.1 Rb1c Fdln(?) 
I 

( I) lncorporllld bJ llfaaace to • Bahlbit lied u part of lbe ReJhlra.nt'a Quanerty Repon oa Form 1()..Q 
forchlqurw..WDe•lhl 31,1996. 

(2) IDcarporaled bJ ldaalcefOaBahlbit lied IS part of the R.ealsuut'a R.eaiw1.Lioa Swcment oa Form 
S·ll (Re&- No. 2-96<419-8). 

(3) IDcarporaled bJ a.efaeaco to • Emlbk fiJod a part of !be R.ealwaot'a R.eJlstntlon S~a~.ement on Form 
s..a (F'IIe No. 333-17613). 

(<4) lnc:orpoalled bJ aaeaco 10 Ill EJC.blblt filed IS part of tbe Rellwant'a Re&lstr&tlon Slllement on Fonn 
s..a (FDo No. JJ-.4<4337). 

(S) lncclaporMod by adcreaco 10 Ill Bxhlblt lied u part o( tbe R.eaJslllnt's Annual R.epon on Form 10.K 
for the Fl.tcal Y e1r Eaded Mardi 31, 1997. 

(6) IDcorpcnlod bJ fldaact to die R.eaJsanat 'I C1Jrra1t Repon OL Form 1-K dated M.a )' 1 S, 1991 filed 
widl die OPm!sdm 00 Ml.y 15, 1991. 

(7) Fi1cd ber~~:wllb. 

2<4 
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SIGNATURES 

PurluaDt to tbe requtr.Dcats et tiM Secwtdel BxO•• Act ot IJ34, tiM re,lltrant !au dul7 cauted 
this report to be llpecS oa bdulf by 1M uadeulped dtenunto dul7 aut.boriz.ed. 

ere Oot.oruNlcAnOHS Colli'. 

Dale: July IS, 1998 

Punuaat to tbe .......,..._. et eM Slc:urtdll Eri•ll' Act of lt:W, dllt report llu b«<l llpcd 
., below by tbe foUowtq penow oa bdlall et tJM ,......,_, ...S Ill tbe capedtla ud oa the date lndk:ated. 

!t I ; 

lsi Ro8aT J. FA811UCATOU 

lsi STI!Ymf C. JOHI!I 

lsi JoliN D. Piii&IIOIIa 

lsi I. RlacAaD MUIPKY 

lsi R.woH C. SILLAJU 

lsi WJLUA.W P. Oou.ATOI 

lsi ~~.~ 

Dale: July IS, 1998 

Olll.nnan and Ollc:f Bxccutlve OffiCer 

Eaecutive Vice Pruldel1t. auct Flllanda1 Offiou and 
Dnc.or ot Corponle Devclop:ncm (priDclpal fi.nandal 
oftica) 

Eucutivc Vice Praldalt-FIUIICC and A.dmi.nislnlioa 
(priDcip&ltcCOI!aCin& ot6oct) 
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ere COMMUNICA 110NS CORP. 

INDEX TO fiNANCIAL STA 'I'EMEHTS 

AudiUld FUWiclal Swemencs 

Report of lndepeNSeu• ADdirors • • • .. .. • .. .. .. • • • .. .. • • • • . • • • • . • • • • • . • • .. . • • • • • . . . . • .. • . • p. 2 

Balance Sbeets IS of March 31, 1998 ao4 1997 ....... , .............. . .. .. .............. 7. f.) 

StJ«emeats of Opcolioos I« Cba ,em eoded Mardi 31, 199!, 1997 ao4 1996 • • .. .. .. • .. .. .. .. .F-4 

Sta~eme~~cs ofSc.ockbolden' Bqull)' fortbe yet~~ eoded Mvch 31 , 1998,1997 aod 1996......... p.s 
Statements oCCUb flows forb yan eoded Mad:l31, 1991, 1997 IIIII 1996..... .. .......... f.6 

NO(.C$ to F'IJWiclal Stile,.... .. • .. .. • • .. • • .. • • .. • . .. • .. • • • • • • • • • • .. .. .. .. .. • • • . . . .. .. .. F-7 

,. 
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REPORT OP INDEPENDENT AUDITORS 

Board ol I>iru:lors 
ere Comm•miealiocu Corp. 

We bave audited lbc ~ ftnwlaJ ltfltmtn" of ere Com.munlcallocu Corp., as of MilCh 31, 
1998 and I 997, tad die relalod .,.., """"' of oper1llioal, lfOCicboldcn' equlr.y, and cash flows for &ch o1 tbe 
tbrec )'CIII LD tbe period aadcd Natdl31, 1991. Out u1lu abo lDcJnded die finanei•J lwemeot acbodulc 1iJ&od 
LD cbo IDdex at Ileal 14(~ 1lae fteeoc:hl 111.....,.., 8Dd acbeda"" are Cbe rupoaslbllil)' oldie C)wnpeay'1 
m....,.....,.., Our rtrpOGSibWty b to c:qlftU ID opiDloG 011 d.Juc flnanebl ~~~ based 011 our audlll. 

We CIOCiducled our ladita biiCCOl'diDoe wllb acoeraDYICCCJ'Ied 1udlciq atanu.t.tdJ. Thole stllldan1a requite 
that we plan llld perform lhc au4lt 10 obla1A rwooable auun.oce about v.1ledlet tbe finaDeia1 swemmts are free 
oiiDIIUial miUUiemenL An audit IDcludes eumlnlq oo 1 t.eat basis, evidence IUppocUna tbe llt10WIIS and 
discloswu bl cbe 6IIIDCiaJ l"remeots Alt. IUdlt alto lDrllades uaeaLDa Cbe ICCOWitin& piocipla IIJCid and 
lipl6cam esrlmlltl made by ma...,.........., 11 well a eYilultiq !be O¥U'Ill ftnanclal Slaltmelll preaenwloa. We 
beliove lhll our audiu provide 1rcaroaeb&o bub for oar oplaiOD. 

Ill our opinloo, die ftii&DCiaiiUitmenll rc!etred to above pu.cot fairly, ia all uwuW ~ tbe ftniDdaJ 
posidon or ere Qlmmualcldoa.s Corp. at Matcb 31. 1998 and 1997, and tbe ruutu or Ita opet'l1looJ and lu 
cub &wa Cor each or cbe lbtee )'UniD tbo period eaded Mardi 31, 1998, ia coa!Of1lllty wid! caletllly ICCefiCed 
.oco~•atiaa priDcipla.. Abo, ia our opiDloa, Cbe rclMod ftnend•l •"'emtociCbedulc, wbco c:oa.dderod Lo Rbdoo 
to tbe basic IIAIDCial IWI'mcnu &lkCD as 1 wbolc, ~fairly, bl all macaW rcspec:u, !be blfonnatloo Kt 
fonb cbeRID. 

BOSU)Q, Massnnvas 
May 28, 1998, except for Noce l, 

as 10 wbicb the dale Is July IS, 1998 
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C"''C COMM'UNICA110NS CORP. 

BALANCE SIIEE'IS 

ASSETS 

Ca.&b llW1 c:asb eq;u1 valeota • • • • • • • • • • • • • • • • • • • • • .. • • • • • • • • • • • • • • • • • • • • • • 
AccounU I"CCCdYYbk. lea lllowlac:a ror doubcfuiiiCCOWitl ot s-492.000 In 

19911Dd $377,000 Ill 199'7 •••••••• •••• ••••••••••.•.. •.••.••••• : ••.. 
PRpald e~ IDd odler c::urr.t uacu .... ....•. ..... ................ 
Amounl.s due ftcal oftlcc:a IDd ~ ••••••• - •• •••• ' ••• • ••• •••••••• 
IJxxx:De. tal. teeei•... . ........ ...................................... . 

Total~ ..U •• • • · · • • • • • · · · · · · · · · · · • · · · · · · · · · • • · • • · • · • · · · · 

'E.q\tlJXDClll 1J 1J 1J 1J 1J 1J 1J + 1J 1J 1J 1J 1J 1J 1J 1J 1J 1J 1J 1J 1J 1J 1J 1J " e 1J e o 0 1J e 10 e • 1J 1J 1J e e e o IJ 1J 1J IJ IJ 1J IJ + IJ IJ o IJ I 10 + 

A.ccumubl.ed deprec:lidcla ••• •••••••••••••••••••.••••••••••• •• ••• ••••• 

[)c(cn'CCI ~ tu.ea •••••••••• • •• ••• ••• •• ••• • ••••••••••••••••••••••.••• 
Otlle:r &Sitts • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 

UAilJUI'IIS AND ITOCKBOLDBRS' BQUJTV 
Cutralt liabilities: 

A.c:couDu ~ IDd ICICI'Iaed exp •• • •• •••••••••••••••• ••• • •••••••••• 
Accr\acld ~ taa ...•.•..•.•.................................... 
Accr\acld A1aries - rellled IUa .. . ........... . ..................... . 

Deferred ~ • ••••••••••••••••••••••••••• • ••••• • ••••••••• • •••••• 
CUrn:4l pordoo ol C!hl....,.,. .... Qpkallu.sca ••.••••....•..•.• •..••• 
Olmnt ponJoo oliiOCII JIIYiblt to blat ............... ................ . 

Totll c:uaeaa UaNJhW .............. . ......... .. .............. . 
Obllp.llon$ IIDd« captaJ ..... 1M( ol c:utR.IIt ponloa ••••••••••.••••••••••••• 
Note ~able CO tJIDt. DIDC: fJI all1al pordcxl ••• • • , •••••• , ••• • • •••••• • ••• , •• • • 
<:om.mJCJ:Iae01l ...S ,.,..D...,.,. • • , • • • , • . • • • , • • • • • • • • • . • • . • . o • o • • • •••• • •• • • 

Stoekbolden' ~ 
Saita Prdcmd Stoc:t~ niDe SJIXJ 1* lblre; ~ 1/#J,OOO 

aJlatcs. IIICIDIID I.', 'w'.. • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 
Commoa Sloclt.pernlue S.OI pcrllun; eudlort:iDd 25/#J./#J at.a. 

iuoed 9,910.661 ...S 9PJ.9N¥7 sblrea ID 1991.S 199'7, rapoctlvdy •..• 
Ad4ltioaal plllcS-k Clllka1 ... ....................................... .. 
l)e.(cmd +:CNIC n"'iccl ••••••••••.•••••. ••.••••••. o ••• o •••••••••••••• 

Retaloed eamhlp .................................................. . 

Muda)ll .,. am 

s 2,167 ,9)(1 s 6,405,670 

17;2&1,113 10,904.120 
791,736 447,441 
1-4,754 46,112 

2,151,579 

22,415,112 17 ,104.()4) 

1),.3 76.970 7,268.372 
(6,!37,613) (5,.56.5,6SO) 

6,539,281 1,701,722 
1.134/#J 566,000 

108M$ 113.615 

$30,967,.354 Sl0,116ASO 

s 1,951..476 s l.ll8.416 
W.941 

156,159 2,423.125 
6 .. ~ 

231,'796 
1.196,400 

11,142.,13 I .5,894,777 
1,11'1.277 
7,130,671 

99,106 96,2:94 
.5.245,704 4,751,1454 
(311,410) 

6,613,.300 9 ,511.150 

11,71S,-i00 14,427,491 
AmounU due fnlclleiOdcbolckta....... ... • .. .... • • .. .. .. . . . . • • • .. • .. . • (135,815) (13.5,125) 

11 .579,57.5 14,2:91,673 

$30,967,.354 $20, 116.~ 
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CI'C COMM'VNICA'nONS CORP. 

STATIMBNTS OF OPERA 'nONS 

• 
.,. .,., 

~ ..•..•.. , ••.•• • . , •.• . ••..•.. , .. . .. . .. .. . . . .. . .. $2~.775,.420 $'29,195.261 W-.49'2..51 I 
Tcleonmm•mlc:edoaa ... •• .. .... .. .... .. .. .. • .. .. .. .. .. • 16,171,716 11,()94.131 .5,SU,414 

eo.u aod ea:pe~Ue~: 
<:ost of lehcocnmunkldoat tiYIIaiCI . . . ..... ... ... .... . . . . . 
Se11ira&. ....... ud edm' I liidN apoDICI •• • • ••••• •••••• 

l1lcocoe (lou) from opc:nlioas ....... . .............. ... ...... . 
OCbc:r. 

lDtaat ~ ••••• " .......... .. ... ....... ....... ..... . 
lD.tcteat expe.o.se e e t 9 " 9 t e e : e I I t • I I e e e I e e e e e I S • t e I I I I • I I I 

Ocbu .. . ............................................ . 

~ ()ella) w. ~ tiZa e. e I e I • I I I • e • I e e e 9 • I t I 9 • I I f 

Provislcl:a ('tle::ae8t) ft:Jr tr.c.:.e UXCI • • • • • • • • • • • • • • • • • • • • • • • • • • • 

Net iDcome (lola) .. ..... .. ........... . .... . . .............. . 

Sanllap (loa) per COp!!MD lbam: 
Basic . .. . . .. ...... . .. .. .• . •.• I ••••••••••• •• 0 •••••••• • 

IDiluled ............... ... .. ..................... ..... . 

Sblra used lo CCIIIIpltiDa canam,s (Jou) per common alw-e: 
Bale ........... .. .. ..... .............................. . 

Diluted .• •• ••.••.•.•••••• ••.••••..•..•.•...•.......... 

40,9<(7,136 -40.290,099 30,87.S,SW 

14,038,.56.5 8,709,122 4,141 ,.57 .s 
S1,<491.963 23.119,714 20.009,432 
4.5..530..52.1 31,.511,&36 24.1.511XT7 
( 4.S83.392) 7,761,163 6,624.918 

145,012 201,369 19S,979 
( 106,46.5) (17,7.53) (604) 
174.39.5 t.5.0.S2 9.631 
212,942 191,661 ~.006 

(4,310,450) 7,959.931 6,129~ 
(l ,416.()00) J:rni#J 2.736.000 

s (2.8&4,450) s 4,612.931 ---- s 4,09'3,924 

s (0.29) s O • .C9 s 0.43 

s (0.29) s 0.43 s o.3& 

9.116,000 9,600,000 9,446,000 

9.116.000 1o.m.ooo 10,712.000 
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CI'C COMMUNICA110NS CORP. 

STATEMENTS OP STOCKBOLDBRS' ~Uin' 

c-.-.. AI. . 
"-.. ..... .,........ ........ Tt~) o..n-..... v .. c:.,!ll 0 I £liiWp leri'dtrra T_, - -am.. ...... , •. 

ltfS .....•••........ J.l~ PI.2A4 14.171.t= 
a-tl..ct 

a ?M.rn '(IJ,UO) l(l,,llS) a s.nsm ,._ . .....,.. ................ t,lla 
Eaadlltl.....,.. 

tl $1,1SJ ,.., .. .......... ....... lf7,1CJ '·"' 12t,osl 

·~ J I II' 
.,__, 

,. .................. Ol9.12S) Cll9.12S) .... .,__, 
................. ~ ~ ()Cl.'DI) J.CUIS 

S'C .,_ .. ,_ 
• M '1 . ........ 

a-tl..ct.,., 
24.000 2;Ul00 ... , .......... l.sf0.'7G UA07 ( IJ...«n) (IJ9) (119) .._., ... .,., ................ 4.711.112 41,112 (41,112) ... ..._ ........... ot.09).f14 

~' -..._ ..... , .. 
1996 ................. t.sl4.122 ts,141 ~ ...., .. ., 0 (ll'.IU) ,...,.,., 
~., ... ...... .....,.. .............. .. ,., 11 -- '70,113 
e:a.dlttl.....,.. ......... ....... J6,Sll N6 o..m 0.7 .. ... ..._ ........... 4,a2.9ll 4,a2.9ll ........... ,.. 
199'7 •••••• •••••••••• t,Qf,lll7 N,»C 4,1SI,AS4 tJ12.7JO 0 (tl'.ali) 14,2t1,17) ._., ... ,.._ . .....,.. 
-* ........... t.l44 .. 71M2 "·* £aaod.fl.....,. 
-* ...... ....... J76,JI1 "* )O,JD :uo.M6 

A I I M .,._,. 
.............. ... (271pn) (271pn) ...... .,._, 
..ctt .. ............ ()U77) (UO) (270,m) 271P71 

OelcDod .,... f(JII,AIO) ..,. ....... .............. ~«SS) ~ ---..._ ...... , .. 
1991 . ............... t,teoMI , .. """"* f(JII,AIO) $4MI.JOO 0 I( I lS .llS) SIIJ19,SlS - - - -
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ere OOMMUHICA110NS OORP. 

STA.1"DDBNTS OF STOCKBOLDEilS' BQtJJTY 

c..-.... 
~·· 

I "-' .. ....... .,...,.... ....... ~ o..r,_ 
...!!!!!!!.. .!!!!!.. Cltf!l! Ora1 II !ar!!lp leodlllllldlrl TGUI -~Mw.chJI, 

1m ••••••••••• ••••• S, I24,Cr. '".244 14,171,!102 
'-tll..ct 

I 196,1)4 I (ll,NO! I(U9,12S) I S.SlS,m ,... . .....,.. ............... •.aa 91 Sl,lSS Sl,244 
EaArdle til.....,. ............. lf7,1., l.f'71 121.0SS I%3Pl4 Acq ' !cle=oe-, 

,. ................. Olt.IZJ) (J2f.IZJ) ... tl_, .... .............. QS,GC) ~ ()G.TJI) JG.flS 
ld til-........ -*' lltRt . . .... . . 2(,000 24,000 
'-tll..t.,.s 

Jorllllldttplll • •••• ,,..,0. IS,f07 
"-tll..ctllpGal 

(ISAOn (U9) (U9) 

Iori ..ct .... ..... 4,1ll,tn ~.112 (47,112) .... .._ ........... 4MJ,9l:C 4.0n,924 ..._ ...... , .. 
IP96 ••• • • • •• • • • •• • •• 9.514,122 9S.a41 4,644,- 4,119,119 0 (I:U,Il.S) 

·~ a-tll..ct ,... . ..,.. 
lllodl ........... 1,'714 .., ,.,... 

'JO.m &.-til.....,.. 
lllodl ... ..... .. J6,S71 "' G,m ~.144 .... .._ ........... 4.61Ul l 4.61:U31 ............. ,~, 

J9t'7 •••••••••••••••• 9.ctl/f:n ~ ...~ un;no 0 (I:U.IZJ) 14.2'91,67; .._til ... ,... . .....,.. ................ 9.a44 • 11M2 11 ,"HO 
... til.....,. ....... ....... ,.,.., s;NC S47,%Z2 JjQ,9e6 . . ' I" tl-, .-ct .............. (l11P72) (211P7.1) 
• a ; tll--.y ................. ()C.m) (SJO) (2'70.722) 211#72 
DdGNd , .. 1()11.410) ~ 
t-lct- •••••••••• •••• o,II4.G)) (1,1&4.,430) ...._ ...... , .. 
19Sie ................ ...... 1 ... . IS-24$,104 IOII,AIO) 16,8UOO 0 I(IJJ,Il.S) Sl l,s79,S7S -- - -

JO 
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ere CONMUNICA110NS CORP. 

ITATIMIHT8 OF CA.SII PLOWS 

• 
y_....,,._.,, 

OPERATING AC11VITIBS 
tkt ~ c-> . . . . . . . . . . . . . . . . .. . . . . . . . . . .. . ... .... .... . . 
Adju.<UDenla 10 reooodJ,a DC( fDaome (loa) 10 DC( cash paMded by 

(used iQ) opcntlq ldivl.clca: 
[)eprec:i.MJc)ll ~ ~ •• •• ••• ••••••••• •• • •• ••••••• • 
~ C« cSofi·aW&tJ ec::c:aaall •• • •• •• • • •• ••••••• • • • • • • • • • 

.· Ilefe:rrect ~ ~ •• •••• ••• •••••• •••••• •• •••••••• • •••• 
•• StGCt (UIIJ •o••'on ~ • ••• • • • • • • • • • • .• • • • • . • • • • • • • • • 

Gaia CICl sale t:JI ftx;ed as:scc • • • • • • • • • • • • • • • • • .. • • • • • • • • •••••• 

~~ .......................... ...... . 
oet.e:r Ct.ll'lellll .... • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 
~ tal rocelvable. ••••• •••• ••••••• ••• ••••••••• ••• 
()tl)cr USCCI • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 

~ ca.xa •••• •• ••• •••••••••••••••••••.••••••.• 
A.c:a\aod ~ ta,xa ....................... . ....... . 
[)ef'e:rred ~ aiMS ~ ........................... . 

Net cash povldcd by (ued ~ .,... Kdrida . . . .......... .. 
INVESTINO ACT1VlTY 
AcJdjcac..s &o CICJUipracl::lt. 11Jet •••••••••••••• ••• •• • , • •• • .•••••••••• 

Net cash used in loveldq liCdviey .... ......... ......... .. . ... . 
FINANONO AC11VITIBS 
Prooccds from luuaDoc ol 0 .... Clll aoct ...................... . 
Boaowi.ap ~ DOCe Jl',1llblo ID blat. MC ollqllt1IDOIIII ••••••• • 
Cash paid for frxdoaallblrea Ia MD.- wldllcock lplicl •••••• 
Net cash p:o¥idocl by ftnw::fna ecdvidel ... .. . . . ....... . ........ . 
lnc:n:ase (dcc:rcase) l.o cash aod cab eqalYt.le.clu .. .......... . .. .. 
Cub aod cub equlvlleatllt bcJiaailll ol ,ur .....•.. . ••••••. .. 
Cash ~ eaah oqulvalcata a& ead ol ,.-•••••••••••• •••••••••••• 
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.. .,., 
S{2.U4,4$0) s 4,612 0'\J 

' 
1,417,166 741,195 
1,421.000 316,669 

(I ,261,000) (219,000) 
20,671 

(I•U.333) 

(7 ,804,363) ( 4,66-4,2.60) 
(382,937) (123,789) 

(2.1 S2,579) 11,125 
4.&00 4,100 

4.0SlJ9.4 2.6S7J49 
(2.25,94) 12.S.94& 

~6.SI&) (2.714) 

(7 ,9S I ,.460) 3~1.7S4 

(4,76'P25> ~1,121 ,879) 

(4,765P2S) ( 1.12 I ,879) 

151,674 I 13,919 
1.327,071 

IA71,745 I IS,919 
(4,237,740) 1,463,794 
6,~.670 3,941,!!6 

s 2,167.930 s 6,4QS,670 

- "" 
s 4.093.914 

660,331 
61,763 

(114,000) 

(2.979,m) 
(231,642) 
(21.125) 
(90,200) 

1.103,061 
(2&1,.569) 

1,121 

2.191,906 

(759.204) 

(759.,104) 

119.467 

(139) 
111,621 

I ,.551,330 
1.390,.546 

$ 3,941,8'76 
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ere OOMMUN'ICA'nONS CORP. 

NOTES TO fiNANCIAL STATEMENTS 

MAllCH 31, lJ9S 

1. Sum11W7 of Sfan!bat ACICOIIDtla& Nidle 

1MComp4ny 

ere Communleatlons Corp. (cbc Own(ltny) b ac ln1elfl&tld commun~ providef {Ia>), which offen 
b:aJ. long dlsi.IDCe. lnccnaet IICCt.U, Fna:De Rdq .S ocbet dallactVicea uDder iu owo brand name oo a alnale 
incepled bill The Compuy ICtVCI All&1l eo medilmHtzecl businw CUSIOma'l in ~even Nonbe&s&em awes. 
Prior 10 bccoalln& Ill Ia> lD Jmuary 19M, tbl Compny WIS a aales a&m for Bell A11antic Corp. (BeD Adaolk) 
aod ocbu celec:oalmuoicat!cw pnMdcn ldJiDa local teleon!TI!nunlcadooa actVIccs as ac a,entlinct 19&•. The 
Company bas abo oll'erecllclt& dlsWice llld data leMcea Wider Its OWII braad name 1lncc 1994. ln lase 199&, 
lhe Complny plans 10 bep dcployiaa a clttHtdric aecwort lo ha ubtina marlteu. 

Tbe Oomp&ny bu oh«alned a COCDIIIliiDall for ao IDlaim ereclil ftJCUity (lbe ll1terim FKllity) from lu CWTenl 
lender. The lnlerim FacUlty, Yii1ldl ViOUld JlllliiR oo June 30, 1999. would provide sc.cured rcvolvlnalol.tu of up 
10 $21> mllllon 10 retWnca cbc Coclquy'l ubdq crecllt 6rdllty (lbe Credit Facility), 10 fund capital cxpeodilurcs 
and a,nlfic:ant opetatlaa bMI cxpoctod 10 be incurred In c:oancction wid! chc Company' • trllllldoo 10 ao Ia> 
ltrl.lel)' and Cor pocral c:orpank ~ Tbo conrn'uncn•. wtllcb b aubjed 10 ca1ain c:ooc1hlocts, WCDds 10 
Scprembet JO, 199&. To adsfy ooo olclat c:ondirioDI, cbc Compcy bas received a mmmhmMI ft0111 SpeaNm 
to p.udlase SS mlllloa ol Prelctred Stodt ..tlk:ll UICOda IJIIIll J- 30, 1999 (tile 1merim Spocwm f"!III!!C'irl&) . 
Tbe ~ bcUc¥a dill cbc IDMdaa Pldliq aad die Jlll.erim Specwm F'ml!!d~ U requited, ~ wj(b 
~ 011 b&Dd would be ptt'ftqlan 10 ,._. llo Oedll FICillcy cad 10 flllld lbc Coqllny'l ClisliDs operations 
for at kat lbe DeJtl l liiiOIIdu. Howevw, en: ViOUld be required 10 delay lu pcopooed COOJiapbk CJCpiiiSloo and 
deplo)"'llent of flcillt.lca or to obcaln eddhloaal ftna!!C"!q wlthlo lbe neJtt 6 moncbs. 

Tbe lmplemenwJoo ollbe Own(ltny'1 bualnca plan to flu1het penetra1e Its c.dstlnJ m.vkcu as ao ICP, 
deploy Cbc 101 ln lu exbtiQa lllldr:al, elqiiDd lu ... preacnc:e lniO &lx lddilionaJ IWeS In chc Bosloo­
Wasbln,Jtoo D.C. oanidor llld cabua cbc en: lllrCIC'DIIdoa System aod tbe fC9Iymenl of Cbc OWit Fedlity 
will require Cbc ~ to rake U,I!Sc:pc eaplta1. 'Ibe Compllly bas beec leCtin& aod b ICdvcly CQ&IICid ln 
lhe oc&Qdatioo o( COIIIIDiaDala wid! ....... " IOQlal oiJoaa-tctm flnandna 10 1\md lu busloc&s plans.. 
Allbou#l tbe Company b bJably qlfknlstlc Cbel k wiil be IUCCCSdul ill ob(alnln& such finlnclaa bued upoa lu 
neJOtladons, lberc caa be 110 asaiiiiXC Cbll tbl Company will be able 10 consununate finandna In lbe lliiOWit. 
oo tile ccnns aod oo tile ldlcdule ftlqllircd to Implement Cbc Company' a buJ\ocu plan, if IJ aTI . 

Aaeacy reYa~~~Ca datwd !'tom oomm!sflons rccdwd (tom lkU A!lantlc rcpi'CICIIICd o48t., 63'lo aod 69t. of 
lhe Comp~Ay'a tocal &e¥eWe& Ill 19M, 1997 aad 1996, rapec:tlvely. Acoounu rccdvable from lkll A11aolic 
M'OIJI!'ed to 63" ud 10f. of tDCIJ ICCOIIG&I recdvlbk It MMt:h 31 ' 1991 aod 1997. rcapcctivel y. See Note 2. 

Oult oNI Oult EqwwaJQJS 

Tbe Company CONidcn bJ&hly liquid I~ wilb IIIIJUrltkl of leu than lhrcc montll1 at chc d.ue of 
ecqu isidoa as cab equlva.k:atL 

Eqtdptrulll 

Equipment II IUicd oo lbe bull of COIJ. Deprccl&OOII. lncludift& amottludoo of apl1&llud leases. Is 
eompuled ualna tbc &CtiJabt-IIDc aNCbocL Whta ....u ere I'Ciftd or od\uwiM ctilpOied of, the COlt and rcliJed 
aocumulaled "qnd•tina 1ft miiO¥Od (1'0111 cbe ICICOUDII, and lily ruulllfta pin Of loll b re<IOIJilz.ed In Income 
for tile period. Tbe COil of mal....,..,... and rcpeJts b cblrpd 10 IDcomc as IDcumd.; alpll\cant fCliC'Y&II and 
bcttetmeotJ ere ctplalb:led 
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CI'C OOMMUNICA TIONS CORP. 

NOTES TO FINANCIAL STATEMEN'I'S--{Condnued) 

RCW/fU R«<piliool 

Tel~ rovaua 118 """""'wet as chc usaae acc:NeS oa the oetwoc1c. A&eacy ~~ arc rcc::op1zcd wbal ordcnd ID4, If cwr »'nkw are based oa usqe. reveaue:s are rocopbed as earned. Provisions f« anoctlallom ~ IDide at lbl time nvcaue u recoplz.ed md accuat uperienoc priCK 10 the developmcnlS 
deacribod ID Noce 2 bM cooW1.cAily been wliblll ~·· ullmalea. 

/ /ICOifW TGUI 
The Compllly pootldca (CK locomc taXa Wldu lbe llabilll)' mcdlod pacribed by Stalcmenl of Fin&nc:lal AOCO'•nlin& SCIDCSink (SPAS) No. 109, "Acc:ountla& f« Income Tues." Under lhil method, defemd 1nc:omc wes are recoph""' fot lbe fllalre cu ~ of dJtrermca between the w lllld fimndal ICCOWilina buea of weu Md lilbllitlea 11 udl yar ad. Ddemd locomc tue1 are based oa enacted we laws and ltaiUIOiy we r11e.1 lppllcable to tbe periods ID which tbc dJfrereoc:a aro expecccd 10 affect wc.ablc Income. Valua!lon aJiowanocs Ito ut.abliiMd when oeceuary to reduce deJemd W &SICU 10 the III\OUDU Upca.cciiO be realiud. 

In 1997. cbe FiDIDclaJ ACC01111Sin& Standards BOII'd (FASB) lnucd SPAS No. 130, Repoctlna Comprehensive Income llld SPAS No. 131, Dlscloswu About Searnent~ of an EnlefprUe and R.elatcd Wonn.Won. Bocb SPAS 130 IIDd SFAS 131 are ctl'cctive f« b:aJ yean beJinnina at\eT December 15. 1997. lbe Owapeay be11e\oa dllc cbe ldopcilla ol Cbele DCW 'ICCOI•""n&IUDdatds will noc have a maltrlal Impact on the Compuly'a fin.ulcill~Wemenll. 

&mt11111 Pu S1uw 
In 1997, the PASB laucd SPAS No. 128, Eatnblp pet Share. SPAS No. 128 rcpbccd lhc ca.lcubtioo of primary md fully cliluled eamiQp F share wilb buk: llld dJlutt:d camlllp F ab&re. UoUkc priawy Cll'llioiS pu dwe, basic eanUoa& F slwe cu:klda all)' dDulivc ctrccu of opcJo~ WIITIDlS md coava1lble ICCUrities. DUuloed camlllp pet slwe b ai.m.llar 10 lbl peYiou.aly rep<W1ed fully dJ.Iutt:d cemiDp F lhare. All~ pu share t.IIIOUliiS f« all pcriods have bcaa preiCIIIC4. and wbuc approprialt. reatas.od 10 coof«m to the SPAS No. 

128requ~ 

RIJks 41td U11«114Wiu 

~ ti/Crtdll RlJk . 
FIIIWial ~which poeendally subject the Company 10 a c:onctnltalioo of credlt rUle principally coasist o( cub IIDd casb equ1valcab - trlde rec:.tvabks. Tbe canylaa lmOUIIt of cash and cash eqvlvalcnu epptOX!mates fair val\110 clue to cbe lhoft malWil)' of lhae lnsuumen11. 

Sll!dJiauu EstWID-.d~ 
The ftnanelaJ 11 IC''WI have bcaa prefiii'Cd In coofonn{l.y Wilh JCnenlly ICCepccd ICCOUIItln& principles. The pRpll'llion of fiDMCial ............. In ooalomUIY wllh a-ally aocepced IIOCOUI!Ilna principles requlru ~ 10 mlb """Jka!M Mt!m-. llld Ullsmplom diM lti'ICS cbe ,.,ned amounta of &SKU and UabDitiea llld dl~ d coottnacat l*tA md llabiUI.Iea 111he dale of lbe ftnlncW mtcrnenu and the repottt:d III\OUots or revcouea 11111 upca1a durtq die repoirtllla period. Sl&uflkanl titiJnala and assumpc.locu made by ~ atroct lbc OMiiC*I)''I pn:Mdaa far doubdul eooonnn, CMOCIIIIIoa of ordcr1 and oenalo ICCNCd 

ClptfiVS AccuaJ raultJ CI!Wkt cliff« &om chotc ~ 
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ere COMMUNICAnONS CORP. 

HOTIS TO nNA.NClAL STATEMENTS--{Contlnued} 

ACCOIUIIbcl/or Sl«:k luud to~ 
The Compeny p.na ltOCk opUoa.l for a ftxed IIUI'IIbu o( &lwu 10 employees will: an ucn:lse pice equal 

10 cbe Ca1t matbt vakil ollbe lbarea at tbe clat.e or tbe Jl"'lll (I lOtio o( lhc fait nw1w val~ for OWDen or m, 
ot more ol tbe eom....,·, Connon ~ The Coalpeny bas eled.cd 10 follow Accounrlq PriDclpka Board 
Op!Noc No. 2.5, Arco11ndoa for Stoet ~ to ~ (APB 2.5) and ~latcd llllerpR\Idoas Ill accounrina 
Cor Its empiO)'eO ltodt optloD.. bec:emc, u dlsa•ued below, lhc altcmadvo lalt value accounllq povldod Cor 
under SPAS No. 123, Aooooallq lot SIOCt·B...S ~ n~qullu ute o( opdon vah&atioa mode1J dw 
were DOC developed lot-~~~ valliaa ea:rpo,ee ltodt options. Under APB 25, because Cbe eu.-;:!ae price of Cbe 
Oxnpany'a eatployee AOCt opdoDs equals Cbo awt.et price or lhe undet1yln1 POet on lhe ~ or arw, no compcmatloc CJqiCIIIO Ia ,.......,..,., 

2. Bell Adaadc Lldpdoa 

l.o DeoaDbcl t99'7, Cba Oompeoy tcl'1lllnaled lu .,ency COCIItiCI &J.J filed w it qalnst Bdl Atlantic Cot 
bc'elcbes ot OOGCriCt. ladndlaa lbl failure ot Bdl Allantk's ~l&il divWoa 10 pay Slo4 million In aaency 
commlulons <~ St2 million at Matdl31, 1998) owed 10 lhc Company. ·alle Company alto usencc1 
vlolationl by BcU Atludc: olllldnlllaws aDd lbe Tdccommunlc.atiocu At;t. The CocDpeny illliCDda 10 puraue 
Ibis nit vi&otaui!Y· AldlcJu&lllbc ~ bdllvcs tbe oollecUon or lbe IICOCY commbdoos aou&ht Ill the suit 
Ia poblbk, cbae a111 bl ao 11 " • diM lbe Oocapeny wDI bo IUC'.CCUtlll In oolJoc:tin& !hole ooaw~ U 
lhc COmpany lalla 10 collect -.y of tho qeacy commluloos aou&ht or lr tbelr collcdJon becomea leu chan 
poblblc., lbe ~ would bl nqulrod 10 wrilc otf Cbe amounts ~llcc:ICCI In Its flnenc .. l ......_nu 11\at ll b 
IIDiblc 110 collcic:l oclot wta.lcb conoc:oaa b«omu lea dun probable. Delay In coUec:tlOD ot. or the ~ ol. 
the ...-:y oommkdooa eouak may adwnely af'ffQ lbe Company. 

3. Relat.ed·Putr Trtneec:tloa1 
The lnstallalion of tckpboDt lyAaDS ls &eQCR!ly lllbcontrleled 10 • company controlled by die Olairman 

or lbe Compeny. Amounll pald co dill ~ wtlk:b II'C baled on fair nwtct value amounted co S 1,72J, 
Sl8,ll7 and Sl/)19 In 1991. 199'7 .and 1996, respec:dYely. Addlc1onally, lnvcn~ '\lid equipment purclwed from 
thb ~at fair ...taet value !l!ftOUD'led to $231.052, $68,973 a...cl $39,791 In 1998, 1997 and 1996, 
rapecllvely. 

The Conlpan)' 1ouc1 oftb ~ frollllnlltl In ~ abo Cbaltman Ia a bctdid.lry. Rcot ~ for cbcac 
facUlties~ $132.656,$132.656 tad $133_9.49111 1991. 199'7 and 1996. rcapcctiYely. ,_ oftlce apeoe 
lcascl uplte Ill b:al 1991. 

The~ IUblciiiCI • '*'of kl c:orpanl4 facility to. COIXIpllly c:oauolled by lhc Clai.nlwl o( lbe 
Comp~~~y. Tcnns of tho aublcac 1n 66catk:al wllh cbolc lnc1udod in lbe Computy's k.ue. Sublcuo Income 
toc.aled Sl19,o416, S1o,-416 and P 3,417ln 1991, 1997 and 1996, rapeaivdy. 

4. Accoullts PaJabte .... Accrued B:a:;: run 
Accountl payabl& and aoc:niOd upentea ooasiJt of che followiq: 

T .... IICICIOtJJ'III ~ .. .............. . . . I ••• • •••••• I •••• I ••• I •••••••• I 

AccNod cc.t of te~ rewaue ............................. . 
Bell Atllntlc lltJ&atjoa . , ............ ..... ....... • · · • .. · • · • · · .. • • • • .. • .. 
Odlc.r I I o • o o I • I I I I • • • I • I I I I •• I I I o I I I I I I • I • I I • I I I I I I I o • I • o o o o I 0 I • I I I • • 
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$.5,711,048 $1.015.409 

IU,Oll 790,Q39 
1,100,000 
1.092.397 o432.968 
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ere COMMtJNlCA'nONS CORP. 

NOTES TO FINANCIAL 8TA11!MENTS-(C.Ilaoed) 

s. NcM...,... .. 8uk 
lA No• r bcr 19P7,1be Onmpmy replaced lea e.xJatiaa ss.ooo.ooo Rvolviaa liDe ot cn~Clit tpa~~em ..tlb 1 

bllllt credJl racwc;, c C"' •1sdq ol $15,000.000 molviaa lb ol mdlc, • ss.ooo.ooo ~ liDe ol t'hldil, IDd 
a ss,ooo,ooo wact~q QCiw llDe or a'l:ld.IL 1bc revo~v~aa liDD ot aedk beiR ialaat at Ubor ptu.a •.s• 10 
3.00., or prime rw pkq vp eo o.s• . depcadfna 011 CIMIID OO¥etllf ntb ol &be ~ and up1rea 111 
Scper.mb cr. 2000. 'Ibo equlnmcat &Dd wortJD,t caplw lllllel ol cndlt beat INctea at Ubor plus 1. " "' 10 3.1511> ' . or prime ,.. plus up eo lt. • .,.....,loa 011 cetW.o kw~ ntb of tbe CocDpioy IDd expire In Scpcember 2000. 
At Mlrdl 31, 1991, SI,.J39.000 &Dd SC.Oli.OOO wu available for borrowta& ~ lbe RvolviQa Uoe ol credil, 
aQd lbe eqalpmalt 1lDe o/ cndh, respec:tlvcly. aDd DO IIDO'IIIU WCtO availal* for bonowiq ~die W'Oitlq 
capital !iDe ol cndit. 

N of Narcb SJ, 1991, the Coalpuy wu DOlin ~!·nee wllb cenaln CO"teiiiiiU undct Its bank cn~Clit 
Cacllity 11 a reeuk ol dlo Coalplrq'a foanb Q1W1U DCt loa ollpp'Odmaldy S6 mlllioll. The bank bas waived 
IUd1 CO¥eUDt ~ 1IDdc:r tbe FaclUty until Septemba" 30. 1998. See Noc.c I. 

Noet payable 10 but OOftSisted ol tbe followlq at March 31, 1998: 

RevolviiiJiiDe ol credlt due Sqlltmbu l, 2000 • • • • • • • . • • • • • • • • • • • • • . • . • • . • • • . . . . . • . . . . . • S 2,345.o7 I 
Bqulpmeat liM of cndit dDt iD IDIIIIal priad.p&IIDitaliJDaU ol $196.400 tbrouJh January 2003 

(7 ....... w.dl Sl, 1998) • • • • • • . • • • • • • • • • . • . • • • . • • • . . • . • . • • . • . • • . . . • . . • . . . . . . . . . . . • 911.000 
WortciD& c.pllalliDe ol cndlt due iD lllliUI1 ptDclpll Jl'I11DCIIII ol S 1.000.000 Cbraup MMCb 

2003 (7 ..44"' • Narcb S l, 1991) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . • • • • • • • S!XIJIJCO 

U27.o71 
Lea: curreaa panloa • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • .. .. • • • • .. • • • • • • • • • . • • • • • • .. • • • • • < 1,196.400) 

s 7.1S0.671 

1999 ..... ...... ..................................... ....................... Sl,196.G 
2CJ()() • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 1.196. «)() 
2001 . . . .. • . • . • . • . .. • . . . • .. . .. .. . • . . . . . . . . .. . .. . . . . . . . . .. . . . . . . . . . . . .. . . . . . . S,s-41,471 
2CJC)2, • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 1,196.. ~ 
2:003 • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 1,196,4()() 

The but lw • :curit)' lalaut .. 1114 u.a 011 all of die caaaJble and ~ pe:t10IIII ~ and 
tlmael ot die Olalp&i1)',1ncludlaa alliCCOUIIU receMble 11111 eqolpneot 

6. 1-.. 
"'be COl "• " 1euee omcc ftdJkles -ser loQa.-m au. I&IIIICIDCQU e'us!Acd • opmdDa ~«.su. 1bc 

foUowiQa Ia a ICbedu .. ol f1111n m lnhn!M!! kale ....,_.. IICt oliUblaa lDcome, (or openllna leuea • ol 
Mardi 31, 1991: 

Y eat eadiDa Mlld.\31: . 
1999 . .. .. •••..•.• . . ... . .. ••• . . •. .. . . .. . . .. ... . ..... Sl.399,313 $(107;/66) 11.291,617 
2000 ........... . .. •• • . • . • • • • ••• • •• • • . • • • . •• • • • • . • • . 1.091,624 {109,191) 911,'726 
2001 ........ . ....... . .. .. ............... . . .. .. . .... 1.01(),119 (lllA20) 199.399 
2CJC)2, • • • • • • • • • • • • • • • • • • • .. • • • • • • • • • • • • • • • • • • • • • • .. • • • • 937 ~ (1 ll,JII2CJ) 126,.2.45 
2003 • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • CS71.,930 ( 111.4':1)) ~ 1 0 

Net fldW'c m1D111Mam ae. pe)meab • • • • • • • • • • • • • • • • • • • • • • SS.111,GI S(SSI ,914) 14.566.497 
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ere COMMUNICA'nOJIIS CORP. 

NOTES TO FINANCIAL STA'I'EMENTS-{ConUnued) 

8. Scoddlo&der~' Bqvlt.J 

c--S~«A 

Oo Jllly 13, I 995, Cbe ao.d ol Dlreclon dod.l&ed a 3 for 2 IIOdt apllt In cbe fcnn or a dividead payable 10 
lhalc:bo&dca ol record aa laly 2S, 1995. A eocal ol1,560.742 alwu al common stock wer: luucd and S839 in 
cash wu paid lor ft1lcdoaal it.n :11\0UIIU. 

On Oc:&ober 10, 1995, lbe Bolrd ol Diredon declared a 2 for I AOdc split In dlc fcnn of a div~ s-yablc 
10 ~ of rccor4 on Ocdllr 2S, 1995. A 10C11 d 4,711,1 n lhlra d common IIOdt were ISIUOd.. 

PrqUNIJStod 

The dividends. Uqla~adoa prdcrcacc. 'I'Odq rf&tiU IDd ochu rilbts of each aeriea of prden-ed IIOCk, wfl(n luued. ani 10 be daipated by lbe Bolrd d Dindon pior 10 l:aulnoe.. 

9. Beaefll l'taas 

D~~Pu 

The Coqlaay ••hulns a deADad ~ plllll (40100 plan) covctl.na aU cmploycca wbo meet a:rta1n 
cUJibWty Rqlllremela P..ucp. tu,y aeb COIIIIdbuOoas 10 tbc plao up 10 IS,., of their MQ!pcnsatloc (as 
deADed) up to tbe ••!mum CShhlilhad by law. n. C"anf'ny may make aln&ldilila conuibuUoa of a.o &niOUlll 
10 be dclctmblod by tbe Bolrd ol Dlteca:o, buliUbject 10 a rnulmWII ol ~ of eompeesatloti ooatribllled by 
each pattic:lpal.. Complfty CXIIIII'Ibudoal Wit aably owr dltCe )Uti. Compa.o.y ooalributloas 10 tbe pla.o wete 
S310,7U, $230,079 and S210,()63 ill 1991, 1997 a.od 1996, te$pCdlvdy. AdmlnlllRdve cosu paid by the 
Coalpa.oy- 55,960, $1,275 aad S7.Ml.ID 19M, 1997 a.od 1996. reapectl¥Ciy. 

Emp/q1ft SNd PIU'dtllu Pu 
The Comp.ttly bu a.o elllployee ttock purcbue pia (dlc ESPP) wbk:h CtiiiMes pattic:lpadq cmployeea 10 

pwdlue Cclmpeny ....... as .. ollbe lower ollbo IDIIbt prba pmoaC.IDa Oft tbe valua&Jon dalca as dcAGed In tbc ESPP. IAdividUIIa c:aa OIIGIIIIIaa 1p t1> 5,. ol &belt buc aalaty. The Olmpa.oy made ao CIOOlriblltloas 10 
cbe ESPP dudll& lbe tbne yean .Ill lbe period eodod Natcb 31, 1998. !odicaw' below Is a &lllJIIIW)' ol lblru of 
MQ!IDOQ stoclt purcbued by lbe BSPP. AD lbniDd per abate IIDOWIIIIDdieo•"" below have bcell preacnted 10 
reflect Cbe I10Ck dlvldeod a.od aoct ..,W. dac:dbecl allow. 

ln Julyi9971Dd flebl•y 1991,1be BSPP .. I :d 5.~ &barea at S6.48 pu lhare and 4.406 "'-at 
S8.29 per ~bate. reapec:tlvdy. 

ln July 1996 and Fc.bnaary 1997, lbe ESJIP putdllled 2.998 dwu at S II .OS pu sbate and ~. "'! 16 ah.ltes at 
$6.48 per Wrc. rapecdvaly. 

ln July 1995 and Juuary 1996, lbe BSPP purdiMed 7,011 "'- at S3.26 pet ahare and 1.345 lbarea at 
S 11 .05 per .n-, rupoc:dwty. 

Sled Optl0tt Plmu 

Under chc lenDS d Ita 1993 SIOC:t Opciaa Plaa ..S 1996 Stock ()pcloA Plan (colledlYdy, the Plans), the Compa.oy may ar-m aoct optioal for lbe pc11dlla of Coaunoa Stodc 10 all emplo)'eea, dii'CClon and QOCUUIWIU. 
The Plll\l JCOmlly pv¥ide diM tba earciM prb form ~Dctmlve srock optJoa (wtlldt may only be pu&cd 10 
employca) will be dud by a CIOI'IUiliclla oldie a-d oll>ltedon but v.IIIIIOl be leu Chan 100.. (1 10... for 
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ere COMMUNICA110NS CORP. 

N0T£S TO FINANCIAL STATIMBNTS-(Coctliaued) 

lot. &COCicbolden) olcba Calr llllltcct value pet a1w'e oo lhe dire ollflolll.. NoaquaWied options ~n~y abo be 
armtcd UDder lhe PliAito c1.1recton. empl())'«' and c:oasulllllll. NoaqualJI\ed oploos under lhe 199l,Pla.n may 
be pamed at 111 ClCCI'dM price ol DO leas lblc &.S11o (liOit COt JOlt ~) ollbc (alt market value pu 
abate oo die da olJrllt ..S aodct lba 1996 Pllll ~ be paled widl111 curc:be price lcas lhan. equal to or arc-r Cblll &be fair llllfbt vU. per Ibn 011 lhe date ollbe JtiiiL No opc.ioas ba"C a 1mn of more lhan ecn 
yean I.Dd opdoas to I~ ~ atay noc have a 11:1111 ol men lhlll fin .. ycan. 

lA dlo OVCIIl ol tcnnfnat!go of ~ OCbct 11\111 by rc.uoa ot dulh, 41s&blllty or wllh the wria.eo 
c:oosent ollhe ~.all opt.lona Jrllllld to Cll\l)\o)'oclm~em~ltlaled. VestJna Is delmnlncd by lhe Boan1 of 
D~ 

On MaR:h 20, 1991,1bc BoanS ofDirct:10n approved tbctepriclll&ol l,I75.S00 options wllh a new uerclJe 
pcicc of $7.19 ($7.91 (Ot lot. I*X:kboldcn). 

Stodc·BcutJ ~ 

Pro for:ma WonDidoa lq1l'dloa net IIIOCGIC (loa) and eami.Qaa (loa) pet c:ommoa atwe b ~ulred by 
SFAS No. 123,111d bas bela detletmiAocl as II Cbe Q)rQpllly bid ICCOUQ!ed (Ot Its employee alodt optloos and 
lha.res lslued pum&ull iO &be SSW lllldu lbo fair value method oflbat SWemenL The fair value for theac opclons 
and atw.lmaed pii'IUIIIliO tbe ESPP were estlmared at lbe dale ol p11111 ua~t~a a Bladt..scboks opc.ion pric:ina 
model wllb lbe followiaa ~-avcnp assumptions: 

Eapocled IJ{e ()oean) .... ... ......... . .......... . 
IAicRat,. . . .. . .. ... . .. ........ . ........ . ... . 
Volal.lllty .... ................ . ............ ... . 
D~ ylelcS .. . . ... . . . . . ..... . . ... . ... ..... .. . 

oe- !SPP 
...!!!!.. ...!!!!.. ..!!!!.. 1m . , ' "' 
l.96 391 3.49 0.50 0.50 0.50 
5.9311o 6.21 .. 6.1~ 5.439& s ..... 6.41 ... 

SS.I4 17.&1 17.11 64.67 93.03 10.93 
0.00 0.00 0.00 0.00 0.00 0.00 

1be Bladt.scbola opdoa valllldoa model was devdopcd for use In «<im.a&iQa lbe fair value of trlded 
optlofts tlhldl bave DO wstiq ~ llld ~ fully lnlldctlble. In addition, option vall.lllloo models ~Ire 
the lrlpat ol blabl71Ubjocdve IIAIS!IpCioas locludla& Cbc CJqlCdOd IIOCic price volatlllty. Bocaue lhe Company'' 
employee aoclc opdoos have ~ atanlfteant.ly diffeta~t fiOID diOM ol tnded options. and bcc:auk 
~ In cho IUbjecdve iapal sw •r•bd e111 ma&aially aii'CCl lbt fair value atimalc, In rnanaaernent'a 
oplnioa, lbe c.x.lsdlaa IIIOdeb do QOC aeotssaily pnr~ide a rdiable llt\ale rncast~R oC lbe fair value of II$ employee 
IIOclt optlou. 

For purpose~ of pro forma diJCloNu, lhe utlmaud fair value oldie opUoos Is lliiORhed 10 e~ over 
che options' ve:adQa period. Tbe Clooli*Y'• pro forma DCC Income (lou) led C1111Jnaa (1ou) pet common a1w'e 
arc u foUowa: 

,,. am '"' Pro forma net lacome (lou). • .. .. • • • . • • • • • • • • • • • • .. . . . • S( 4.913,(100) $4,094,000 S3.SSO.OOO 
Pro fonna ~ (1ou) pet""""""" share • .. • .. .. .. .. • S (0.50) S 0.39 S 0.34 

The c.trocu 011 1996, 1997 and 1991 pro fonna act iDcomc (1ou) and c.1111~ (loa) per common &hare of 
upcn.slna the csclm•t.ec! talr value oiiiOdc opdonJ and dlaru luued putiiW\IIO !he ESPP arc noc neccuarily repn::sentadve oflbe etrecu DO rqiOrt1lla cbc resulu of opentloas fOt fulllre yean as Cbc periods praentcd Include 
only one. rwo and l1ne )'titS ol optioa pwlll Ulldu the Ownpan.y'• fil-s. 
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CI'C COMMUNICA1lONS CORP. 

NOnS TO fiNANCIAL STA TEMBNTS-(Coadllued) 

A JUlZIDIIr1 otcbe o mpuy'a llOCk opdaG ICdvlty, and relaled ID!onnalkla roc Cbe yean ended Mardi 31 ronows: 
.,. ., UN 

" ......... w_....,. w~ == ' = :.:: Osd ... o,h- Pttot o,n- Pttot 
Ouu:tandin& 11 bepolaa ot ,_. •• •• 1.9S3,112 $4.36 l,99S,I78 $..01 1.526,&50 SI .4S Opdoa5 p1llled •• •• •• •• •••••• 2.791.000 7.11 210,S39 9.67 1.000,250 1.06 ~ 1iCrlllia.aled • •• •••••••• IAQZ.1ll 1.36 Q16,734) 7.54 (290,619) l.S7 Optioos exa"Ciiod •••• •••••• •• )76,317 .93 i!.571) ' .20 (l40,S33) 0-'1 
Ouc"'nctlaa at cod ot year ......... 1.965I1J7 S5..SO l ,ffl.ll2 $4.36 1.995.178 $4.01 
Bxadsab&c at cod ol )'Cir •••••••••• 691,250 772,2.82 613.124 
WeiJhted.avera&e fair vahlo ol 

opdoas pnlCid daM& die ,_. ••• s 4.01 s 6.43 s 5.()9 

The followi.aa table pme:oll wdab&eckverqe price and Ufc Wonnatloa about llanllleant optloa poups outsf*ndina at March 31, 1998: 

Opt'-.,...,., Opii.Ew I lh 

.=r~ 
SO.lS ••••.••••• • ••• •• •• • ••• •• •••••• 
0..5"3 ................................ . 
0.90-1.10 .•••••••••••••••••••••• •• • • 
2.10-2.98 ••••••••••••••••••••••••••• 
6.00.7.06 ••.•.•••••••••• •• •••• •••• •• 
7.19 •.••••••••••••••••• • ••••• •••• • • 
$7.91 •••••• ••• • •• •••••••••••••••••• 

NWDCCIIQr: 

...... 
0 a J 

117,500 
16,397 

1J11,154 
257/156 

1,()41,700 
1,100,500 

1$#)0 

2.96SI1J7 

w ........ 
~ w~ 

• s ra:r 0.0... ..... Ufc dlt Pttot 

0.1 yean 
0.6yean 
1-' yun 
l.oyean 
6.<t years 
4.2yun 
4.1 yean 

SO.lS 
0-'3 
1.10 
2.74 
6.<t4 
7.19 

$7.91 

Net looome (loa) (tllllllleAIOI' foe bulc &lid cWuted e&nlhlas 

117,500 
86,397 

l<t7.261 
189,792 
IO,SOO 
76,100 

0 -
691,.2SO -

(loa) per commoo lbln) ........ . . . .................. . S{'2.U<t.4SJ) s 4,682,931 

~ avcraac .................... . . . . .......... . 9,886,000 9,600.000 
Etr'oct CJI ~ ~ ............... ............... . 1,173.000 
DeoomlaM« for .sn-4 ..-,. (loll) ,_ 0001111011 abate •••• 9.116.000 10.773.000 

Buk umJn&s (lou) per common ~ ••••• •• •• •• • •• • ••••••••• s (0.29) s 0.49 
DUIUCCI e.ltl1lftp (loa) per ClQOM'I!OI lblre ••.• •••••••••... . .••.. • s (0.29) s O.<tl 
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Wti~P~oed 

..:.~ 
SO.lS 

0..53 
1.10 
2.7<t 
6.16 
7.19 

so.oo 

s 4,093.924 

9,<t46.000 
1.266,000 

10.712.,000 

s o.c 
s 0.38 
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ere OOMMUNICA1l0NS CORP. 

NOTES TO FINANaAL STAT'EMI!NI'S--{Cotltlaucd) 

10. Income Tuee 
Tho pl'OYisloD (bencll0 f« iDoome 11U1 cocullled of lbo followtn,: ... ., lfH 

s (218~) $2,660,000 $2,135,000 Fcderll . •••••••• • •• •• ••• • ••••• • • •• • •• ••• •••••••. 
Stile •• • .••••••• ••.•. . ••• • •• •• ••.• •.• • .• •••. • ••. 906.000 7lS.OOO 

(211,000) 3.566.000 2,860,000 
Defetrcd Lilt baldlt .. .. . ........ . ... . . .... . ........ ; . (1,.268,000) ('119.000) (124,000) 

!(1,416.000> SJ.m.ooo Sl.736.000 

Slpllbat )IIIJ I)JMntl dlbe 0,. IP'A1'• ddetred tax llabllldu liDO weu u of Match 3,1. are u follows: ,,. ., 
Defemd w uacu: 
~ ................... .. .......... ............. .. .... . s 04,000 $191,000 
A.cx::ru.aJa .. ~ ••• ••••••• ••••• ••• •• •••••••••••••••••••• 1,751.000 «5.000 
Net~ .... an,fonrtlrd ............................ . 96.000 

Tocal ddcrn:id CIX Ulet ........ ........... . .. . ..................... . 1,911 ,000 636,000 
Deferred tax Uabl~ 

~cxpeosa ······• •••••••••••••••••••• ••••• •••• ••••• ••••• (38,000) (31.000) 
c.b tGteadct value dlifc inlunncc policy . ..................... . (39,000) (39,000) 

Tocal ddltuod C1X Uabill!y .. ....... ......................... . ....... . m.ooo> (70,000) 
Hc4 ddcrred Lilt &Stet . .. .. .. . .... ..... ... .... . . .. ................ . .. $1,134,000 $566.000 

1bo iacoale tax cxpaue b ditrcreat from lhat wtlkb would be obc•lned by applylna (be ltaM«y federal 
Income tax rate r.o iDcome before Income Wr.el. 1bo bcmt Cll.llin& cbls dUTem~ee are u followt: 

Tax It U.S . ..._11110........... ..... ...... ........ $(1,4&6,000) $2.,?06.000 
swo toccme wa, oet of feden! beocAt. ............. ... $32.,000 
C>ctae:r. • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • .. • • • • • • • • • • • 19 J)()() 

!(1.4&6.000) Sl.l'n.OOO 

Sl.Jll,OOO 
466.000 
($2.,000) 

Sl.736,000 

1Dcome uxa paid lA 1991, 1997 llld 1996 """""*"' to $2.160..527. SJ:m.ooo a $3,163.000. 
rapecdvdy. 

lL Su,.,.__tal Cull Plow lafocaadoa 
In Mwc:b 1996. Cbe CompaQy ftiCOived lb&rel of common IIOCt wtcb lA ag:rqate falt awtet value of 

Sl.51,771 lA Ueu ol cab Cor teUicmeal ot amo.Uitl duo fiOIIIaA otb. n- sl\aru and lbe ~1ated amount 
weft IOCOIUICOd fot. crtaM)' lfOCit llld _.. l"tteeqt....,.ly ruJted. 

In ScpCcmbc:t 199$, Cbe Oaart•ii reodved dllra cl oommon lfOCit wtdlllll(ll'qalle fair DllolbC valued 
Sl.5,()39 lA lJeu ol c:aab for .,..,_, diiiiOWil due from I 11011-cmployee ol Sl4,000 plus ICaUOd inlcrat ol 
$1/»9. 1bc::ac lhltclllld die relale4 tm011111 were ""'''ullod for • craaay 110c:1t and were 1Ubeequeaaly retired. 
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CI'C COMMUNICA110NS CORP. 

NOTU TO PINANCIAL STATBMENTS-{CoatlJIIMICI) 

Durtaa lllc:al19M ad 1996,ad iD coan«tloa Willi Cbe uercbe of emplo)oee AlCk optioas.lbe Coalpauy recdYcd lblrea ol o: ••m lliOCk wilb a ~l* fair IIWtct Vall"' or $211,072 &Dd S.S2.31S io lieu 0( casb upoa die c.urebe ol dille opdoaa. 1'bae ~ham &Dd lbe rdlaed amouot were acco.miOd for u ~ WlC:Ic IDd were l"'lteqeeen•ty redrecl. 

Tbc&e DOOCISb c:r."Adicaa have bol:o exc:lucSccl Crom Cbe ltalcmaltl or cash flowf for the yura ended March 31, 1998 &Dd 1996. 

11. ~.,..... 

Ill A,.u 1991. lbe Compeay pdvaacly p&IDed Sll ml11loa ol Scriea A Coowrtlble Prclared SIOdt (Scria A Preremd s.oct) IDd .,.,.... co purdluo 1\)mmgn SIOdt wtCb Specll\lm BquUy laYulon n. L.P. &Dd odlct private IDVCIIMOI$. 1bo Seriea A Pmcmd Stock may be redee!Md at Cbe optioa or Cbe ~ or a ~ty or Cbe Scrica A l'rlfced a.oct 1t 11.1 t1m1 oo or ancr Cbe urtJer ot (l) April 9, 2010 IDd (ll) lbc dale 110 days al1u cbc........, ... ol-., ... lomdq ClOO$\IIIIID&1o 00 or bel~ OciOba 9, 1991 yiddiQ& ptOCCCds or at least S7S III1J1Ioo. 1111 Sedel A Pntcmd SIOCk b coa'Vel1iblc llltO lharca O• Commoa Stock. On the dale or luuaoce, lbo llwea ol Sell* A Prdcmd Stock wete coavenible iDio 1,333,333 lbara of lhe Compauy'a Com'DO" s.oct. ..tllcb ccaawaiol ndo ia aabjea 10 c:atalD 8dju.wllalu. The WlmlltJ mtlt~ the boWer thereof 10 purcbuc oae ._ ot a.:... seoct •m uetc~se price or S9.oo per abate. The ._ ,u c l'llrc oo April 10, 1003. See abo Noce l . 

1.3. Quartai11af« ..... ~ 
A 1W111D1tJ ol opendq ....a ad pro fonDa oet Income {lou) per &ban: for me quanetty periods 1o the CWO )'CIIS aiCkd M&ldl 3 l , 1991 II leC (GI1b below: 

QMIW ........ 
~-.. ,,, ..... lO .,.,...,. .._.,. 

Tmf 
Year ctiiSod Mlft:b31, 1991 
Total~ .. .. ... . ..... .. ... $ 11 .6SJ.9"' SII,14S,097 SII,IS5,646 s 6,117,.439 $40,947,136 
Qrc)ss polit • • • • • • • • • • • • • • • • • • • • 9.216,111 9,131,148 l.llS.W )43,960 l6,90&.S71 llarDlDp (lola) •..•..•••••••.••• l,s74,000 1.244.000 506.000 (6,()01,4SO) (l.i«.4SO) BlnWip (loa) pee • 
~ ... ....... ....... s 0.14 s 0.13 s 0.05 s (0.60) s (0.19) 

ElraiDp (ba) per C •nM D 
m.o dDI-.d •••••••••••••••• s 0.13 s 0.12 s 0.05 s (0.60) s ('0.2.9) yell coded Mardi ,. • 1997 

TC)CaJ re~ . •. •••••. . •••. .•• • s 9 ,1)07 ,<t61 s 9,617,1)61 SI0,193,717 SllA71,713 $40.2.90.099 Oross ~ • ••••••• •• •••• •••••• 7.SlS.606 7,<t6l,IC 7,932,162 1,159,366 :SI ,510.977 Earui:Dp •••• • •••••• •••••••••••• 1,194,116 1,()48,128 1,159,000 1,210,917 4.611.911 Eara1Ap pee 0 •• m M lblro-
blsJc; ••• • ••••• ••••••••• •• •• •• s 0.12 s 0.11 s ~. 12 s 0.13 s 0.49 

BlrDillp pee"""'""""' ...._ 
dllu.&cc! ••••••••••• •••• •• ••••• s 0.11 s 0.10 s 0.11 s O.I:Z s 0.43 

FISCal year 1997 ...S dao &It two qurwa ol6acU 'JMC 1991 Ul1liap per oom!!M'W! .a.- IIDOUIIU have been IUIUCd 10 COIIlPlY wttb StalmMO' ol FluDclal Ac:muotlna Staodanl No. Ill, Bam1tl,p pee ShaR. 
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SCIJEDULE D-V ALUA noN AND QUALIJI\'1NG ACCOUNTS 

ere OOMMUNICAnONS CORP. 

Year ended Mlrdl31, 1991: 
Allowuoe (« doubcM IICCIOUnU •••••••• 

Ycareodod Mardi 31, 1997: 
AJlowaoce f« doutlctuJ ICCOUIIIS • , •••••• 

Ycar ended Mercb :S 1, 1996: 
AUowaocc f« ~ • ' : ........... . 

OIL A 

.._ .. 
'!tf:Z 
1377,000 

$190,215 

$121,451 

OIL I 
A 1111 

(1) 

~.: --SI,<Cli,I09 

s .316,669 

s 61,763 

Oll.C 

(2) 

~-
A.--ta 
~ 

DC,._ 

Sl ,306,109 (t.) 1491.000 

s 119 .... (t.) $377.000 

S 0 SJ90,2JS 
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9.1 

10. 1~ 
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EXBIBIT'U 

lUSK I' ACTORS 

IJmlled History u an ICP, Rllb a•u,. ... .,, MGtat.loft or Ntw StraWjy 
Althouch lbe ~bas IOid lak;nled ecklammunlauloot KtVIces foe over 14 yur~, tteold 1oc:a1 lclephooc ICIVices u 1111 .,_(OJ' Bell Atlladc Corp. ( .. Bell Atlaodc") Wlli1 December 1997 and oaly be&lll 

otrerlna IUCb ICIVices u 1111 IIIIIIIJ*Ied c •u ' """'' povldcr ( .. 10'") UftCicr Its own briUid name tiler dl&l time. As a mult oldie a..,.. tt t!mhrdnala .,_., nlerkmblp wllh ~ AtlaDtlc, qcocy muucs, Wlbkb 
IOCOWltcd roc lpp!O•b"•IJ 71111 ole.. Oaats '111'• ~for lbe nine mooch period eDded December 31, 1997 an: no loafer &eoeftled by lbe t')wpea:y, For cbe fourib quanu eDded Man:b 31, 1991, qeoey rcwau.~ dea'eued from su mlllkiD to $194,000 IDd ... ~ doaused from $11..$ millloo 10 S6.2 mii1iooll. ~ can be DO IIS1URDCe Cbat tbe 04 'JWO''I p1ar CJq9 ... X Ill cbe aUo ollt~ !CIIDM!ftlcw!iooJ lerVica U a Ales 
agent will result In the Compllll,)' ....,...tJq llll'lldeel cash flow to ICtVIoe Ill debt obllptloas 01 !O ~ JUOCCUfuJiy Wldct liS DeW ltrlleJ)': 

1bc Company pliDs to deploy Its OWII L::lqaiiDd Comtaullk:allon Netwoft ("I~"). 1bc Cocn!*ly lw 
no eapaicncc In cleptoyilla, ~a Ill''*''""" a tclccom.munlcationa lldWOit. The Comp.ny'a ability 10 succcufully deploy Ill ICN will,...., tbt ..,odldon of ll\tcRlOMOCtlon tpcmcntl wllh intv.mbenl b:al exchanae carrieta ("D.I!Ca"), 'WbJdl c.a Uib coulderlblc time, etron ud eJpCtUe and wtUcb 1rc atlbject 10 Ccdcnl, state and loc:a1 n,w.doa. Tbere c.a ba DO a1111r1n0e Chat the Company will be able 10 IIICICCatully necotlale IUCh qrccmcata_« 10 df~ftly deploy, opcniC oc malnWn its r.auoo oc lnctC&~C oc rnaWa1n 111 cash flow from operldaas by cleploytq a MCWOit. Alnbet, lbere can be no assurance chat lhe piCbt-lwltchcd dealp o( lbe DCtwort will proridc ...... ,...., ,_.., "'Icy ba ICtVilta iu tlrF' lllllta oc cbll QIAQUOQI will 
be will in& to ll1la'r'* Cbe proYisioo ol tWr .mea 01110 Cbc ~ny'a nctwoork. 1bc Company lw cnppd a netWOitt ICtVicea lnleiRf« 10 ~an, eq'-Mel~ Cl1e bulldout of lbe ICN In the ComPI")''I cWdna marltcu. Ally {allure oc lnabiUty by lbe PCtwodc ID!tan'O' 10 perform lhelc func:tlocu oauld e&uJC delaYJ oc additiooal cosu In pnwidiq ICtVices 10 O'tiQ!IIm ..S buildlD& out lbe Complllly'al~ In apcdf'le matk.cu. Any such failure oauld nw.erially and advcnd,)• lfl'ect lbe Company' a business and results or op......u...ns. 

If the Company fallJ to etrec:dvdy cnuWoa 1010 10' pladonn, lalb 10 obc.t.ln oc rcllln a allnlllcw aumbct 
o( C'IISUXDtCrl Ot Is uaable 10 ctredlvdy ~. 01** Ot meJnt•in lu Ddwocit, IUCh ranu~ oauld have an advcne ctrec:t oo Cbe Compall)''s buslaeaa, re.lu o( operadom IDd fiA&DCial ClOIIdidoa. In ..sdltloo, lbe 
lmplcmet~wioo of !II QCW '"*IY lad lbe deploymlal ol Ill DCtwortc hu lncrwod and will contlnuc 10 inc:rusc 
lbe Company'& Clqi"Ntt alplftcaady, A.ccordi~tc~Yr cbe Oxllpay tJtpecU 10 blear alplflcant PCpllYC cub flow durin& tbe nextleYU'II )'C&rl u it~ iu budneu ltBIA:JY, pencCI1Itcs iu Wa1Jna maruu u 1111 lCP, 
cn£erJ aew m.w1teu, deploys Ia IOf aad ClqWidl ka ICnb otrc:rinp. 1bcR can be oo USUI"'tlCt that cbe Company wfil achkvc IDd IUStl.ln prolltlliW(y or polldve aet c:asb flow. 

Capital RequlrcJmnta alld Un~ of Flamdna 
1l1c C -npany '' " ..... '·1ed • ... -nmlunen• ' or 1111 lntcrlm credit facil ity ''he "lruuim Facility") from 111 

cumt1t kodcr. 1bc f.n(r::rtm F~. ,.,.. .• · JGJd •IliOn oa June JU, 1!199, would provide ICOI~ ~volvin& 
loans o( llp 10 $20 mlllkiD to,.,, .... Otd1l Paclllr1. w fuod Qpital CApCDititura and open!lftl louca and 
roc aeneral axporiiC pwpo111. 1'be ~ ..web Is IUbjoc:c fO c:auln COilditlona, CJt1tndl 10 ~ 30, 1991. To lltlaty OQI ol ihoee c:mdtdons, cbe Coalplllly baa recc.lvod a cornmltmcaa ffOCII Spccuum 10 
purd\asc Jj mlllloo o(I'Nfemd Seoct wtlidt~ ad! June)(), 1!199.1bc Compuly bel leva lhallbe Interim Facility ud cbe lDtcrim SpecWIII pa- II 1 II reqaJnd, qdber wid! cub oa band would be aur&lent 10 
~finance the Oompany'• ~ aedll llllllkY IDd 1\md Cbe Compe~~y'• eJtbtlna opual.looa for at least lhe next 12 moalbs. However, ere wcWd be reqiJtod 10 delay ita popoled fiOII'IPbk ~ and deploymcnl of facllltlea or 10 obcalo addltloaal ftllllldna wld!in cbt ftNt 6 1110111hl. 

Cl 



• • 
The iq>kmt -•Loa of the 0ampul)''l busloea plaD eo funber peaecrate lu eWtJn& ~as an 10>, deploy llle 1~ Ill ita ubdq IDifbU. ClqiiDd Ill aaka prescooe iDeo IUt additiaoal stale& in lbc Bosuln· WashlfiiUIII D.C. coniiSor ud albuce die ere InfcxmatJoo Syaem ud lbc repayment of cbe Credit Facllily 

will ~m cbe Coalpllty 10 ra11e ••flc:an• c:tpllal. Tbe Compltly bu boca IOddna and b ICt.ivdy enpaed in !be neiO(iatioa o{ M!!m!ltmmtl wkb Umladve aoatee~ ol loa& 1ct111 Anandlll 10 fUDd iu busioeu plans. Allhoulb llle Ooaat*aJ Is au,ll1y npdmbtic dill k will be IIICIICUit\d Ill otuJalnaiUdl fia•acina baaed upon Ill neJOCil1iocs, cbere ca be DO aaaruce Cbll die OxllprMy will be able 10 ~ finanetna In lbc amounc, oo 11bc cenu and oo tbe tc:beduk roqulred 110 lmpkmmr lbc Cocnplny'a bualneas plan, If at all. 

The timlq lllld ~ ol Cbo Compuy'a IClUAl apiW ~u.ltemeDuJMy be malerially atrcaed by many f.aon, illCiodiq Cbc timlq aad avalJabillty of 6naocina, lho timlna ud tc:tual CCC( of expansion Into new nwt.cu aact cScploymeDt ot cbe Ia., Cbc ext=t of competldoo aDd pddq or telocommunicacloaa len'lce.a In iu 
muttu. ecuptuce or cbe ~·· aenk:a, ledulolo&Jc:af dwlp aDd pocmtlal acqulsltloaa. Sourcea or fuodill& cbe Compto:ty'a Qpkal requJremcAllmay Include pobllc otfcrlap 0t privasc pi!ICIC'menu of equhy or debl securillea, veador ftnandna llld blnlt lolm. ~ c::an be no W\II'IIICIC dill finandng will be available co lbc Company Ot, IIIVIillblc, Chat It c::an be obcelocd oo a timely basis and oo cums aooepuble 10 lbc Company. 
F~ 10 obca1n ~ wbea requited could &UUit In cbe delay Ot abtncSonmcfll of cbe Company'$ bwincu 
plant wbld1 could IDiem have aiDIIIaial advcnc ctrcct oo die Coalpllty. 

HJcl:a Lewaqc; Polllble laablllq to Senb ln4kbtednas 
U cbe 11f1 ol ebe popoeed ~ are CIOCIIUtllll\lt cbe Company will be hlahJy levtfl&cd. The dearu 10 wbldl lbe CoalpiDy b lnwqod could have lmporW!t conaoqocncea to die Company's f\nun: prospects, lncllldill& die followiQa: (l) l1mkhla cbc ability of die Compeny 10 obcal.n lily DCCW&l)' finandna In the fllcun: f« woct1aa QIPIW, c:tplcal cxpeodkutu. debe aenlce ~ts Ot odlcr JlUIPC*$; {il) limllil\a lbc lledbllhy of lhe CompaQ)' In plalm1na f«, « reac:tJ;q to. c:hanJes In Ill buslnm; (Ill) levetqlna lbc Company m<n lll&hly 

than some of lu oomped10ta, wtUc:b may pllloo hat a con~petldve cllaadVIflla&e; (lv) lncrualna lu vulntnlbllhy in lhe evau of a dowalunlln Ita buaiDcu Ot the ecooamy aeoetally; llld (v) ~ulrlna Chat a substantial portion ol dlc Complny'a cab flow from opcradoas be cledlca lt:d 10 lbc paymenc ol principal and tncaac oa lbc Noces 
and DOt be available for odJcc PJrPO'C'. 

Tbe Compla.y'albiliry eo mice ldJedulccl pa)'lllaiU oC priacipal of, Ot 10 pey !be IDlcn:st oo. or 10 n:tinaocc, 
its In<' bte ~oea. Ot ID fuad pWmed aplcal exp'ftdilllrt:$ wUI cSqlead oo Its futu.n: petfonnance, Vib1ch. 10 a c:uu1n CJtlal&, b IUbjec:t 10 .-aJ MrflOII!Ic; IID•nciel, COI%Ipdldve, le&bJat.lve, rcplal.ory llld och« eac.on dill n beyood Ita eoalrOl Then eu be no usunoce Ow ibe Compaoy's budneu wUl aene.n~e aullident eash now from opcRiloas Ot chat u•ldpePd revcoue powCb and opet'lllna lmprovemeou will be rullz.ed Ot will be sutlkiall to Clllble lbe Compuy 10 aavloc lis lndebt""'neu, Ot 10 fUDd lit ocber llquldlty oceds. Tben: C&O be oa 
II1UtiiiCIO cbat lbe Coalplny will be able 10 rcfift&DC)e all Ot a portloa ollta lndtbccdneaa oa CIOillm(I'C.iaUy 
n:aaoOable eenu Ot 11 all. u Cbo Clompllly does DOt Jaet11e autlklcnt cash llow to meet Its debl len'ioe and woddna Clpilll ~ Cbe Oomplny may ooed to CUI'I1lne ahernallve altlle&)ea that may include ac:tlons IUCb IS redudq or clclqq aptll upaMtltun:a, restNdllrtna Ot rellnancJ.na lu indebtc:dneaa, !be ule of asscu 
Ot roeklna add.ibooal equity trtd/or debt financlnJ.. There C&O be no &UWV~c:C lbal111y of lhesc W'&leSic.s could be etrcaed oo lldsfacsory lenDS, lfll aJJ. 

~ 011 IA.fl-~ uc1 IACOI'III&tioa S)'Ran 
The IICQU'Ide and P'OQII'C bffiill& of cbe Company's c:uJ40Cner1 b eaentlalto the Company's open.tlocu and 

flatun: ~· The Coqlmy'a expe<*d ~ and ~ of Its 101 could &lYe rise 10 lddiUonal ctem.ads OQ die ere Wonllldoa S)'l1all. aad lbcte can be DO UIWIDOC tba1 k will petfonn as e~~:pectcd. The 
failure of the ~Y to ldoqultely ~deadly all oC Its infonnatloo and p-oce.u1na oceds (lnc:ludln& Year 2000 compliance), the !allure of ebe ere ln(onnatJoo Syaccm Of lbc fallun: or the Company 10 UpJI'Idc the ere lnformadoo Syattm as DCIOCSUtY could have a matefW advene effect on the Company and lu ruulu ol 
operations. 
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• 
Depeodmce oo S•ppiier Pt0'11' 1 'l1aMl)' aDd Acaaratt Call DaU Recoru..., 011Ufta a&ld lnYolce Dispuca 

In its readier 1:m1nra, 1M CclllpeAy b dcpa~t upon Chc llmely recdpt lnd IICIQlBC)' or c:all dala ~ 
pcvvldcd 10 It by la ~ 'lbcn c:a.n be 110 WURnCe Chat IIIX\U'IJC lnfonnatlon will consbtently be provided 
by auppllen ar Chat IUCb lDCOl'IDidoa will be pcvvldcd oo 1 timely buia. Pall~n by IUpplien 10 provide timely 
and fiCCURI.C cleWl would iGc:reaa IM'-11b ol tbe Company' a blllln& llld eoUec:Uoo C)'des lnd advcncly ctf«t its operatiq mula. 1bl ~ PQ~Ita auppllera ICCOr'dlna 10 the Cccnpeny'a Wculatlon or1be dwJu applk:lble 10 tbe ~ bMed oo llq)piJet lnvolcea llld computet tape l1lCOnb of allluc:b calls provided by auppllcn YotUcb &MY DCC 11....,. nkt c:urrcot taleS and volumes. Accardltlaly. a aappUcr may consldu lhc ComJIIIIY 10 be In arrears Ill 111.-,meou UDd1 the IIIIOUDllo dJ.spuce Is raolved. There Qll be 110 IISIItanOe lhal diapuiCS wiCh auppllm will DCC .ue ar tbll AICh d.ispua will be resolVed In a nwmer f•YOrlble 10 the 
Comp~~~y.ln ldditJon. die~ b R!QullecliO malnraln sophlst.icalod blllin& and rcponlnaa)'AernS 10 aervlce the larae volume ol acMc:a piiOCd over ill netwodca. AI ruaJe yolwnea 1Aaux., thc:re c:a.n be no assut~nCe ttw 
the Compaoy'a b01ioa llld 2 t•IDllyaems wUI be sul6dc:ll10 pcvvlde the Company widiiOCURle and d'6clent bllliq llld order p a : 'aJ .,nldc:s. 

Dependence oa Natwotk ~ ucl Produc:u and Scrma of Others 
Tht Complny doca DCC QUaldy on Ill)' I*' ola local cxdlan~;• or loQa dlsWIC'e networt IDd dtpench cntln:ly 011 fiiCO·~ Cllrlen f(f IMII'IDimlsdon of cuscomer traJik. Atlu the deploymalc of the ILN, 1r will Wll rely, ll JealialdalJ1, OG ocbcn for cileult awUchlna or local voice calls and on fiber opOc bldctlonc cnnsmlssioa fadlitiea. 'Then Clfl be ao ... aoce lbll aadl nritdlioa or nnsmlsdoa t.a'litia will be available 

10 lhe Cocnparty 0111 timely bilk aroa tenDsiCCq!Cibk 10 tbe Company. 1bc Company'• IUOCIW ln IIUI1cctma its aervlca requires lbll eta. O•'I"M)' ptO¥IcSe IUpedar rcllabDlty, capacity llld tetYice. Ahbouah Chc Cornpazoy WI~ 41tec:t COCIIrOI ollbe w&aamu care llld auppon It pcvvldu, mo~t or t1x aervica cballt CUI'I'CIIdy 
ofl'cn 1ft pO'rldcd by oct.a. Sadl .mea - IUbject 10 phyalcal d&maac. powtr lola. apdty lilllltldorls, softwaR ddecu. bce&br:l oiiiCUI'kJ (by ...-cnp~ter vtnu. brcak· ins or oCberwlse) IDd otber (aaon, cauln of 
whidl bavc: eau.aed. llld will c M'' 10 caax, IA&emlpdons ln IUYicc or rodooccl c:apac:ity for tbe Compuly's 
O•Sf()!!!Cft Sllc:b pobiems. aJdloup eollbe IUUJt of fallurea by tbe Company, CIO reauJtln dlsu.tlsflaioa -· iu EoUI)OUCii. 

lA ecSditioa, Chc: ~·· llbil1(y 10 povlde complete cdccommunlcatlons aervlcc:s 10 Its customen will be dependent 10 a llrp c.ueat U(lCIII tbe availabillcy of telecomm~ ravlcea from ochen on tenns and 
cooditions Chal - IC :t F llbfe 10 tbe O!mpeay llld its customcn. TheR WI be 110 ISSUI"IIIOC dill ~ rqullfions will co«lln' eo menctw a. aYillabiUC)' ot some or all of IUCh aervlcea or that the quality or t.enns on wllldl auc:b ICtVlca n avalllbk wl11 be ICUp(able 10 the: Company or Its customen. 

Customer AltrltJoo 
Tht Compllly'a opentina rau1ls -.y be &lpl6c:audy atfccud by 111 rc:sc:l.lc:t CUIUliDU attritioo ntea. ~ c:an be ·110 assuraooc cbal aOMDcn Will ooodauc to purdwc 1oQa dlstaDOc: ar other IUYioc:& tbrouJ)l the 

QxnpaQy In lhe llmft or Cbal Che ~ will DCC be wbjec:l 10 incr'ea1ed cusiOCnc:t IW'Illon ntu. Tbc: Cxqpuy bc:llcYCS Cbll Che hf&b lewJ o/ CUIUii~t ICritioo in dx lndwtry Is primarily I ruult of oatioaal 
advatlslna cam~. te~!aa PfOIIIIDS IDd c:ustomer lncc:ativu provided by major competitora. There can be no ~ Cbll CU$1001Cr aarid<ic ntu wDI DOl Increase ln lhe future, wtUc:h oould have a nutui&l 
adve.nc ctrea on Che ComFenY'• opcrat1o,t resuJu. 

AbttltJ to Man1ae Growth1 Rapid Bxpnahe or Opcratloru 
The Comp&I\Y Is punulqa now bualneu plaD t.ba.t.lf aucccsafully lm.pkmc:nted, will result in npld IJ'C)Wih and up~~~Sion of Ita openllona, wtUdl will place elpitanr addlt.lcJMI demands upon dx Company' a c:urmu 

IIW\IICIIICilt. Jr this IJ'OWCb Is ICbJeved, lbe Company' a ~~ I..CIS will depend. In part. on Ita abllhy to ~ this &rowth and enhaDc:e Ita lnfiJC'I1W.Ioa, rn.anqcment. VIICI'Illonal and nMnCial aystc:m&. Thc:ro ear. be no 
assunr~oe;C 1hat the Company will be ablt 10 11W11p cJtpandlna Ill opc:ntlonl. The Company' a failure to manaae arowth ctfc:cllvely oould bavo a mawtal adVCRC effect on the Compeny'a bualncaa. opuauna results and II nand a I condhlon. 
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• 
Poe.dlllmplct ot 1M 1Wt Allan de Utlp•lqe MCl die TRO 

Ia DeoeaWr 199"7, Cbc Coalpaly filed ault .,.wt lkll Atllntic: Cot bcuda of lu a~ncy COIIU1Ct. IDclndhaiMialkn d BeD A.dal*'a ruall diYbioD 10.,., S I.C mlllioD In t&CQCY c:omrn.Wloaa (lpprOaitna~ely SIU .miaa • d,..., 10. 1991) owed 101M~· n. Compeny lDwlds to punuc chis Rill v11orou.sly. Aliboo!P tbl ~ btUcwl 0. ccUeetloa d Cbe a:a~CY CIOftUDiulocu &OU&bt In lite suh Is probable, the~ c:aa be 110 .. ... flit ._ ~ wlU be IIICCWiw 14 collrctiaalbeac c:oawlluions. If lite Col!lpany falls 10 collec:l~!Q' d tbe aoaat~ICIQ&bc or ll Cbdr coDccdoo b« ilfl•t ku Cb111 problblc, die Company would be required 10 ..U. otr ._ IIDO'iiiiiCI ~ill kaftDMdal ttriiiMntl lba1 k b unlble to collect ot fiX w111ch collecdol treeawt ._!baa piobebk. Delay ID lbt collec:tloo or wrice41' of thc ~ conunlulons souJht flla1idwl~ ltrecllbl Cnn!pay. ' 

Ia lbe Olalp«qy'& Utlp1ion qalDat Bdl Allmllc. Bdl Allladc oh«-lrwt I kt1lpOrlty reallain.ln1 order (the '"m0'1 p••IN•''II lbe Oaalpcly Will\ Dr:cctnbu 30, 1991 from IDilt.eti.aa cenaln localloelccommunlcatioru acrvka 10 1111.1 8cU ~ aa!ltQ!!W for Ylbam Cbc Ooalpwly was rapoaslblc fot IICltOUI\t lllllliiJement. or to wbom Cbc Company dd BeD AdaDtlc acrvlca. dutitla 1997. Allbou&h Cbc Company Is seckln~ to have lhc TRO modiAed or dl.s1olved. ~ b DO asuta~~Ce lhlllt will be IUCCCIIflll and thc Compa.oy'a ulc of loc:alactV~ 10 IUCb CUSIO'M" &i&cs co.Jd be problbilod undJ Dcccmbcr 30, 1991. The fnlbillty ol Cbc Company 10 kll local 1oekpbooy ICMoe& eo IUdl CUI&OCIICr1 u.ntll such data may COIIlilluo to ldvmcly &ffectlhe Company'a bualneu. 1n ldcfuioG, lbe Ooalploy ISIUSl ua Bell Allllltlc ~ for Dellty all ol the local ldepbooy KtVices that lt c:urra&t)' p«o¥idu ...S. aJdlou&b Bell Allantlc ls pohlbhld b)' fcdcnl Law from diJcrimln.atin& apirut 1M Coa:lpcly, lbere Clll be DO I&SIIfiiiCe tbal lbo Uliptioo wlth Bell Allanlk will not ncptivcly affect lht Olmpaoy'a ~IMioNbll" wl.Cb BdJ Allanllc'a wbolualc dMaloc. 

~peadenoe 011 ICe7 l'enoluld 

1bc Ccalploy belieYc& Cbl& Ia continued auoocu will cScpeftd 10 a alcnJ6cant uta~t upoo lhc abilities and coolinl.lcd cfforu oiiU ~ pll1icullrty metllbeA ollu acnior ~ cum. The lou of die acrvlca ol 11\Y of aud:IIDd.ivlduab could have a material ldYCIIC cffcet on die Company'a reaults of opcra~lons. Tbe &uc:CCII ol Che Coalpla;y wlD abo depe1ld, Ill put, upoo Che Caalpllny'& ability 10 ldc.-::!fy. hire and retain addldoaal by men•• ..,. • a well es hJably altlT1ed aod qualified We&. &cfVice and ccdlnic11 personnel. Compcdtioo for quallfted pcnociDd ID lbo celecammunlc.Uooa lndusl;ry Is Incense, and lhc~ e&n be no assur&I'ICC lhal cbe Compeoy wlll be eble 10 !ltt'ICl and retain 1"ditiaoal employeca llld rcu.ln hs evrrcnt key employees. The Inability 10 hire IGd recelll aucb patOIIIICI could h.aw ali\IICrialldvene ctrect on Cbc Company' a buslncu. 

Compet.ltloo 

1bc CoalpMiy operllCS Ill a bJab11 oomptddvc mvlroameal aod bes DO alplbnt ll\lltet ~ In any nwtr.et ill wbldllt opet~ta. Tho~ expecu Cbat It will face IUbJtantlal and &rOWinJ oompetltlon from 1 variety o1 d.a&a tralllpOr"., dala ~ llld tc~y acrvicc povldcn due 10 ~culatory cflan&cs, l.acludln& Cbc coati"w! lmpkme !CIIion ol Cbc Tdec NIVIPV.Ikttloru Al:.t of 1996 (tbe ' 'TdcooiM\unlcallonl M"), and Cbc loc::reaso In Cbc abo, re.:aoun:a and aumbct ol auch p&nlclpaots u well u 1 eoolllluin& tn:nd toward busineu combiaatloas and alliances in lbo llldultry. 1bc c.omp.ny fiiiCCS COIIIpeCition for the provision of lncelflled tclecommuaicedoas ICtViccs es weD ·~ COIII9dkloa ill t.acb ol tbt IDdl~ mat\.et re~ that oomprise thc Compaoy'a inleplled eppOidL J.o e..~;i~ ol dlae IDIIbt !CJ1DCt1U, the Comp~ny fiiiCCS competition from IITJU, be«cr Clpii&Uud lacumbcal pnWldets, wbldl have looa II&IIIC1IQI rdalloruhlpa with lhelr customcn and arwcr aame recopltlolllbao the Ccxr~pMy. 

ReplaiJoo 

The Comp!l\y'alocal aDd lor'~ diswlciMlqlhoft)' savlc:e, and CO I lc&w UIUII Ita &Ut.aiCIVJcu, ~ Jubjoct 10 fodctal, ll.lte, and, 10 tome extent. local n,ulldon. 
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The Fcdcta1 CoaumndcldcJDI Commllsloa (die "fCC") cxuchca jarildicdoll ~all ~lccommunlcadom common c:atrict1, lncludJaa die Complny, to the uwu chat they pt0¥6ck intenrale or kKc.matlonal communleaUoas. Blda l&lle rqulllory oomml.uion n:ulns jurUcllcUoa ~die &eM e.rien witb rcspca to lhe provision of ~~~~ CIOCIUilunkatfoos Local pemmc.ou IOIIICtimea lmpoec franchise or lloetulna RqlllitemenU 011 &clecommnn!c:etfoos c:arritn tad RIUW OOIISII\ICCJoa lledviUeslovolvlna pubUc riaht-of-way. Qwlaes 10 lhe rtauJadoas imp»ed by ltly o( Cbcfe Rpl.alon could affect the Company. 
Wblle lhe Compuy belkva dlat tbc Qln'tlll uwd \OWard R1aud rcaulalory OYenl&btiDd competitloll will benetil the Compuy, die Oaalpally CWIOC predict the manner In whidl all aspecu of the Tdecommunlcatlons Act wUI be ~............, by tbo JIOC aad by IWe RI\I'I&IOn « tbe implcl dl&liUCb RCUWlon wUI have oo Its buslow. 'The CoalplaJI.s lllbject 10 FCC and Sla&c proceedlnp, Nlemlkitlp, and RJUia!Joos, and jadicW appeal or lucb proceediql,l\llemU.IQa aad Rl\ll.ttloot. wblc:fllddrw, IIDOII& odler lbJIIaa, ~ c:barp.s, feel for uniYUIII ICtVice ~ n.EC raate obUallioos. wbolcaale rata, and prices tad &emu of int~ and IJ!Ihnncl!iq, 1be OUfeOCIIC oC dleleJ rulemakJnaa, judJcial ~. aod IUbsequtnt FCC or rwe IClloa.s may mab k IIDift dltllcult or upemlve for die Compmy or 1u cocnpetlton to do buWlua. Such deve:lopmc:llts cauld haft a lllllerial effca 011 the Company. The CocnpiAy also CIMOl predlct whether ocher rcsulalO(y dcddoas aod cbiQpl wW tdwlce oc leual cbe competitlVCAW of the ~Y reladve to «bet provideR of tbe poducU ..t eertiol& offered by chc Cocnpany. 1n ldd.1tloa. tbc Company eanooc predict wbat othu costs oc requlraDcau lft1abt be lmpoted 011 chc Cocnpany by awe 01 klc&l pcmmcntal aulhoritics and whethct oc DOC uy lddWonal COIU or RqUiremew will have a malerialld- dfect 011 tbc Company. 

Risks .u.oclated Wltla Pollfble AcqUfdocls 
As It expandl, tbc Oomplay 1111¥ piiiiUC llllleJic aoquishlons. AClqllisltlona commonly Involve certain rules, includinJ, 1JD0t11 oCbeB: dlftlcuka Ill uslmllalinJ die ecqulnld opcRliool aod penonnel; poacntial dlaruption of Che Company'• ~ busiDca IDd divctllon of movn:a antS l1\llllpmCrK time; poulble Inability or m~nt to maiDWA 11111form ltllldank. c:onuols, prooeduru and polldea: en&cMa martet.s « buslnessa In whlcb chc Company bas litde oc oo clhta prior e~~ and poceadal lmpairmalt o( relationships wftb employees « CUSIOCaCtl • a rault ol c:banaea In IIIVIltcmcnL 1llue c:an be no auun.noe that any acquWtlon will be made. Cbat dM ~ will be llblc 10 obUin any lddll.ioaal 6Nndna tiCICdcd to tinanoe &UCh ICQillsitloos aad, IIIQY ICiqQltldom - 10 l1'llde. chat chc ecqulrcd budnea will be IUCICC:ISfully lnteJBI.Cid Into the Company' a opctJtloas or Cblt ibe ecqu1rcd business wUI perfonnas ccpected. The Qnpuy has no defu11tlvc aarcemeat wid! rapec:lto lilY eoqublt!na althouab rrom time 10 time il has dltrusslom wbh ocher companies aod UJCISCI opportiiQltla Oft Ill ~ basis. 

y eat' 2000 Coaqalluoe 

The Compllt)t bll IUCUed a. l}'llaU ud elpeciS all ollhem 10 bo '1"8 2000 compliant by die Clld or 1998. However, tbcre can bo .o at•ltuee that all ays&cou will functioo ldoquately Wlllllhe OOCUti'CJioOe of )'ell 2000. In eMitlon lllbe ly&ltml ol oCbu CCXI!p'"lca 00 wtiOie se:rvloea cbe Company dcpallb Of vo;ltb wbom tbc Company'• •YII=I ~ .,. DOC yur 2000 complhn.t. thtre cauld be a material ldvcne effect oo the Comp;al\y. 

Contrrol By Pliadpa!SIItrelatld-.; VocJna AJrecmeat 
AJ or July 10. 1991. -. olb'l aoc~ cS~tcaon &ad pania al'll1laled with oc ~lalod to auch ort~cxn and diroc:&on COIIlrOIJed ~ 4&.51Jo of the oullliDdinJ vot1aa JIOMI' of die Commoo Stock. Robcl1 J. Fabbril:al.arc, lbc C~Wman ..t au.c Baecu&m Olllcct or lhe ec.np.y, ~Ially OWlll ~ll!llkly n .5., of the outslllldlftl...,... o( Oommoo Stodc. Coo.aequeMly, the orllceri and directon will have the abJIIr~· to c.urtalanU\c.an& lllftiMCICI over eM cJedJoo or all chc members o( chc Compuy'a Board, aod the OUICOtiiC o( all eorpcnse ICdoas requJriQa .............,. tppnJYal. In ldditlon, Mt. f'lbbrica&Dte bas IIRlCd to YOU the aJwu beneficially ownod by him In favoc ot cbe electkxl10 the Company'a Board or DiRcton ol up to two pecwns dealpated by Cbo boldeR or a majori(y o1 the Scriea A Convertible ~femd Stock. 
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lmpect Of Tecllloo&opc:al Qaqt 
The telccommuok:atlcaa ~ has been cllanclerit.cd by rtpid ~ cbaqc.. ftequt4l IICW IUVioc IDcroducdoas aod eYOIYIQa IDd\uUy ~The Company bdkves lllat lu loQa-cetm eucc:eu will inc:.:rcasia&IY depend oo ill llbllley Co otter bllllJtllled &deeommunk:adons ser.-k:ca lbat uplolt ldVIDCCd technoloJia &ad 'Oiic:lpe&e or ldlpt to e\'01'1111, IDduwy Alnd&rds. Then: an be no USUII.OCC ~ (I) the Compan.y will bo II* 10 offer new ~e~Vices required by lu C"IIOCIIC'1, (li) dlc Company' a IUVicea will aot be cconomk:atty or •cctmk:ally ontmoded by aura~o~ or fucln ~tltlve ~. (ill) tbe Coalpley wiD have suffideo.t mources to de~ oc acqulrc oew leebnoioP" or lnlroduc:e ~~ew aavku c:apabk of «:ou~pcdq wllb fucucc «edmoqlc& or aavb o«erU!p (lv) Ill or J*1 ollk IOl or dle qc lnfonllltioa Syuem wtU ftOC be rc:nclci~ obsolete, (v) lbe OOA ol tbo IOl will dodllle ul"lpidly u chat of CIOO:IPClitlvc all.emlllves, «(vi) 1owocr reW.J riiCS tor ttlemcgm•mlc«ioos aavica will oat raalt from ~ clwiJe. 1ft addition. iDcft.ucs Ill tcdvtolotic&l Clplbnltlca Of cftkieuclra could creale an lnce:otlvc for mon: entitles 10 become CldU~ leh. A.lthoup lbe c«ect olleebDOioJical dJaD&e oo the flmn buAIICu of lb.: CoalpiQy CIIIDO( be~ II could have a malafal advcne ctroc:t oo cbe Olmpllly'•lbu.dllea. results <>f open1loas and financial condition. 

Poalble VoladUtJ Of SIOC:k Prb 
The I10Ck IIWht h1slorkally bu OlqiCricaoed YOlarillty wblch baa atrcacd the Rlftct price of aocwillu of many companies aod wbk:b baa IOmetiJnea boeo uorcla:l8d 10 Cbe opcRdQa pmonn&llCIC o( wdl complllic:l.. 1n ldditioa. factoOn 11tCit as an"'UDCCIIIICDta ol dcvdopmall.a relased 10 lbc Company's buslDela, or d\11 or Its COII\pcdt.ora. itsl.ndllsoy aroup or lu ~ ftuc:owlcaa Ill the Ooropany'a results o( opa1lliona., a lboctfall ln rcaults oC opa-.Joos CIOIIIpMid 10 aa.alylta' CJP"""'•kw and c:banlcl In analysts' ~ Of projections, ales ol subs&antlal lmounl.l ol RICUridct of tbe CoclllllnY IIUO the ~. rcpla&ory devc\npmaus lfrecda& tbc tdee o ll'lh,lcaliooa iDduslry or d.ul ICIVIrc$ « JU)ml c:ondltloos ln the t115ecommuok:adonlindusuy «die wcddwlcle ocoaomy. could cau:JC lbc m.utcet price of the Ccmmon Stoc:lc to fluctu:ale IUbsuotlally. 

AManc or DlvlcScndl 
The Company hal oat paid IIDd doel aot MdcqMte payia& any casb dMdeads oo Its Comi'DOC' Stodc ln tbe forcroeeblt f~~~~.n. 1'be Company lliiCnds to rctel4 lu CM"IIb:lp, if any, f« uac ln the Company's pow1h aod Olllola& opaatloas. lllldditioo, the tc:nu ol tbe Sc.rica A Coovcrtlble Prclerrod StOCk rutric:t, aod the tums o( fuwrc debe fiuandnp IR elpt.(Ud co rallicc. lbe lbtuc,y or lhc Compa::y to pay dividendi on the Common Stodc. 

Poe.eatial !Meet Ot ADti-cakeoYer Pro.WOU Alld 1-nCIII Of Prdm-ed StO(k 
CcneJn provWoos or lbe Coalpany'l Anldcl ot ~ and Bylaws and lhe Muuctu•vlfl Budncu ~uw~Mft~~~ol~~or~a~m~~d~~or prevcnUna lho remove! ot IDcumbe#t ~ 1bc eldslaace o( tbclc provlsloolmay have a oepllvc 1mp1c:t on the price ot lbe Commoo SIIOdt and 11111 diacourtp tint .,.n;y bidden Crom malcJna a bid for die Company or ra&y reduce ~ey pn:athmu pUS co lliOdcholdera for tbdr Common StOCk. In addWon, lho Company's Bolrd of Diredon baa die IUibc:lrtcy without ecdoo b)' tbc Coalpaay'a atoctholdcn 10 luuc lhares d 12» ~·· PrcCermt Stock aod &a tiJt the riJbb. prlvllqa eod pnfcrcnccs or JUdi 11oct. .wtUcb may hive lbe ctroc:c of dclaylo,a. clctcni.q Of p-cvcoWta 1 dllllfllll CIOI*OI. Certaill povWooa al 1be Coalpcy'1 OQt!teodq Sc.rica A Coovertlbk Prefemd Stoclt whJch provide for p1111a1 or the llquJ4atlon preference In C&th upon tbc COIUUmmaLioo of cc:nelD ttensectlolls 11111 have the c«oc:t ol discou11111n& lllltd pt.rdca from en&crio& 1aCO audl ttenAcdons. 
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CfC's management and operations pel'SOMCI have substantial expertise in the 

provision of intercxcllange scmces. A summary of the professional back,grounds of CfC's 

managerial and opend:ional personnel is attac.bed to this exhibit The CTC employee wh<1 willlulve 

primary responsibility for overseeing CfC's day-to-day operations in Florida Is Pamela L. Hintz, 

CfC's Director of Regulatory and Tariff Compliance. Ms. Hintz's resume detailing her professional 

experience in the telecommunication~ industry also is attached. 
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MANAGEMENT AND OPERATIONS PERSONNEL 

ROIIUT J. ll'AIIRICATORI': 
Olainnan, Olief Executive Officer, Director 

Robert J .Fabbrlcatore, a founder of the Company and • Director aiooc Its ineepllon In 1980, 
became Cbainnan t.I the Board of Directors In Muth 1983 and IC1Ved 1b President fro:n October 
1993 to Auaun 199S. In 1980, Mr. Pabbticuore also foW\ded Comm-Tract Corp., a leading 
supplier of open, lntegraled network solutions, for which Mr. Fabbrlcatort! cu~ntly serves as the 
Ollirman ot the 8ota'd. ArJ entrepreneur, Mr. Fabbric:atore eJtpcrience Includes the founding of two 
data network development oompenJea In the 1970'• and Independent consulting work for local 
telephone compaojea. Mr. Pabbricatore ia a gnduate of Saint Francia College in New Yoric. 

STEVEN P. MILTON 
Prcaldcnt. Olief Opcratln& Officer 

Steven P. Milton hu been employed by CJ'C aince 1984 and hM served u President and 
Chief Operal.lnJ Officer alru Augu&t 1995. Prior to that. Mr. Milton held various positiona within 
the eomp.ny includina 8.-.nc:h Manager, Diltrict Manager, Regional Manaaer and. most recently, 
Vice Preaident.saJes l:lld Marb:dna- Prior to joining CI'C, Mr. Milton 'a apc:nt four yean in sales 
with MetJopo1ltm Ufe blturmce Company. He also has three yean or clinical experience in human 
relations lDd counsellt)J. Mr. Milton is a gnlduate of Barrington College in Rhode Island. 

S'rEvi!N C. JONES 
&eartivc Vico Prcaident. Chlef Financial OffiCer 

Steven C. JooeajoincdCI'C In early 1998 and hal~ u an &ccudve Vloe Prt!sident and 
ChiefPinlllcial Officer IInce Apdl1998. lProm 1994to April 1998, Mr. Jones was a apeciolist sn 
the telecommunica.tiona lnveatmcnt bankin& division of Menill Lynch & Co., most recently u a Vice 
President. Prom 1991to 1994, Mr. Jones was an Aaaociatc at BT Sccurldea Corp. Mr. Jonea holds 
an MBA hom the Wbanoo School, Univemty of Pennsylvania and a Bachelors of Science degree 
in Computer Bn&ineering from The Univeraity of Michigan. 

JOliN D. PnTI:NGD 
&ecudve Vice Pn:aidcnt·Pinaru and Adminiatralion. 

Treasurer and Cleric 

John D. Pitte:np hu eerved u &ecutive Vice Prealdent·Pinanco and Admlnistrallon since 
April 1998 Md u Trealurer and Clcdc or the Company a.tncc Auguat 1989. Mr. Pittenger acrved as 
Vice Presldent·Pioanc:e from 1991 until April 1998, and u Ch.lef Plnanclal Officer from 1989 to 
April1998. Mr. Pittenpr holdt an MBA from Babson College Oraduate School or Bu.sineaa and 
an undcraraduato dope from Dartmouth College . 

. . 
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DAVID E. MADAN 

Vice Prelldent-Matbdng and Strategtc Planning 

David B. Mahan joined ere in October 1995 u Vice Preaident·Market Planning and 
Development and in Juno 1996 bcumc an exeeutivo officer of the Company. Prior to joining the 
Company, Mr. M.ab.an held a number of senior~~ level positions with t-.'YNEX. most 
recently as VicePre&idcot-SalesOwmel Management from 1993-1995. Mr. Mahatiihokban MBA 
from Columbia Univonity Graduate School of Bualneu and an undergraduate degree from the 
Univenity of Mawchuaett.a. 

M.ICBAIL H. DoNND.l.AN 
Vice President-Operations 

Michael H. Donnellan has been employed by CI'C Iince 1988 in I number Of positions. He 
wu named Vice President Operaliona in 199S and became an executive officer of the Company in 
October, 1997. His current responsibiUtiea lneludo the development of the Company's Information 
Systems, u well u the Company's operation• and CUitomu ICIVice support aystcmu. Mr. 
Donnellan's twenty (20) plua yws or eJtperienoc in the telocom industry includea tenwa with New 
England Telephone and AT&T in varioua sales, opctatlona and manaacmcnt positions. Mr. 
Donnellan Ia alJ'Idualc of Saint Anlclm Colleac in New Hampshire. 

THOMAS FABIRJCATOU 
Vice Prelident·Regulatory and Electronic Media 

Mr. Fabbricallft la responsible for tbc oYU'Ill regulatory objccdvea of the Company as well 
as the design of the company' a d.u aervices net wort. its computerized bill fonnat and all other 
electronic mcdla. Thomu Pabbricatore joined ere In 1982. He wu named Vice President· 
Regulatory and Elec1rlc Media In 1991 and became an executive officer of tbe Company in October, 
1997. Prior«> joining Cl'C, Mr. Pabbricatore W11 e.nployed u the Northe.ut Regional Sales 
Executive forTIB Cooununicaioos, a leading manuf~etvrcr or key and hybrid phone systems. Mr. 
Pabbricatore is a gtlduate of the Univenity of Florida. 

AlmlON\' D. VERMETI"£ 
Vice Prcaident-Salea 

Anrhooy D. Vctmeno baa been employed by ere in a vviety of positions Iince 1987. Mr. 
Vermette wu named Vice President-Sales in 1996 and became an e~tca~tlve officer in October, 
1997. Mr. Vermette came to ere with over six (6) ycara of cncinccrina and technical u.lcs 
experience in lbc telocom field. 

- 2 · 
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JORDAN Mlett.W., EsQ. 

Din:ctor of Rcaulatory Affalra 

Serving in the c:apeclty of Ditector of Regulatory Affain for CTC. Mr. Michael is n:aponsible for 
the Company'• par11dpation in various state and fcdcral regulatory proceedings which directly 
impact the Company's opcndng objectivca. Prior to joining CTC, Mr. Michael worked for the 
Massachusetta Department of Telccommunlcallons and Energy ln the.. capacity of 
Teleconnmmlcadooa Aaalyst. Mr. Michad received h.ls undergraduate degree from the University 
of MassachuseUs and his law depe from the Now En &)and School of Law. Mr. Michael pwed 
the Mwachuscna Bar &am 1n Dcccmber 1997. 

PAMEL4 HINTz 
I>Uector of Regulatory and Tariff Compliance 

Aa Di..rcctor of Rcplatory aod Tariff Compliaoco, Ma. Hintz. ia reaponaible for obulning all 
necessary certifications and authorization& required for the COI'lpany'a entrance into the local and 
long diataDCC marlccU. It is alto her rcaponaibiUtica to c:nsun: that the Company' a day-to-day 
business operatiON are in compliance with ata1e and federal regulations. Prior to joining cr,.. Ms. 
Hiott was employed by RCN Telecom Services, whm lhc served in a similar capacity. Ma. Hintz 
successfully c:oordinaled loaa diJ&ance certifications for her previous employer in the forty-eight 
continental U.S. ata~e~IDd competitive local exchange c:atific:ations in thlr1ecn (13) states along the 
northeast conidor. 

. 3. 
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As a reseller ofintercxcbanae services provided by its underlying carriers such as 

IXC Communications Inc. and Frontier Communications intemalional,lne., CTC will-rely on the 

technical capabilities of its uodcrf;ting carrito,rs. However, as demonstrated by Exhibit-6 and the 

attachme.nts thereto, CTC and iltJ managerial and operational jlef'SOnnel also have substantial 

experience in providing interexchange services. 
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CTC Communications Corp. Florida Tariff No. I 

Origin;;: Sheet I 

Issued: 

TITLE SHEET 

FLORIDA TELECOMMUNICATIONS TARIFF 

This tariff includes the rates, charges, terms and conditions of service for the provision 
of intrastate interexcbange telecommunications services by CTC Communications 
Corp. (CTC), with principal offices at 360 Second Avenue, Waltham, Mossuchusctts 
02451. This tariff applies for services furnished within the State of Florida. This tariff 
is on file with the Florida Public Service Commission (Commission). Copies may be 
inspected during normal business hours at the Company's principal place of business. 

By: Michael Ooaocllen 
Vice Pruldall 
ere c-"'.~ earp 
l60 ScCOIId A,_ 
w.-.M ' CU~SI 
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EXPLANATION OF SYMBOLS 

(D) Delete or Discontinue 
(I) Change RCIUlting In An Increase To A Customer's Bill 
(M} Moved From Another Tariff Location 
(N) New 
(R) Chango Rcsultina In A Reduction To A Customer's Bill 

Florida Tariff No. I 
Original Sheet 7 

{T) Change In Text Or Regul.Uon But No Change In Rate Or Charge 

laued: Effecu~: 
By: Mlcbul DonMIIcn 

Via! Pmldcnt 
ere Communkalloos Corp. 
360 Seeood Avenue 
Waltbam, M&ulchulc111 02A51 
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TARIFF FORMAT 

• 
Florida Tariff No. I 

Original Sheet 8 

A. Sheet Numberina - Shec1 numbers appear in the upper right comer of the page. 
Sheets an:s numbered sequentially. However, new sheets are occasionally added 
to the tariff. When a new sheet ia added between sheets already in effect. a 
decimal ia added. For example, a new sheet added between sheets 14 and 15 
would be 14.1. 

B. Sheet Reyiajoo Numbqs - Rcvi!lon numbers also appear in the upper right 
comer of each page. These numbers arc used to detennine the most current 
sheet veni.on on file with the Commission. For example, the 4th revised Sheet 
14 c:am:ela the 3rd revised Sheet 14. Because of various suspension periods, 
deforrala, etc. the Commluion followa in their tariff approval process. the most 
current sheet number on file with the Commi!!Sion is not always the tariff page 
in effect. Consult the Check Sheet for the sheet currently in effcct. 

C. Pmggpb NjJmberina Seauencc - There arc nine levels of paragraph coding .. 
Bach l~el of codiDa Is aubservicnt to Its next higher level: 

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

luued: P.ffeclive: 
By: Mkbael DonneUen 

Vice President 
CTC Commuulc;atiool Corp. 
360 SecOIId A VCIIIIO 

Waltham, Muachuac«a 02ASI 
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D. 

luued: 

TARIFF FORMAT (ooat'd) 

Cbeck SbO!!tl - Wbco a tariff filing is made with the Commission, an updated 
check sheet accompanies the tariff filing. The check sheet lists the sheet 
contained in the tariff, with a cross reference to the current revision number. 
When new pages arc added, the check sheet is changed to reflect the revision. 
All revisions mlde in a given filing are designated by an asterisk (•). There 
will be no other symbols uae6 on :his page: l! these are the only changes made 
to it (i.e., tho format. etc. remains the same, j ust revised revision levels on 
some pagea). Tho tariff user should refer to the latest check sheet to frnd out if 
a particular aheet is the most current on file with the Commission. 

By: Michael DoMcUen 
VkePmkkot 
arc Communleatloru Corp. 
360 Socond Avenue 
Wallham, MalsaebUKtu 024SI 

BfTecuvc: 
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Original Sheet I 0 

SECJ'ION l • TECHNICAL TERMS AND ABBREVIATIONS 

Authorized User - A person. firm, corporation or other entity who is auUlorized by the 
Subscriber to be connected to the service of the Subscriber under the terms and regulations of 
this tariff. 

Carrier - Used throughout thiJ tariff to refer to CTC Communications Corp. unless otherwise 
clearly indicated by the context 

CommJuJoa - The Florida Public Service Commission. 

Compaa)' - UIOd throughout this tariff to refer to CTC Communications Corp., the issuer of 
this Tariff, unless otherwise clearly indicated by the context. 

ere - Refers to CI'C CommunJcalions Corp., the issuer of this Tariff. 

Cuttomer - Any person. firm, partnership, corporation, or other entity which uses 
telecommunications services under the provisions and regulations of this tariff and is 
responsible for payment of charges. The Customer is also a Subscriber when the Customer 
orders services on behalf of hlmlberself. 

Dedicated Acta~ Ortaf.aatiollJTermiaatioa - Where nccess between the Customer and the 
intercxcbange carrier ia provided on dedicated circuits. The cost of these dedicated circuits is 
either billed by tho accea provider directly to the Customer or End User or billed to CTC, 
who in tum, passes such charges through to the Customer or End User. 

End Uaer - Any person. finn, corporation, partnership or other entity which uses the services 
of the Carrier under the proviaio111 and regulations of this tariff. The End User is responsible 
for payment unleaa the charges for the services utilized are accepted and paid by another 
Customer. 

Marla - A collective term to mean such items as trademarks, service marks, trade nomes and 
logos; copyrighted word$, artwork designs. pictures or images; or any other device or 
merchandise to which legal righta or ownership are held or reserved by an entity. 

luued: Effective: 
By: Michael Oollllclkn 

Vlu Prct1dcnt 
CTC Communfc:atiom Corp. 
360 Secood Avenue 
Waltham, Muuchusetta 024S I 



C'l ~ Communications Corp. Florida Tariff No. 1 
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SECI'ION I· TECHNICAL TERMS AND ABBREVIATIONS (cont'd) 

Penonal Accout Code - A numeric or alpha-numeric sequence unique to each Travel Card. 

ServiDI Wire Cuter - A specified geographic point from which the vertical and honizontal 
coordinate la used in c.alcuJation of airline mileage. 

Subs.crtber - The penon, firm. Customer, corporation or other entity that arranges for the 
Carrier to provide, discontinue or rearrange telecommunications services on behalf of itself or 
others under the provisions and tennJ of thiJ tariff. Also see Customer. 

Swttebed Aecas OrtpnadoD!Termtaatlon - Where access between the customer and the 
intercxchange carrier it provided on local exchange company Feature Group circuits and the 
connection to the cUitomer is aLEC-provided businea or residential access line. 

lssucd: Effecli·:e: 
By: Michael Dcmoellen 

Vlc:e President 
CTC CommlllllcationJ Corp. 
360 Second Avcmue 
Waltham, MusacbuaeiU 024S I 
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Cf ':; Communic:atiODB Corp. 

2.1 UodertakiDI or ere 

• 

SEC110N l - REGULATIONS 

Florida Tariff No. I 
Original Sheet 12 

CTC'a servicca and facilities are furnished for communications between locations 
within the State of Florida under the terms of this tariff. The Company's services and 
facilities arc available twenty-four (24) hours per day, seven (7) days per week. ere 
arranges for installation. operation, and maintenance of the communications services 
provided in th.iB tariff for Customers in accordance with the terms and conditions set 
forth under thia tariff. The rates and regl. .. thons cont..Uned in this tariff do not apply, 
unlesa otherwiJo specified. to the linea, facilities or ~icea provided by n loctl 
exchange telephone company or other access provider for use in o.ccessing the services 
ot the Company. 

2.2 LlmltadOlll 

1.2.1 Service ia otT~ wbject to the availability of the necessary facilities and 
equipment, and is subject to the provisions of this tariff. 

1.1.2 ere reserves the right to discontinue or limlt service when necessitated by 
conditions beyond its control, or when the Customer is using service in 
violation of provisions of chis tariff or the low. 

1.2.3 The Company does not undertake to transmit messages, but offen the use of its 
facilities when available, and will not be liable for errors in transmission or for 
failure to establilh coMections. 

l.l.4 Tho Company reserves the right to discontinue aervice, limit service, or to 
impoac requitemcnta on Customers or Subscribers as required to meet changing 
regulatory or statutory rules and standards, or when 'luch rules and standards 
have an adverse material affect on the business n• economic feasibility of 
providing ICI'Vice, 111 determined by CTC in it~ reasonable judgment. 

luuc:d: E ITectlvc: 
By: Mlcllact Ooooellen 

Vice President 
ere Communications Corp. 
360 Sec;ond Avenue 
Wallham, Mauachutcttt 02451 
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2.3 

SEC110N% ·REGULATIONS (eoat'd) 

A.a~pmaat or Traalfer 

Customcra may DOt traoJfer or assign the use of service or facilities without the 
express writtco COlliCOt of the Company. Such tranafer or assignment shall only apply 
where there is DO intenuption of the uac or location of the service or facilities. Prior 
written permiaslon ftom the Company is required before any assignment or transfer. 
All regulations and conditions contained in thia tariiT lhall apply to all such permitted 
usignees or trmafcrccs, u well as all conditions of se.vice. 

2.4 Uae 

Services provided under this tariff may be used for any lawful purpose for which the 
service is technically suited. The usc of the Company's services without payment for 
service, as well u any attempt to avoid payment or to shift payment obligations to 
another penon without that penon's authorization, whether by fraudulent means, 
schemes. invalid numben or otherwise, ia prohibited. 

1.5 LlabWdel of die Compaay 

1.5.1 The liability of the Company for any claim or loss. cxpcmc or damage 
(including indinlc:t, lpCciaJ. or consequential damage) for any interruption, 
delay, c:rTOr, omiaion, or defect in any service, facility or transmission 
provided unda- this tariiT shall not exceed an amount equivalent to the 
proportionate cbaJpa to the Customer for the period of service or the facility 
provided during which such interruption, delay, error, omission, or defect 
occura. 

luuod: EITective: 
By: Mlob.lcl Donncllco 

Vice Pre1ldcnt 
ere Commuolc:atio111 Corp. 
360 Sccood Avenue 
Walllwn. Mauachuseus 024Sl 
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ere Communications Corp. 

SE<nON 2 ·REGULATIONS (coat'd) 

1.5 Llabllitiel of tile Compuy (coat' d) 

Florida Tariff No. I 
Original Sheet 14 

1.5.1 The Company abalJ not be liable for any claim or loss, expense, or damage 
(including indirect. special, or consequential damage), for any interruption, 
delay, enor, omiaion, or other defect in any service facility, or transmission 
provided under this tariff. if caused by any person or entity other lhan the 
Company, by any malfunction of any service or facility provided by MY other 
caniert by any ~ of God, fire, war, civil distumance, or act of sovernment, or 
by any other cau.c beyond the Company's direct control. 

1.5.3 Tho Company aball not be liable for, and shall be fully indemnified and held 
barmlca by cu.tomer and Subscriber against any claim or loss, expense, or 
damage, {i) for defamation, invasion of privacy, infringement of copyright or 
patent, unauthorized uac of any trademark, trade name, or eervicc mark, unfair 
competition, interference with or misappropriation or violation of any contract, 
proprietary or ereati'lo riaht. or any other injury to any per10n, property, or 
entity arising from lbc material data, infonnation, or content revealed to. 
transmitted. processed, bandied, or used by Company under thjs tariff. or (ii) 
for connectin& combining. or adapting Company's facilities with Customer's or 
Subscriber's apparatus or system.s, or (iii) for any act or omission of the 
Cultomer or Subtcribcr, or (iv) for any personal injury or death of any person, 
or for any lOIS of or damage to Subscriber's or Customer's premises or any 
other property, whethet owned by Customer, Subscriber or others. caused 
directly or ind.ircctly by the installation. maintenance, location, condition, 
operation, Cailurc or removal of equipment or wiring provided by the Company 
if not directly caused by negHgence of the Company. 

2.5.4 ere shall not be liable for any claim, loss, or refund as a result of loss. then 
or unautbori.zecl uac of Travel Cards or Personal Account codes issued for use 
with tho Company's ICI'Viccs. 

By: Michael Doancllen 
VIce P~aldent 
CTC Communlcatlona Corp. 
360 Secood Avenue 
Waltham, MuAcbUKtU Ol4S I 

E ff e1:11 v~: 
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SECTION 2- REGULATIONS (coat'd) 

2.6 Use of Recordtaa Devices 

Florida Tariff No. I 
Original Sheet IS 

Customen and Authorized Users who IIIIC recording devices do so at their own risk. A 
Customer or Authorized Uaer may omly use a recording device if the Customer or 
Authorized User compUes with the requirements of this section and only if the 
Customer or Authorized User is able to connect or disconnect the recording device, or 
tum tbe recording device on or ofT, at will. 

2.6.1 A Cultomer or Authorized User may record a conversation if the Customer or 
Authoriz.cd Uaer obtains writtm or verbal consent to the recording or all parties 
to the conversation prior to or at the beginning of the conversAtion. 

2.6.2 A distinctive recorder tone must be repeated at intervals of approximately 
fifteen (IS) seconda to alert aU parties to the conversation that n recording 
device ia bcins Ulled. 

2.6.3 Tho requircmeott of2.6.1 and 2.6.2 arc waived for Broadcast licensees who usc 
a recording device to record a conversation for broadcast if all parties to the 
conversation arc aware that the !COnversation will be broadcast. 

2. 7 Tues, SarchUfa aad Udlity Fees 

All state and local taxes. i.ncluding but not limited to gross receipts taxes, sales taxes, 
and municipal utiUtica taxes, or usociated surcharges, arc listed as separate line items 
and are not included in the rates listed in this tariff for postpaid scrvicea. 

Luued: Effective: 
Byr Mlcbael Docmelleo 

Vice Pre1lclcnt 
ere CoounuolcationJ Corp. 
360 Sec:ood Avenue 
Waltham, Musacbuletta 0201 
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SECfJON Z- REGULATIONS (cont'd) 

2.8 Paymeat for SU'vtte 

Florida Tariff No. I 
Original Sheet 16 

1.8.1 The CU&tomer is responsible for payment of all charges for services and 
equipment furnished to the Customer or to an Authorized User of the Customer 
by CTC. All charges due by tho Customer are payable to the Company or to 
the Company's euthoriu:d billing agent. Any objections to billed charges must 
be reported to the Company or ill billing agent within two (2) months after 
receipt of biU. Adjustments to Customer's biliP shall be made to the extent that 
circUIDitanc:es exist which reasonably indicate that such changes are 
appropriate. The Customer will receive credit for any uncompleted calls or 
wrong numbers. 

1.8.2 Cuatomer bills tbr telephone service are due upon receipt, unless otherwise 
specified by thia tariff or by contract. A Customer is in default unless payment 
is made on or bcforc the due date specified on the bill. 

2.8.3 If payment is oot made within thirty (30) days of the dote of the bill, a late 
payment ctwse aaeascd at a rate not to exceed eighteen percent ( 18%) per 
year will be applied to all amounts previously billed under this company's 
taritl{a), including mears and unpaid late payment charges. 

2.8.4 In the event that the Company incurs fees or expenses, including attorney's 
fees, collecting. or attempting to collect, any charges owed to the Company, the 
Company may charge the Customer all such fees and expenses reasonably 
incurred. 

luued: EITectivc: 
By; Mitbacl Donncllen 

VIce Prulcknl 
ere Communlc.tiOIUI Corp. 
360 Sccood Avtnue 
Wallbam, Mauacl!UIC!tJ Ol4S I 
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SECriON 2- REGUL."TIONS (cont'd) 

2.8 Payment for Strvl~ (coat'd) 

Florida Tarirr No. I 
Original Sheet 17 

2.8.5 The Company reserves the right to assess a return-check charge of up to 
$20.00, or S% of the amount of the check, whichever is greater, whenever a 
check or draft presented for payment of service is not accepted by the 
institution on whldl it i1 written. This charge applies each time n check ia 
returned to CTC by a bank for insufficient funds. 

2.8.6 The Customer ahall be responsible for all calllt placed by or through Customer's 
equipment by any person, including all charges placod against Personal Account 
Codea. Customen are responsible for the security and usnge of all Personal 
Account Codes. The Customer is responsible for all C'al ls placod via their 
Personal Account Codo as a result of the Customer's intentional or negligent 
disclosure of the authorization code. Customers claiming that five (5) or more 
calls on any one statement were unauthorized may be required to accept a 
Travel Card number change issued by CTC. 

2.8.7 Customer questions, complaints and disputes regarding billing or service 
provided by tho Company may b\1 referred to CTC's customer &ervicc 
depar1ment in writing at 360 Second Avenue, Waltham, Massachusetts 02154 
or by telephone at 1-800-883-6300. 

2.9 Depoaftl 

Deposits may be required from commercial Customers or potential commercial 
Customers whoso credit or payment history is unsatisfactory or unknown to the 
Company. 

luued: FITecli,·e· 
By: Mlcbaol Donncllon 

Vice Prclldent 
CTC Comm.unltationa Corp. 
360 Secood Avc:nuc: 
W1ltham, Mllllc:buaetfl Ol-4SI 
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SECJ'ION 1- REGULATIONS (coot'd) 

Z.lO Advuce Paymeata 

Florida Tariff No. I 
Original Sheet 18 

The Company does not intend to ask for an advance payment from a Customer. 
Monthly recurring chArges may be billed to the Customer one ( I } month in advance. 

2.11 lotereoaaed:loa wltb Otber Carrten 

Service furniahed by crc may be connected with the services or facilities of other 
carriers. Sucb services or facilities, if used, are provided under the terms, rates and 
conditions of the other carrier. The Customer or Subscriber is responsible f!.'r aJI 
charges billed by other carriers for use in connection with CTC's service. Any special 
interface equipment or facilities necessary to achieve compatibility between carriers is 
the responsibility of the Customer or Subscriber. 

2.12 Ref'llaal or Dlteoattnuee by Company 

CTC may refuse or diJcontinuc service for non-compliance with and/or violation of 
any Federal. State or municipal law, ordinance or regulation pertaining to telephone 
service. Service may alto be discontinued or refused for the following conditions: 

2.11.1 For neglect or refusal to provide reasonable ac«ss to the Company for the 
purpose of inspection and maintenance of equipment owned by the Company. 

2.12.2 For non--compliance with and/or violation of the Commission's regulations or 
the Company's rules and regulations. 

2.12.3 For non-payment of bills for telephone service thirty (30) days past due, 
provided that five (S) days written notice is given to the Customer. 

luued: Effe-ctive: 
By: Michael Donnellen 

VIce Prc•Jclent 
CJ'C CommunicaliOIII Corp. 
360 Second Avenue 
Waldwn. Mw.chuaetiJ Ol4SI 
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SECI10N 1- REGULATIONS (coat'd) 

1.11 Refu.ul or DlacoatiDauce by Company (coat'd) 

luued: 

1.12.4 Without notice in the event of Customer usc of equipment in such n manner as 
to adversely affect the Company's equipment or the Company's service to 
others. 

1.1l.S Without notice in the event of tampering with the equipment furnished and 
owned by the Company. 

1.11.6 Without notice in the event of unauthorized or fraudulent usc of service. 
Whenever servictS is discontinued for fraudulent usc of service, the Company 
may, before restoring service, require the Customer to make. at his or her own 
experue, aU changes in facilities or equipment necessary to eliminate illegal use 
and to pay an amount reasonably estimated us the loss in revenues resulting 
from such fraudulent uae. 

1.11.7 When ncceaaary for the Company to comply with any order or request of any 
governmental authority having jurisdiction. 

1.11.8 CfC may temporarily suspend service without notice to the Customer, by 
bloc:ldng traffic to certain cities or NXX exchanges, or by blocking calls using 
certain Personal Account Codes when the Company deems it necessary to take 
1uch action 10 prevent unlawful uae of ita service. CTC will restore services as 
soon as service can be provided without undue risk. 

Cancellation of ICrvice by the Company shall be consistent in all respects with 
Chapter 2S-24 of the Commission's rules. 

By: Mlcbael J.>onnellen 
Vlc:c: Pmlckm 
ere Communlc:atiooa Ccrp. 
360 Second Avenue 
Wllltbam, Mu&Khuxtta 024S I 

Effective: 
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SECTION 2 ·REGULATIONS (coat'd) 

1.13 laapectloa, Tatte1 ud AdJatatmeat 

Florida Tan IT No. I 
Original Sheet 20 

Upon reuooable notice, the services provided by the Company shall be made avaHablc 
to tho Company (or tc1t1 and adjUitmcnll aa may be deemed necessary by the 
Company for m.aintcnanc:e. No interruption allowance will be granted for the time 
during which aucb testa and adjustmeo.ts arc made when the interruption is less than 
twenty-four (24) cooloeulive hoW"I. 

1.14 laternptiOII of Senic:e 

Credit aUowancea fot intemJptloM of service whJch arc not due to tho Com;pnny'a 
testing or adjustins. to the negligence of the Customer. or to the failure of channels, 
equipment or communicatiom l)'ltems provided by the Customer, are subject to the 
general liability provilions act forth in Section 2.S herein. It shall be the obligation of 
the Customer to notify the company !immediately of any interruption in service for 
whiob a credit allowance ia desired by Cuatomer. Before giving such notice, the 
Customer lhall ucertain that the trouble is not within his or her control, or is not in 
wiring or equipment, if any, furnished by Customer and coMected to Company's 
terminal. Intemlptions caUICld by Customer-provided or Company-provided automatic 
dialing equipment are not deemed an interruption of service as defined in this tariff 
since the Customer bu the option of usjng the long distance network via local 
exchange company access. 

l.mJed: E fTecuve. 
By: Michael Donnellen 

Vice Pn:llidc-nl 
CfC CommunicatioN Corp. 
360 Second Avenue 
Waltham, MuucbiiiCIU Ol4S I 
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SECTION 2- REGULATIONS (cont•d) 

2.15 Caaedlattoo of Service 

Florida Tariff No. I 
Origmal Sheet 21 

No cbatsc appUes wbc:o the applicant canccla an application for service prior to the 
start of installation or ~p«ial corutruction. 

Wben an applicant cancela an application for service afler the start of installation or 
sp~ial construction. the applicant shall pay a cancellation fee which is the lesser of I) 
the com incun'cd by the Carrier, or 2) the charge for the minimum period of the 
service ordered, plua applicable installation charges. 

Customers of ere not receiving service pUilluant to a term agreement may cancel 
service by providin& thlrty (30) days wrltt.cn notice to ere. Customers are responsible 
for all cbatse.. including fixed fees, which accrue up to the cancellation date. 

2.16 Mlalmam Service Ptrlod 

Unless otberwiJo lta1ed, the minimum service period for all services is thirty (30) days. 

2.17 Relei"VattoD of 800 Naaaben 

The Company will make every effort to reserve "800" vanity numbers on behalf of 
customers, but makes no guarantee or warrantee that the requested "800" number(s) 
will be available or a.ui&ncd to the customer requesting the number. 

2.18 800 NIUDber PortabUity 

If a CUstomer accumulates undisputed delinquent charge&, the Company reserves the 
right not to honor that Cuatomer's request for a change in IC1Vice. including a request 
for Reap. Org. change, u:ntil111cb cllarges are paid in full . 

luued: I!ITt"cllve· 
By: Mlci!KI Doanellen 

Vice PrHident 
ere Commllllkatu ... ll Cofp. 
360 SecoDd Avenue 
Waltham, Muadwlc:IU 02•UI 
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S£CTION 1- REGULATIONS (cont'd) 

2.19 Company Toll Yree Number 

Florida Tariff No. I 
Original Sheet 22 

The Company's toll free number for customers inquiries and service is: 
1-800..883-6300. 

luued: t! flcclivc: 
By: Mic~l Oollllellen 

Vic:c Pmkknl 
ere CommunicUions Corp. 
l60 Secood Avenue 
Wallham, MluachUJCIII 024SI 
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SECI'ION 3 - DESCRIPTION OF SERVICES 

3.1 Geaeral 

Florida Tariff No. I 
Original Sheet 23 

3.1.1 Calls are biUed individually and on a monthly basis. Usage is billed in arrears. 
Intrastate eerviccs are offered in conjunction with interstate and international 
services. Bill..ing for calls placed over the Company's network is based in part 
on the duration of the call. Timing of each call begins when the Called Station 
ia anawemi (i£ when two-way eommunicationa, 10metimea referred Rl 

convcraation time Ia poulble), as determined by standard industry methods 
generally in use for ascertaining answer, incll1ding hardware answer supervision 
in which the local telephone company sends a signa.l to the switch or the 
software utilizing audio tone detection or other methods. Timing of each C41ll 
eods when either the Called or the Calling Station hangs up. 

3.1.2 The minimum call duration for billing purposes is as specified for the 
subscribed servico. 

3.1.3 For billing purposes, usage ia measured and rounded to the next higheSt billing 
increment as specified for subscribed services. 

3.1.4 There is no billing for incomplete calls. 

3.2 Compabdoa of MJJtace 

Airline mileage, where mileage is the basis for rating calls, is obtained by using the 
"V" and "H" coordi.n.atea assigned to each point and contained in NECA FCC Tariff 
No. 4. To determine the airline distance between any locations, proceed as follows: 

(i) Obtain the "V" and "H" coordinates for each location. The "V" 
coordinate is the first four digits in the "VH" column. The "H" 
coordinato iJ the next four digits. 

(ii) Obtain the diffm:nce between the "V" coordinates or each of the 
locations. Obtain the difference betwec:: the "H" coordinates. 

l.uucd: errcclivc: 
By: Mlc:bacl Donnclltn 

Vice Ptealckal 
CTC CommunicatiON Corp. 
360 Second AvellUC 
Waltham, Musacbuaet11 024S I 
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SECI10N 3 • DESCRIPTION OF SERVICF..S (coat'd) 

3.2 Compatadoa or Mileage (coat' d) 

(iii) Square each difference obtained in step (ii) above. 

(iv) Add the square of the "V" difference and the "H" difference 
obtained in step (iii) above. 

(v) Divide the sum of the square by 10. Round to the next higher 
whole number if any fraction is obtained. 

(vi) Obtain the square root of the whole number result obtained 
above. Round to the next higher whole number if any fraction is 
obtained. This i.s the airline mileage. 

3.3 Recoplzed HoUdafl 

Company recognizes the following holidays for the purposes of discounting usage rates 
in certain cases: Ouistmas Day (December 25), New Year's Day (January 1), 
Independence Day (July 4) and Thanksgiving Day. 

3.4 Servke DaulpUoaa 

ere offers two (2) different calling plans for switched and/or dedicated outbound and 
inbound scrvlce$. The plans uso different underlying carriers and have different rates 
for international, interstate and intrastate rates. Customers should evaluate each plan, 
including the applicable international and interstate rates, to determine which of the 
two (2) plana best suitl their calling patterns. 

Issued: fiffecuvc: 
By: Mlebacl Donnellcn 

Vlco Pruldcnt 
CTC Communications Corp. 
360 Second Avmuc 
Waltham, Mua:aehUICUI 02AS I 
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SEC'nON 3 • DESCRIPTION OF SERVICES (cont'd) 

3.4 Service Descriptions (eont'd) 

3.4.1 Swittbed Oatboud Service 

Switched Outbound Service is designed for outbound calling. Calls are billed in 
six (6) second increments. The minimum call duration for billing purposes is 
six {6) secondt. No minimum commitment is required. Calls originr'~ from 
Customer-provided standard business or residential switched access lines. The 
Company ofTen two (2) plans for switched outbound services developed. In 
addition. customcn subscribing to Plan I or 2 under n tenn agreement with the 
Company receive a ten percent (100/o) discount off the Company's standard 
rates. 

3.4.1 CI'C Swlttbed lllbonlld Servlee 

CTC Switched Inbound Service is availAble for incoming calls to business and 
residential Sublcriben with no minimum IU8ge billing. Calls originate from any 
intrastate location over an 800 number and tcnninate to a Customer-provided 
residential or buai.ncsa switched access line. Call charges are billed to the 
Subscriber rather than to the ori.ginating caller. Calls are billed in six (6) second 
increments. The minimum call duration for billing purposes is thirty (30) 
seconds. Tbc Company offers two (2) plans for switched inbound services. In 
addition, customers subscribing to Plan I or 2 under n term agreement with the 
Company receive a ten percent (100/o) discount off the Company's standard 
rates. 

luucd: Effective: 
By: Mkba.cl Donnellen 

Vice Pmldent 
ere Communieationa Corp. 
360 Seeood Avenue 
Waltham, Mauaehu~ens 024~ I 
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SECTION 3- DESCRIPTION OF SERVICES (coot'd) 

3.4 Servlc:e Daertptlou (eoDt'd) 

3.4.3 ere Dedicated Oatboaad Servfc:e 

CTC Dedicated Outbound Service is available to Subscribers for outbound 
calling. Calls originate from dedicated T-1 access lines, which are either 
obtained by the Customer from a third party access provider or by CTC on 
behalf of the eu.tomer, in which case ere will pass through to the Customer 
the cost of such dedicated circuits. Calls are billed in six (6) second incrementJ 
with a minimum call duration for billing purposes of six (6) seconds. No 
minimum commitment is nlquired. The Company offers two (2) plans for 
dedicated outbound services. In addition, customers subscribing to Plan I or 2 
under a term agreement with the Company receive a ten percent ( 1 0".4) diecoun~ 
off the Company's standard rates. 

3.4.4 ere Dedkated Iaboaad Service 

CTC Dedlcatcd Inbound Service is available to Subscribers for incoming calls. 
Calla originate ftom It\)' intrut.ato location over an 800 number and terminate 
to a dedicated T-1 access line, which arc either obtained by the Customer from 
a third party acca.s provider OT by CTC on behalf of the Customer, in which 
cue ere wiU paa through to lhe Customer the cost of such dedicated circuits. 
Call cbargea are billed to the SubiiCribcr rather than to the originating caller. 
Calls are biUed In six (6) accond increments with a minimum call duration for 
billins purposes of thirty (30) IICCOnds. The Company offers two (2) plans for 
dedicated inbound services. 1n addition. customers subscribing to Plan I or 2 
tmdet a term agreement with the Company receive o ten percent (I 0%) discount 
off the Company'• standard rates. 

luucd: EfT~tive: 
By: M.lchael D<mnelleo 

Vice President 
ere Communications Corp. 
360 S«ond AYllll\10 

Waltb&m, Mwaehuteltl 024SI 
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SECI'ION 3 - DESCRIPTION OF SERVICES (cont'd) 

3.4 Service Daerlptlo.a (eoat'd) 

3.4.5 ere Travel Card Service 

CTC Travel Card Service is a travel card service available to residential and 
busineu Sublcriben Cor placing calls while away from home or office. Calls 
are originated by dialing 11n IICCe$5 number, followed by an account 
identification number and pmonal identification number. Calls may originate 
from ltaDdard residential, business or pay telephone access lines and may 
terminate to any intrastate location. CaliJ are billed in one (I) minute 
incremeota with a minimum call duration for billing purpoJeS of one (I) 
minute. 

3.4.6 Directory Awteuace 

Dinlctory Alliatancc is available to Customers of ere Switched Network 
Service. IDod Ttlvel C-ard Servi". Directory A.u.istance charge applies to each 
call to the Directory Aulatance Bureau. Up to two (2) requests may be made 
on each call to Directory Alaistancc. The Directory Assistance charge applies to 
each call rcprctlcu of whether the Directory Assistance Bureau is able to 
furnish the requested telephone number. 

luuedl: Effective: 
By. Midlael DooDcUen v'" Preaideat 

ere Communleadoos Corp 
360 Seeond Avenue 
Wallbam. MulachUKill 02•"' 
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SECT10N 4 - RATES 

4.1 Geaeral 

bsued: 

Bacb Cultomer ia chl:rgcd Individually for each call placed through the Company. 
Charges may vary by lel'Vice offering, class of call, call duration. Customers are 
billed baaed on their usc of CTC's loog distance service. A fixed monthly recurring 
charge per accoWll applies. 

Monthly Membcnhip fee $5.00 per OCOOWll 

4.1.1 CI'C Swttdled O.tboaad Suvlee 

CallJ arc billod in six (6) 10e0nd increments after the initinl minimum period of 
six (6) ICCOnda. 

Plan J 

AJJ milcago bands 
All times of day: $.1700 per minute 

Plan 2 

All mileage banda 
All times of day: $.1350 per minute 

By: Michael Doondl~n 
vice Pmident 
ere Communi"llons Corp. 
360 Seoood Avmuo 
Waltham, Masaarbu.~etU 014S I 

Effective: 
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4.1 Gaeral (coot'd) 

4.1.1 ere Swttdted bbo .. d ~erv~ce 

• 
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Calls are billed in aix (6) second increments after the initial minimum period of 
thirty (30) eeeondl. 

!Jsucd: 

Plan I 

All mHcqe bands 
All timca of day: $.1700 per minute 

Plan 2 

All milcqe banda 
All timea of day: $.1350 r .:r minute 

By: Mlcbad Donncllcn 
Vice Pruldenl 
CTC CommunkaUOIU Cofp. 
360 Secood A vmac 
Waltham, MauachUJCIIJ 02451 

EfTeclivc: 
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SECTION 4 ·RATES (coDt'd} 

4.1 GeDeral (coat'd) 

4.1.3 CfC Dedkated O.tboaDd Strvtct 

• 
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Calls are billed in six (6) second incrementa after the initiaJ minimum period of 
six (6) seconds. The Customer is responsible for all ctu>•gcs associated with the 
dedicated lOCal line, whether billed directly by the access provider or passed 
through by ere. 

Plan I 

All mileaae bands 
All times of day: $.1040 per minute 

Plan 2 

AU mileage bands 
All times of day: $.0760 per minute 

Dedicated access circuits may be provided and billed by the local exchange 
company (LEC). Dedicated access channels may be purchased from carriers 
other than the LEe only in accordance with Commission rules or if the special 
access channel is juriJdictionaJiy interstate. Chargct for the dedicated access 
charmel are determined by the access provider. 

lasucd: Effccclve: 
By: Michael Donne lien 

V leo Preaidenl 
ere Communications Corp. 
360 Secoad A venue 
Wahbam, Muaachulcm 02H I 
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4.1 Geatnl (CODt'd) 

4.1.4 ere Deci.Jeated laboaad Service 
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Calls are billed in six (6) secx>nd increments after the initial minimum period of 
thirty (30) sccooda. The Customer is responsible for all charges associated with 
the dedicated acceas line, whether billed directly by the access provider or 
passed through by ere. 

Plan 1 

All mileage banda 
All times of day: 

Plan 2 

All mileage bands 
AU timel of day 

S. l 040 per minute 

$.0840 per minute 

Dedicated acceas eircui._ may be provided nnd billed by the local exchange 
company (LEC). Dedicated BCGCSS channel• may be purchased from carriers 
other than the LEC only in accordance with Commission rules or if the special 
aceesa channel is jurisdictionally interstate. Charges for the dedicated access 
channel are determined by the access provider . 

... J .5 ere Tnvel Servke 

Calls are biiJed in one ( I) minute increments after the initial minimum period 
of one ( 1) minute. 

Per minute rate: $.1990 

luued: Effective: 
By: Michael Don!lellcn 

Vlc:c Praidmt 
CJ'C CommwlicatJOOI Corp 
360 Secoad Aveoue 
Waltham. MusacbuseiU 02AS I 
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4.1 Geaeral (coat'd) 

4.1.6 Dlredory Aalltuce 

• 
Florida TarifT No. I 

Original Sheet 32 

Directory Assistance is available to Customers of ere Switched Network 
Service, and Travel Card Service. Directory Assistance charge applies to each 
call to the Directory A.ssiJtance 81U'C8u. Up to two (2) requests may be made 
on each call to Directory Assistance. Tho Directory AsstJtance charge applies to 
each c.JI rogardlea of whether the Directory Assistance Bureau is able to 
furnish the requested telephone number. 

Directory Aasistanee, Per Call $.15 

4.2 Dlscouota for Rudlcapped Castomen 

4.l.l Discounta for Hearina Impaired Customers - Rates for intrastate !~II 
message calls involving usc of a telecommunications device for the deaf 
(TOO) by properly certified business establishn ents or individuals 
equipped with TDDs for communications wiu1 he3rlng or speech 
impaired persons, shall be evening rates for daytime calls and night 
rates for evening and night calls. 

4.1.l Directory Assistance Owgea for Handjcopped Pen;ons •• Pursuant to 
Florida Public Service Commission Rules and regulations ere will not 
charge for the first SO directory assistance calls made each month by a 
handJcappcd Customer who is unable to usc the published directory. 

luued: Effective: 
By: Micbad Do!mcUen 

Vice Pre1ldent 
ere Communic:allons Corp. 
360 Sec:ood A venue 
Waltham, Mwadw.lellll 0245 I 
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4.1 Dlscouatl for Budfozapped Caatomen (coat'd) 
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._l..l Opemion of Ie!ocommunjcnl!ons Relay Service - For intrastate toll 
calla received from the Telecommunications Relay Service, each eTC­
billed relay c:aJ.I wiU be discounted by 50 percent of the applicable rate 
for a voice nonrelay call, except that where either the calling or called 
party indicates that either party is both hearing and visually impaired, 
tho call wi11 be diecounted by 60 percent of the applicable rate for a 
voice nonrelay call. The above discounts apply only to time-sensitive 
elements of a charge for the call and shall not apply to per call charges 
auch u a credit card surcharge. 

Issued: lifTC'CU~: 
By. Michael DonneUcn 

VI~ Prnideo1 
CTC Communlcatlons Cotp. 
360 Second Avcou.e 
Waltlwn, Mul&buaelta 02451 
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From time to time, the Company may provide promotional offerings to introduce a 
current or potential Sublcriber to a service not being used by the Sublcriber. These 
offcrin.p may be limited to certain dates, times or locations and may waive or reduce 
recurring or non-recurring cbargcs. Promotion~ will be approved by the Commisaion 
with specific starting and ending dates and under no circumstances run for longer than 
ninety (90) days in any twelve (12) month period. 

5.1.1 Competitive Rapoue Promodoa 

CTC will. at ita diiCl't!tion, match certain standard or promotional offerings of 
other interexchange carriers or resellera in order to acquire new Customers. The 
Customer mUll demonJtratc to the Company's satisfaction that I) an alternative 
service offering ia valid and currently available from a competing interexchange 
carrier or rescUer and 2) the customer intends to either subscribe to or remain 
with the competing interexcbange carrier or reseller. The Company reserves the 
right to verifY that the alternative offering i1 an approved tariff on file with the 
Cormniuion. 

5.1.1 Beat Rate Gauaatee Promodoa 

CTC will, at its discretion, match certain standard non-promotional offerings of 
other interexchangc carriers or resellm in order to retain existing nccounts. The 
competing rate mUll be provided in writing and be listed In an approved tariff 
on 6lc wi1h the Commiaaion and must result in a lower ovcrull bill for the 
same service offend by the Company. 

wucd: P.ITecliYe: 
By: Michael DonnciJcn 

Vice President 
ere Communleatl001 eo.p. 
360 Scccad Avenue 
Waltlwn. MulacbUJCIII 0245 I 
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6.1 Coatnd Servke - O.enl 
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At the option of the Company, service may be offered on a contract basis to meet 
specialized roquirementl of the Customer not contemplated in this tariff. The terms of 
each conll'llct tbalJ be mutuaJly qrecd upon between tho customer and Company and 
may include dltoounll off of mea contained herein, waiver of recurring or 
non-recurring charges. charges for specially designed and constructed aervices not 
contained in tho company'• general lei'Vice offerings, or other customized features. 
The terms of the contract may be based partially or COD'l)iletely on the term and 
volume commitment, type of originating or terminating acceas, mixture of services or 
other distinguilbing featwu. Service shall be available to all similarly situated 
Customers for three (3) monthJ after the initial offering to the first contract Customer 
for any given set of term.a. 

la1ucd: Effective: 
By: Mkhael Donoellen 

Vice Pru!dc11t 
CTC Communie1tlooa Corp. 
360 Secood A venue 
W1ltham, MU11ch111Ctta 024SI 
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EXHJBIT9 

CTC will operate in Florida as a reseller of services ultimately provided by olher 

carriers such as IXC Communicatio~ Inc. Consequently, CTC will rely primtnily on the 

procedures established by its underlying caniers for compliance wilh lhe EAEA requirements set 

forth in Commission Rule 2-24.471(4Xa). 
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EXHIBIT 10 

As set forth above in Exhibit 2, a subsidiary of CTC, Computer Telephone of Florida, 

Inc., previously held a certificate to provide lnterexchange ser.•iccs in Florida. ·n1ot ccnificatc was 

canceled in October 1997 apparently for ~'ailure to pay a regulatory fee nsscssment. Since-that time, 

CTC has not actively solicited new customers in Florida. However, CTC has provided service to 

34 customers in Florida. In 1998, those customers accounted for approximately S 19,000 in intrastate 

revenues. 
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February 16, 1999 

BY FEDERAL EXPRESS 

Florida Public Service Commiulon 
Division of Adm.inistrarlon 
2540 Shumard Oak Blvd. 

DATE 

FEB 1 71999 

u• wcef .. , ... •T"ccr 
HCW 't'OIU •• N , Y, IOO)e 

. . . .. e44 • 7711 

Gerald Gunter Building 
Tallahassee, Florida 32399.()850 9 9 D I B S - -r::r:.. 

Re: CTC Communications Corp. - Application for Authority 
10 Provide lntmxchanas Services 

Dear Sir or Madam: 

Enclosed on behalf of CTC Communications Corp. ("CTCj are an original and 
six copies of an application for authority to provide in~xchangc telecommunications services 
within the State of Florida. We alto have included a check for $250 to the CornaUssion in 
payment of the 6.l.ing fee. Finally, we have enclosed an extra copy of the application and would 
appn:ciate if you would dltHbanp tbe copy and retwn it in the enclosed stamped. self-addressed 
envelope. 

If you have any questions regarding CfC's application, please contact Tun 
Fitzgj,bbon or me at the above WashiJlston, D.C. addless or telephone number. 

• ' o > If ' "'' r I \ , • '-• ~ <t o ,I 
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