
32789 

IGINAL 

February 12,2004 
Via Overnight Delivery 
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Blanca Bayo, Director 
Division of the Commission Clerk & 
Administrative Services 
Florida Public Service Commission 
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T-NETIX, Inc. ("T-NETIX") is certificated telecommunications carrier in the State of 
Florida. The stock of T-NETIX is being acquired by TZ Holdings, Inc. T-NETIX will 
continue to operate as a separate, wholly owned subsidiary of TZ Holdings, Inc. The key 
management positions ofT-NETIX remain the same. One (1) original and three (3) copies 
of the details of this transaction are attached for the Commission 's files. 

Questions or instructions pertaining to this transaction should be directed to my attention at 
(407) 740-3004 or rnorton@tminc.com. 

Please acknowledge receipt of this filing by returning, file-stamped, the extra copy of this 
cover letter in the self-addressed, stamped envelope enclosed for this purpose. 

Sincerely, 	 FILE 

C-PSC-BUm!AU OF RECORDS 
Robin Norton 
Consultant to T-NETIX 
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NOTICE OF TRANSFER OF CONTROL 

of 

T-NETIX, INC. 

T-NETIX, h c .  (‘IT-NETIX”) hereby provides notice relating to the proposed transfer (herein 

“Transfer”) of controlling interest in its stock to TZ Holdings, Inc. (“Buyer”). 

As a result of t h s  Transfer, T-NETIX will become a wholly owned subsidiary of Buyer, 

whose ultimate parent company is H.I.G. Capital Partners III, L.P. 

T-NETIX will remain a separate operating company in Florida under the name of T-NETIX, 

Inc. T-NETIX was certificated to provide telecommunications service in the State of Florida in 1993. 

T-NETIX Telecommunications Services, Inc. (“TTS’) is a wholly owned subsidiary of T- 

NETIX, and is also a certified telecommunications provider in Florida. TTS was certificated to 

provide telecommunications service in the State of Florida in 1997. No change in the ownership or 

management of TTS is contemplated as a result of this Transfer. h fact, senior management of T- 

NETIX has entered into employment contracts that become effective upon consummation of the 

Trans fer. 

I. THE COMPANY ACQUIRING T-NETIX, INC. 

TZ Holdings, Inc. (“Buyer”) is a company organized under the laws of Delaware with its 

principal office located in Florida. A copy of the articles of incorporation is included as Exhibit 1. 

Buyer is not a certificated entity in the State of Florida and has not registered to do business in 

Florida as a foreign entity. Buyer is a holding corporation organized for the purpose of holding TZ 
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Acquisition, Inc. which in turn, was formed for the purpose of merging with and into T-NETIX, Inc. 

H.I.G. Capital Partners III, L.P., a Delaware limited partnership, ("H.1.G Capital") was 

formed as a vehicle for the acquisition of companies and is the ultimate parent of Buyer. H.1.G 

Capital has a diverse group of strategic partners who serve as an important resource in helping 

entrepreneurs and management teams build businesses of significant value. Investors include some 

of the world's leading investment banks, financial institutions, pension hnds and endowments. 

H.I.G. Capital is a leading private equity and venture capital investment firm with more than $1 

Billion of equity capital under management. 

Since its founding in 1993, H.I.G. Capital has been an active investor, acquiring more than 

fifty businesses, and have provided growth capital to a long list of promising early stage technology 

companies. 

By acquiring T-NETIX, H.I.G. Capital adds a leading provider of specialized call processing 

and fraud control software technologies, as well as corrections industry related telecommunications 

services to its portfolio companies. The press release attached as Exhibit 3 provides more 

information about the overall acquisition. 

11. THE AGmEMENT 

On January 22, 2004, T-NETIX entered into an Agreement and Plan of Merger. As a net 

result of the merger, Buyer will own 100% of the outstanding shares of Common Stock in T-NETIX. 

T-NETK will remain a separate operating company. This Agreement and Plan of Merger do not 

contemplate that Buyer, or its ultimate parent company, H.I.G. Capital, will operate directly in 

Florida as a telecommunications services provider. 
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rxI. CUSTOMER IMPACT 

Both T-NETIX and its subsidiary, TTS, will remain separate certificated companies in the 

State of Florida. T-NETM, however, does not conduct any retail regulated operations. All retail 

regulated services are provided by the subsidiary, TTS, which has a current tariff on file with the 

Florida Public Service Commission. The proposed Transfer will have no effect on the rates or terms 

and conditions of service. TTS will continue to market, brand and bill its services in the same name. 

The toll free telephone number for customer service will remain the same: 888-610-7079. At this 

time there are no definitive plans to change the management structure of T-NETIX or TTS. In fact, 

senior management of T-NETE has entered into employment contracts that become effective upon 

consummation of the Transfer. Since neither T-NETIX nor TTS have presubscribed customers, and 

also since inmate customers are not directly affected by this transaction, no direct customer notice is 

contemplated. 

IV. CONTACT INFORMATION 

The name and address of the individual to contact regarding this filing is: 

Robin Norton 
Technologies Management, Inc. 
2 10 Park Avenue North 
Winter Park, Florida 32789 
Telephone: (407) 740-3004 
Facsimile: (407) 740-06 13 
email : morton@tminc. com 
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The name and address of the individual who handles regulatory affairs on behalf of T-NETE 

will continue to be: 

Kendall Euler Hollon, Regulatory Manager 
Kendall. hollon@t-netix.com 
2 15 5 Chenault Drive, Suite 4 10 
Carrollton, TX 75006 
Phone: 972-24 1 - 1 53 5 
Fax: 972-236-6977 
e-mail: kendall.hollon@t-netix. com 

The name and address of the individual who handles regulatory affairs on behalf of Buyer 

and H.I.G. Capital is: 

Name: Mi. Brim Schwartz 
Address: c/o H.I.G. Capital, LLC 
100 1 Brickell Bay Drive, 27th Floor 
Miami, Florida 33 13 1 
Telephone: (305) 379-2322 
Facsimile: (305) 379-201 3 
email: bschwartz@higcapital.com 

A complete listing of officers and directors for T-NETIX, Inc. and TZ Holdings, Inc. is 

attached as Exhibit 2. 
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VlERTlFIC ATION 

I, Wayne A. Johnson, 11, hereby declare under penalty of perjury, that I am Executive Vice 

President and General Counsel of T-NETIX, hc., that I am authorized to make this verification on 

behalf of T-NETIX, hc.; that I have read the foregoing Notice; and that the facts stated’therein -are 

true and correct to the best of my knowledge, isnformation and belief. 

sident and 
General Counsel 
T-NETM, h~. 

Sworn to and subscribed before me this /o’day of &>oa{f ,2004. 

\ 

Notary Public 

My Commission expires: 



VERIFICATION 

I, Lewis Schoenwetter hereby declare under penalty of perjury, that I am Vice President of TZ 

Holdings, Inc.; that I am authorized to make this verification on TZ Holdings, Inc.'s behalf; that I 

have read the foregoing Notice; and that the facts stated therein are true and correct to the best of my 

knowledge, information and belief. 

TZ Holdings, Inc. 

Swom to and subscribed before me this la day of &A- ,2004. 

Notary Public 6 

My Commission expires: 

Eiflen Rodriguez 
My Commission CC972601 

Expires October 03,2004 



TZ Holdings, Inc. (Buyer) 
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PACE 1. 

I, HARRIEZ! SMI!P!H WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWXRE, RO HEREBY CERTTFP THE ATTACHED IS A TRUE AND C O W C T  

COPY OF THE CER3IFICATE OF INCORPOMTTON OF "TZ HOLDINGS, INC." ,  

FILED IN THIS OFFICE ON THE TWELFTH DAY OF JANUARY, A . D .  2004, 

AT 11:56 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWRRDED TO TEE 

NEW CASTLE COUNTY R33CORDER OF DEEDS. 

3750176 8100 

040022157 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 2865551 

DATE: 01-12-04 



ARTICLE X I  

The r~gi5ititered office of the Corporation in thc State rrf Delaware is locatdd at 1209 
Orange Strcct, Wihinglon, Xew Castla Couiity, Delaware, 19801. The namc of i51 registered 
agent at such a d ~ l ~ c s s  is  The Corporation Trust Campmy. 

ARTICLE III 

1 

The Corporation is to have perpetual cxistmcs, 

ARTICLE 1v 

'The plupose of the Corporatitsn i s  lo engage in any kwfirl  act RK aAivi&y!!€or which 
corporations may be organized under the Genera1 Corporation Law of Delaware ah thu s m o  
exists or may hareafter be " l e d  ("Thlaware Law"), 

ARTICLE V 

The Corporation shall have authority to 

ARTIICLE VI 

5-01 par valw per share {the ' ' ~ c " a n  Stacy). 
issue 3,000 shares of Conrion Stock, 

I' 
Thc name of the hemp brator is J. Gsrard Legogneur, lr., Esquhc and tho aduress of tha 

Incorporator is 200 S. Biscaync Boulevard, Suite 4900, Miami, E?ctrida 33 131, I* 
I 

ARTICLE VI1 

Whenever the vote of stockholders at a meeting thereof is required or pem$ittcd to be 
taken far or in connmtion with any corporate action, the metint! and vote of stookh?lders may 
be dispensd with and such action may be taken with the writton cansent of stockhdaers having 
not less than the minimum psrcentaga of the vote required by statute for the prdposci.j corporate 
action or such higher percmtaga of tho vote than m y  ba required by thjs Cciificatt of 
h o p o r a t i o n ,  pxovidd that prompt notice shall be given to noimmsonthg stoc&al!$ers of ihs: 
tl&ing of corporate action without a meeting and by less than mgnimous consent. :i 

ARTICLE VI11 
I 

Notwithstanding anything to the contrary conttained in this Certificate of  Inc+pration, 
S t a t o  of D e l a w a r e  

Secretary of ' s t a k a  cumdative voting for the cl~ction directors is prohibited. 
D i v i s i o n  o f -  corporations 

Delivered 31:56 AM. 01/12/2004 
FILED 11:56 AM 01/12/2004 

SRV 040022157 - 3760176 F I L E  



RHITE & CASE LLP @I 008  

I 

ARTICLE xx I 

I 

The holders of the Common Stuck shall have no prawptivc rights to subscri!e. for ar& 
sharcs of: m y  class o f  stock of the Corporation whetbw now or hereafter authorized, 

A. The Cwrporation shall indemnify any person (and the heirs, exS';cutom or 
administraton o f  such person) who was or j, a party or is thrmtwiad to be m d c  4 p d y  to, OF i s  
invalved in, my threatened, pending DT completed action, d t  or pracesdiugs, whviher civil, 
crimit~al, xiministrativc or invcstigativc (ather than an ac;tim by or in the ri&t of the 
Corporation) by reason of tha fact that ht i8 or was a director, employee (Jr a&" of the 
Corporalion or is or was scrving at the requsst o f  the Corporation s a director, sffictrjjemployae 
or agmt o f  a n b t h E r  corporation, pmership, joint venture, tmrst or orher cntqriek, a~ninst  
expenses (including attornays' fees), judgncnts, Gues and amamts pnid in settleme& actudly 
and reasonably incurred 4y lum in connection with such action, suit or proceeding if t!e acted in 
good faitb. and in a mnnnm he s~asonably bcHeved ta be in aid tiot opposed to the be!$ interests 
of the Corporatian, and, with respect to any criminal rrctiotl or proceeding had no i:eas~nabis 
cnuse to beliavc: hit; conduct was unlawfbl, The termination of any action, suit or proqfeeding by 
judgment, order, settlment, cbnvictiolr, or UPOR R plea ofpalb cbnttndare ox its equfv#mi, shall 
not, of itself, craatc a presumption that the person did not act in good fkith arid i x a  " m e r  
which he rectsonably belicved to be in UT not opposed to She b& interest6 of the C&poration, 
and, with respect to any criminal action or proceeding, had rcasonablc cause TO baliepe tbat his 
conduct was wlawful. i 

.. 
-I 

B. Tluis Corporation shall indemnify my persan (ma the heire, ex#cutors or 
administrators of such perscm} Whb was or i s  FI party or is threatend to bs made a pe:e to any 
thrdened, pending or completed action or suit by or in the right of ihe Corpmatim tc@wocura a 
judgment in its favor by m s o n  of the faot thd hc is or was a director, officer, cmpfoy4 ar agent 
of the Corpordon, or iw or was s8Whg at the reqvat of tho Corppoxation as a directqr. officer, 
employee or agmt of the Corporation, partnership, joint venture, mst or other entcrp&e agninst 
expmes  (jncluding attorneys' fees) actually and reasonably incurred by him in conne&m with 
tlie defense or sqtthment of such action or suit if ho acted in good faith and in a $)mer hc 
reasonably belie+ed to bc h DT not opposed to the best intemsts of the Corporation ii$d except 
that no indcmnification shall brs madc i~ rcspcct of any claim, issue or mattor as to yhich such 
person shall have been adjusted to be liable for negligence QI misconduct in the peifohmce of  
his duty to [ha Corporation unless md only b the cxtcnt thnr the Court of Chmoary o"tht  State 

applicaticln that, despite the adjudication of liability but in view of dl the d n w s t ~ m s  of the 
case, such person is fairly and rcnsonably entitled t o  indemnify for swh othor court sLalI d r "  
proper. 

To the extent that a director, ~ f f i ~ t ~ ,  cmploycc or agent of a carpnratio;) (and the 
heirs, executors ur administrators of such person) has been S U G C ~ X S ~ U ~  0x1 the merits or!,othcntrise 
in  defense of any action, suit ur proceedings refund to in subsections A and B, or jn &€raw of 
any claith, issuc or mattar therctn, he shall be iridtmnified ngaiins t expenses (including Itittomoys' 

of Delaware or thc court in which such action or suit was brought shall dBfs dl )ne upon 

C. 

€ m s )  actually and reasonably incilrrtd by him in connection therewith. .! 

D, Any indemnification urrdm subsections A and I3 (unless ordered by a aiurt) shall 
bc made by thha Corpotnticm o d y  as nuthorized in the specific ~ a 5 e  upon a dttcrminpion that 

. 
12 
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indemnification of the director, Officer, tmployae Qt agemt i b  proper in tba cjpx"c$.s bccmso 
he has met the applicable stmdnrd of canduct sot forth in subscotions A and h3. Sueh 
detennjnatfon shall be m d #  (i) by the board o f  directors by a majority vote of15 quorum 
consisting of directors who w m  not parties to snch action, suit DY- praoaeding, or @> if such 
quorum is nat obtainable, or, even if obtainable 8 quorum of disinterested directors so Iklirects, by 

Expenses incurrod by an officer or d i r t "  in dcfczldhl: a civil Or t r l m i i d  action, 
suit or proceedings may be paid by the Corporatian in pldvmco dttx final dlspositi[!n of such 
action, sui t  or procneding tu authorized by tho b o d  of directors ia thc Spwific a s c  u p n  rnetipt 
af am undertaking by or on beha7f of suck dirscrat or aficer to tcpay such mmnt unI!;ss i t  shall 
ultimately bs determified that he is entitfed to be indcrmnified by iho Corporatian m authorized in 
Section I45 of Delaware Law. Such e~pemm {including attotnays' fees) incurred by other 
mployaes and ageiits may be SO psid upon such terms and conditions, if any, as thr; board of 
dhc tcm deems i~pp~~p~kt;tc. 

The indemnification provided by this Artidt sbd1 not be deemed cxclu$~vo af any 
other rights to which those indemnified may be entitled undar m y  by-law, a$reemel[it, vote af 
stdcholdcre or disjntcreatd dirCCtOm or ot.hudsa, bufh w to actian h his offkid cq$"y and 
as to action in another capacity while holding such office, md shall continue E to a pkrson who 
has ceased to be a &wW, officer, mphyse  OT agmt and shall hure to tha benefit dlthe lidrs, 
executors and administrators of such a person, The Carparafion shall be p d t t e d  talienter into 
contracts directIy with i ts aficcm grid diraotors providing the ~ n a x i "  inde:mnity:.imd rslief 
itom liability pemittsd under Delaware Law. 

 his Corporation may pluchasc ami maintain insurance an bet~alf af iny per~on 
who is ar WRS a direclor, officer, O ~ P ~ d y X ?  or agent af the Corporation, or is ur waf&3Wjrl& at 
the request of the Corporation is a dire.ctor, affioar, employoo or agent af another ccpmat[oa, 
partnership, joint venture, trust or other entaprise against any liability asserted against him and 
incurred by him in my such capacity, or arising out of his 6tiliub; as such, whether :ar not the 
Corporation would have the power to indenmi& him against such tiability under die povisians 
of this Arficle. . 

indqandeni legd counsel in a written opinion, ctr (iii) by the stockholdtm. J 

E. 

F. 

G, 

No director shall be personally Iiable to tho Corporation o r  its stodcholdem fo&nonctary 
damages far braach. o f  fiduciary duty as a director, provided that thiri provisiani[shalI not 
chnhate or limit the liability of a dircctor (i) for any breach the dhector's duty of loy>Lty to he 
Corporation or i ts stockholders, (ii) for acts or omissions nat in p o d  failh or wbi<.,h involve 
intentional misconduct or a knowing violtition of law, (iii) under Scction 174 of Delqpare Law 
or any mmdrnsnt thereto or success provision thereto or (iv) for my transactitrn fiom$vhich the 
director d e i h d  an idipropsr pursonal benefit. This pmvisiun shall not eliminnte oii limit the 
liability of a director fox any act or omisaim occurring prim to l h a  date af f i k g  this ai~tndment  
with the Secretary OF State of Delaware. Neither tho amendment nor repcd af this A,Mcld xf, 
nor the adoption of my provision oftha Certificate of Incorporation inconsistent with @s Article 
XI shal? eliminate or rcducc the effect of this.Article: X I  in respect a€ any matter o c m i n g ,  or 
any cause af action, suit or claim but for this Article XI would accrue or arise, prhir to such 
amendmcnt, rapeal or adoption of an inconsistent provision, 

! 

i 
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ARTICLE X 

MTlCLE XI 
Elections of directors need not be by writtan ballot, unless otherwise proviiied :! is the 

by-law6 of tho Carporation, I 

ARTICLE XIT 

'She n u b e r  of the members o f  thc board o f  directors shall be: fixed by, or chdbed in 
manner provided in, t h ~  by-taws. I 

ARTICLE fllv 
t, 

The Carpbration ~tsemt5 the right to amend, alter, GhanGe or repeal any fimvisions 
contained in this Certificate of ?nc~~poration in thc mannev now or hereafter pregxibcd by 
statute, and all rights conferred upon stockholders are granitxl sub,icct to tlds raservatiaq. 

I 

I 
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Exhibit 2 

LISTING OF OFFICERS AND DIRECTORS 



Officers and Directors 

T-NETIX, Inc. 
2155 Chenault Drive, Suite 410 
Carrollton, Texas 75006 

Directors: 

Daniel M. Carney 
Robert A. Geist 
James A. Mann 
Martin T. Hart 
John H. Burbank, III 
Daniel J. Taylor 
W.P. Buckthal 
Richard E. Cree 
Thomas E. Larkin 

Officers: 

Richard E. Cree 
John C. Poss 
Henry G. Schopfer, III 
Thomas R. Menam 
Wayne A. Johnson II 

TZ Holdings, Inc. 
c/o H.I.G. Capital, LLC 
1001 Brickell Bay Drive, 27fh Floor 
Miami, Florida 33131 

Directors : 

Brian Schwartz 
Lewis Scho enw ett er 

Officers: 

Brian Schwartz 
Lewis Schoenwetter 

Chief Executive Officer 
Chief Operating Officer 
Chief Financial Officer 
Executive Vice President of Strategic Markets 
Executive Vice President/General CounsellSecretary 

President 
Vice President, Secretary, Treasurer 
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FQR r!JRT:IER INFORMATION: 

CONTACT: 
Richard E. Cree 
CEO 
972.241 .I 535 
rick.cree@t-netix.com 

Henry G. Schopfer Ill 
Chief Financial Officer 
972.241.1535 
han k.schopfer@t-netix.com 

Terri Weiss 
Investor Relations 
972.236.1 182 
terri.weiss@t-netix.com 

FOR IMMEDIATE RELEASE 
Thursday, January 22,2004 

DEFINITIVE AGREEMENT SIGNED 
FOR THE SALE OF T-NETIX, INC. 

Dallas, Texas, January 22, 2004 -T-NETIX, Inc. (NASDAQ: TNTX) ("T-NETIX') 
announced today that it has entered into a definitive agreement with TZ Holdings, Inc. ("TZ 
Holdings") and TZ Acquisition, Inc., a wholly-owned subsidiary of TZ Holdings, providing for the 
acquisition of T-NETIX for $4.60 in cash per share of common stock. TZ Holdings is a newly- 
formed corporation principally owned by H. I. G. Capital, LLC ("H. I. G."), a Miami, Florida-based 
private equity fim with capital under management in excess of $1 billion. 

The acquisition will be effected by a first step cash tender offer for all of T-NETIX's 
outstanding common stock. The tender offer is expected to commence no later than February 5, 
2004, and will remain open for at least 20 business days. The tender offer will be followed by a 
merger in which stockholders whose shares are not acquired in the tender offer will receive $4.60 per 
share in cash. TZ Holdings has received financing commitments for the acquisition that will provide 
it with sufficient funds to complete the acquisition. 

The tender offer is conditioned upon, among other things, greater than 50% of the 
outstanding T-NETIX shares of common stock being tendered in the tender offer, including all 
shares issuable upon the exercise of outstanding options or warrants to purchase shares of T-NETIX 
c o m o n  stock. The merger is contingent upon various factors, including, among other things, 
obtaining any approval of T-NETIX's stockholders required under applicable law and the receipt of 
required regulatory consents and approvals. Members of T-NETIX's board of directors, management 
and related affiliates that collectively hold approximately 3 2% of T-NETIX's outstanding common 
stock have entered into contractual obligations to tender their shares of T-NETIX common stock in 
the tender offer, and to vote their shares of T-NETIX cornmon stock in favor of the merger if 
required under applicable law. 

T-NETIX's Board of Directors formed a Strategic Planning Committee to evaluate the 



acquisition of T-NETIX by TZ Holdings and other strategic altematives available for T-NETIX. 
After this evaluation, the Strategic Planning Committee recommended and approved the acquisition 
by TZ Holdings. Based upon that recommendation, T-NETIX’s Boxd of Directors also approved 
the acquisition by TZ Holdings. The Strategic Planning Committee was advised by Mooreland 
Partners LLC with respect to certain financial matters relating to the acquisition, and received a 
fairness opinion from Updata Capital, Inc. on the per shave price to be received by stockholders in 
the acquisition. 

Investor Notices 

This press release contains statements which may constitute forward-looking statements 
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities 
Exchange Act of 1934. Such forward-looking statements involve known and unknown risks, 
uncertainties and other factors that may result in either the tender offer or the merger not being 
consummated. These risks include satisfaction of the conditions to the consummation of the tender 
offer and the merger. 

INVESTORS AND SECURITY HOLDERS ARE STRONGLY ADVISED TO READ 
BOTH THE TENDER OFFER STATEMENT ON SCHEDULE TO AND THE 

THE TENDER OFFER REFERRED TO HEREIN, WHEN THEY BECOME AVAILABLE, 
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. TZ ACQUISITION, INC. 

SOLICITATION/RECOMMENDATION STATEMENT WITH THE SECURITIES AND 
EXCHANGE COMMISSION. INVESTORS AND SECURITY HOLDERS MAY OBTAIN A 
FREE COPY OF THESE STATEMENTS (WHEN AVAILABLE) AND OTHER DOCUMENTS 

SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 REGARDING 

WILL FILE THE TENDER OFFER STATEMENT AND T-NETIX WILL FILE THE 

FILED BY T-NETIX AND TZ ACQUISITION AT THE SEC’S WEB SITE AT WWW.SEC.GOV. 
ZN ADDITION, INVESTORS AND SECURITY HOLDERS MAY OBTAIN FROM T-NETIX 

FREE COPES OF THE DOCUMENTS THAT T-NETIX FILES WITH THE SEC. REQUESTS 
FOR SUCH DOCUMENTS SHOULD BE DlRECTED TO T-NETIX, TNC., 2155 CHENAULT 
DRIVE, SUITE 410, CARROLLTON, TEXAS 75006, ATTENTION: LEGAL DEPARTMENT, 

### 
TELEPHONE NUMBER (972) 241-1535. 


