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211 Jermantown Road
PO. Box 10107
Fairfax, Virginia 22030
Tel (703) 246-0550
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July 20, 1995

=
95073 26-71

Mr. Walter D'Haeseleer, Director

FLORIDA PUBLIC SERVICE COMMISSION

Division of Administration, Room G-50

101 East Gaines Street _ I f

Tallahassee, Florida 32399-0850 DEPOSIT THt Ao

RE: OGDEN COMMUNICATIONS, INC. pDluf
Application for Authority to Provide Interexchange
Telecommunications Service Within the State of Florida

Dear Mr. D'Haeseleer:

Enclosed is an original and twelve (12) copies of an Application Form for Authority to Provide
Interexchange Service Within the State of Florida of Ogden Communications, Inc. ("OCI"),
which is filed pursuant to the Florida Public Service Commission Rule Nos. 25-24.471, 25-
24.473 and 25-24.480(2), regulating the resell of intrastate interexchange telecommunications
services.

OClis anon-facilities based telecommunications reseller seeking to provide resale of intrastate
interexchange telecommunications services between various points within the State of Florida.
The proposed services to be provided by OCI will primarily be used by business corporations
and other interexchange resale carriers, for their direct transmission and reception of voice,
data, and other types of communications, involving resale of Message Telecommunications
Services (MTS) and Wide Area Telecommunications Services (WATS), of underlying carriers.

OClis aprivately-held corporation, wholly-owned by OGDEN Technology Services Corporation
(formerly, ERC International, Inc.), a subsidiary of the OGDEN Corporation. Although OClitself
is newly formed, and consequently has no significant financial history, OGDEN Corporation
has been in existence for over 50 years, the most recent annual report of which is attached
as Exhibit C. In addition, the Applicant respectfully requests a waiver of any Commission
requirement that OCI maintain its books of account and records in the State of Florida. OCI
requests authorization to maintain its books and records using generally accepted accounting
principles, rather than following cost allocation methods such as the Uniform Systems of
Accounts ("USOA").

DOCUMENT NUMLER-DATE
07047 JuLaw &

FPSC-RECORDS/REPORTING




Mr. Walter D'Haeseleer

FLORIDA PUBLIC SERVICE COMMISSION
July 20, 1995

Page 2

Applicant’s management includes persons with backgrounds which enable it to provide the
services proposed to offer within Florida. Attached hereto as Exhibit D, is a list of the
Applicant’s officers and a brief summary of their qualifications. These individuals are
responsible for the growth and success of the Applicant’s service organization. They possess
the technical, managerial and financial expertise necessary for continued expansion and high
performance of the Applicant.

A check made payable to the Florida Public Service Commission in the amount of $250.00s
enclosed for the purpose of filing this Application, as required.

Correspondence and inquiries regarding this filing should be forwarded to the undersigned, at
the following address or telephone number: OGDEN COMMUNICATIONS, INC., 3211
Jermantown Road, Fairfax, Virgima 22030, (703)246-0704.

Respectfully submitted,

ﬁﬂﬁk ‘ur‘ ﬂ._,\

Jerry G. Kirt;v
Regulatory Affairs




** FLORIDA P E ek

DIVISION OF COMMUNICATIONS
BUREAU OF SERVICE EVALUATION
101 East Gaines Street
Fletcher Building
Tallahassee, Florida 32399-0866

APPLICATION FORM
for
AUTHORITY TO PROVIDE INTEREXCHANGE TELECOMMUNICATIONS SERVICE
WITHIN THE STATE OF FLORIDA

Instructions

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

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

C. Use a separate sheet for each answer which will not fit the allotted
space.
D. If you have questions about completing the form, contact:

Florida Public Service Commission
Division of Communications
Bureau of Service Evaluation

101 East Gaines Street

Tallahassee, Florida 32399-0866

(904) 488-1280

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

Florida Public Service Commission
Division of Administration, Room G-50
101 East Gaines Street
Tallahassee, Florida 32399-0866
(904) 488-4733

Form PSC/CMU 31 (11/91)
Required by Commission Rule Nos. 25-24.471,
25-24.473 & 25-24.480 (2)




i This is an application for (check one):

(X)  Original Authority (New company).

Approval of Transfer (To another certificated company).
() Approval of Assignment of existing certificate

(To a noncertificated company).
( )  Approval for transfer of control (To another

certificated company).

2. Select what type of business your company will be conducting
(check all that apply):

() Facilities based carrier - company owns and operates or
plans to own and operate telecommunications switches and
transmission facilities in Florida.

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

(X) 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.

()  Switchless 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 unaggregated
traffic.

( ) Multi-Location Discount Aggregator - company contracts
with unaffiliated entities to obtain bulk/volume discounts
under multi-location discount plans from certain underlying
carriers. Then offers the resold service by enrolling
unaffiliated customers.

FORM PSC/CMU 31 (11/81) 2



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

4, Name under which the applicant will do business (fictitious name, etc.):
OGDEN Communications, Inc.

5. National address (including street name & number, post office box, city,
state and zip code).
3211 Jermantown Road
Fairfax, Virginia 22030

6. Florida address (including street name & number, post office box, city,

state and zip code):
Registered agent:
Prentice-Hall Corporation System, Inc.
1201 Hays Street, Suite 105
Tallahassee, Florida 32301

7. Structure of organization;
Corporation

Foreign Partnership
Limited Partnership

() Individual

(X!  Foreign Corporation
General Partnership
Other,

e

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

(a)  Provide proof of compliance with the foreign limited partnership
statute (Chapter 620.169 FS), if applicable. Not Applicable.

(b) Indicate if the individual or any of the partners have previously
been:

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

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

FORM PSC/CMU 31 (11/91) k]




9. If incorporated, please give:

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

Corporate charter number: _F95000000345 (See Exhibit A).
(b) Name and address of the company’s Florida registered agent.

Prentice-Hall Corporation System, Inc., 120 Hays Street, Suite 105,
Tallahassee, Florida 32301

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

Fictitious name registration number: _Not Applicable

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

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

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

10.  Who will service as liaison with the Commission in regard to (please give
name, title, address and telephone number):

(a) The application;

Jerry G. Kirby, Manager, Tariffs & Rates Regulatory Affairs
OGDEN Communications, Inc,

3211 Jermantown Road

Fairfax, Virginia 22030

703/246-0704

(b) Official Point of Contact for the ongoing operations of the company;

Joseph H. Haggler, Vice President, Network Operations
OGDEN Communications, Inc.

3211 Jermantown Road

Fairfax, Virginia 22030

703/246-0550

FORM PSC/CMU 31 (11/91) 4




(c)

(d)

Tariff; Same as (a), above.

Complaints/Inquiries from customers; Same as (a), above.

11. List the states in which the applicant:

(a)

(b)

(c)

(d)

(e)

(f)

Has operated as an interexchange carrier.
Texas

Has applications pending to be certificated as an interexchange
carrier,

Maryland and New York
Is certificated to operate as an interexchange carrier.
None

Has been denied authority to operate as an interexchange
carrier and the circumstances involved.

None

Has had regulatory penalties imposed for violations of the
telecommunications statutes and the circumstances involved.

None
Has been involved in civil court proceedings with an interexchange
carrier, local exchange company or other telecommunications

entity, and the circumstances involved.

None

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

X Operators

Sales

Facilities

Billing and Collection
Maintenance

Other:

——
— —

(
(
(
(

—

13. Do you have a marketing program? Applicant’s marketing program
will consist an in-house sales force initially operating from its Virginia
office location(s).

FORM PSC/CMU 31 (11/91) 5




14.

15.

16.

17.

18.

Will your marketing program:
(X) Pay Commissions?

( ) Offer sales franchises?

( )  Offer multi-level sales incentives?

( ) Offer other sales incentives?

Explain any of the offers checked in question 14 (To whom, what
amount, type of franchise, etc.). Sales agents will be paid commissions
based on a percentage of customer’s total monthly usage.

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

Residential customers. (X ) Business customers.
PATS providers. PATS station end-users.
Hotels & motels. Hotel & motel quests.
Universities. Univ. dormitory residents.

Other: (specify) _other interexchange resale carriers .

Please provide the following (if applicable):

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

Yes, the name OGDEN Communications, Inc. will appear on
customers’ bills. Billing will be performed by OGDEN through an
outside data processing service, CommSys. Customers will be billed
on a timely and accurate basis. The arrangement with CommSys
enables the Applicant to provide full call detail information and
comply with applicable regulatory requirements. Customers will be
able to call an 800 number to obtain responses to inquiries and
complaints. The following 800 number will appear on invoices for
service: 1-800-643-3611.

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

CommSys
1950 Roland Clarke Place, #500
Reston, Virginia 22091
(703) 716-7000

Please submit the proposed tariff under which the company plans to
begin operation. Use the format required by Commission Rule 25-24.485
(example enclosed). See Exhibit B.

FORM PSC/CMU 31 (11/81) 6




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

__ MTS with distance sensitive per minute rates
___ Method of access is FGA
___ Method of access is FGB
__ Method of access is FGD
__ Method of access is 800
MTS with route specific rates per minute
Method of access is FGA
Method of access is FGB
Method of access is FGD
Method of access is 800

e 1111

MTS with statewide flat rates per minute (i.e. not distance
sensitive)

Method of access is FGA

Method of access is FGB

Method of access is FGD

Method of access is 800

||

MTS for pay telephone service providers

|

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

|

800 Service (Toll free)

WATS type service (Bulk or volume discount)
Method of access is via dedicated facilities
Method of access is via switched facilities

pepepe |

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

Travel Service
Method of access is 950
Method of access is 800

pebep

900 Service

FORM PSC/CMU 31 (11/91) 7




Operator Services

Available to presubscribed customers
Available to non prescribed customers (for
example to patrons of hotels, students in
universities, patients in hospitals)
Available to inmates

Services included are:

Station assistance

Person to Person assistance
Directory assistance
Operator verify and interrupt
Conference Calling

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

Not applicable. Applicant does not intend to provide operator services
as part of its proposed service offerings within the State of Florida.

Z%: Other

—_—

ATTACHMENTS:

A - CERTIFICATE TRANSFER STATEMENT
B- CUSTOMER DEPOSITS AND ADVANCE PAYMENTS
C - INTRASTATE NETWORK
APPLICANT ACKNOWLEDGMENT STATEMENT
D - FLORIDA TELEPHONE EXCHANGES AND EAS ROUTES
E GLOSSARY

FORM PSC/CMU 31 (11/97) 8




CERTIFICATE TRANSFER STATEMENT

I, (TYPE NAME)
(TITLE) , of INAME 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-

mentioned certificate.

NOT APPLICABLE

UTILITY OFFICIAL:

Signature Date

Title Telephone No.

FORM PSC/CMU 31 (11/91) 9
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CUSTOM EPOSITS A P

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

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

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

7, % 7/20/95

" Signature Date

UTILITY OFFICIAL:

Joseph H. Haggler

‘Pi[:

703/246-0550
Title Telephone No.

FORM PSC/CMU 31 (11/91) 10
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INTRASTATE NETWORK

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

Not Applicable. (See response to 4., below)

2. SWITCHES: Address where located, by type of switch, and indicate if owned
or leased.

Not Applicable. (See response to 4., below)

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

POP-TO-POP TYPE RSHIP

Not Applicable. (See response to 4., below)

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

Applicant is a non-facilities based telecommunications reseller secking to provide
resale of intrastate interexchange telecommunications services between various points
within the State of Florida.

The services provided by Applicant will primarily be used by business corporations
and other interexchange resale carriers, for their direct transmission and reception
of voice, data, and other types of communications, involving resale of Message
Telecommunications Services (MTS) and Wide Area Telecommunications Services
(WATS), of underlying carriers such as AT&T, MCI and WilTel. OGDEN will
purchase various types of teleccommunications services, including but not limited to
MTS, WATS, switched and special access services, designed to be attractive to users
who desire high quality telecommunications services at costs discounted from
traditional providers.

Applicant proposes to offer resale telecommunications services throughout the State
of Florida.

FORM PSC/CMU 31 (11/91) 11



** APPENDIX C **

INTRASTATE NETWORK

(Continued)

5. TRAFFIC RESTRICTIONS: Please explain how the applicant will comply with
the EAEA requirements contained in Commission Rule 25-24.471 (4) (a) (copy
enclosed).

Not Applicable. (See response to 4., above)

6. CURRENT FLORIDA INTRASTATE SERVICES: Applicant has ( ) or has
not (X) previously provided intrastate telecommunications in Florida. |f
the answer is has, fully describe the following:

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

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

/ 7/20/95

7 ignature Date

UTILITY OFFICIAL:

Joseph H. Haggler

Vice President, Network Operations __703/246-0550
Title Telephone No.

FORM PSC/CMU 31 (11/91) 12




** APPLICANT AC e

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

2. GROSS RECEIPTS TAX: | understand that all telephone companies must pay

a gross receipts tax of two and one-half percent on all intra and interstate
business.
3. SALES TAX: | understand that a seven percent sales tax must be paid on intra

and interstate revenues.

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

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

6. ACCURACY OF APPLICATION: By my signature below, | the undersigned
owner or officer of the name utility in the application, attest to the accuracy of
the information contained in this application and associated attachments. |
have read the foregoing and declare that to the best of my knowledge and
belief, the information is a true and correct statement. Further, | am aware that
pursuant to Chapter 837.086, Florida Statutes, whoever knowingly makes a false
statement in writing with the intent to mislead a public servant in the
performance of his official duty shall be guilty of a misdemeanor of the second
degree.

UTILITY OFFICIAL 7/20/95
/" Signature Date
Joseph H. Haggler
Vice President, Network Operations 703/246-0550
Title Telephone No.

FORM PSC/CMU 31 (11/91) 13




STATE OF VIRGINIA

COUNTY OF __FAIRFAX

Mr. Joseph H. Haggler, being duly sworn, deposes and says: That he is the Vice-
President of Network Operations for Ogden Communications, Inc.; that he has read the
foregoing Application and knows the contents thereof, and that the same is true of his own
knowledge except as to the matters therein stated upon information and belief, and as to
those matters he believes them to be true; that he consents to the verified affidavit being used
as evidence in this proceeding.

, : 72 Nools
Subscribed and sworn to before me this the &2 day of  #7¢*</- 1995,
oo /

c '_F.j
b o
> —%’gs,-f.uae P 7 W D

Nétarv Public

My commission expires:
/ 4 ’. 2/ /,‘}‘;/-’

(& et e




Exhibit A

Copy of Certificate Authority to Transact Business
from the Florida Secretary of State
as a Foreign Corporation

and

Copy of Ogden Communications, Inc.’s
Articles and Certificate of Incorporation




Bepartment of State

| certify the attached is a true and correct copy of the application by OGDEN
COMMUNICATIONS, INC., a Delaware corporation, authorized to transact
business within the State of Florida on January 23, 1995, as shown by the

records of this office.

The document number of this corporation is F95000000345.

@& en unber mp hand anbd the
Sreat Seal of the Statr of Flonda,

y Zalagage. e Capial i

a%unhra \._E{gc:riham




State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAYARE, DC HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF INCORPORATICH OF "OGDEL

COMMUNICATIONS, IMC.", FILED IN THIS OFFICE ON THE SIXTH DAY OF

OCTC2ER, A.D. 1994, AT 4 O'CLOCK P.M.
A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORYWARDED TO

"

THE “ZNT CCUNTY RECORDER OF DEEDS FOR RECORDING.

boffu

Edward J. Freel. Secretary of State

AUTHENTICATION: 7263232
DATE: 10-07-94

2441588 8100

944190187




CERTIFICATE OF INCORPORATION

oF
QGDEN COMMUNICATIONS, INC.

— e

The undersigned, a natural person, for the purpose cof
organizing a corporation for conducting the business and promoting
the purposes hereinafter stated, under the provisions and subject
to the requirements of the lavs of the State of Delaware
(particularly Chapter 1, Title 8 of the Delaware Code and the acts
amendatory thereof and supplemental thereto, and known, ideatified,
and referred tc as the WGeneral Corporation Law of the State of
Delaware"), hereby certifies that:

The name of the corporation (hereinafter called
the "corporation") is ogden communications, Inc.

. the address, including street, number, city, and
county, of the registered office of the corporation in the State of
Delaware is 23 Loockerman Square, Suite L-100, City of Dover,
County of Kent; and the name of the registered agent of the
corporation in the state of Delaware at such address is The
prentice-Hall Corporation Syste=m, Inc.

THIRD: The purpose of tho.corpor;tlon is to provide a
variety of communications products and services to the private
sector and to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of
the State of Delaware.

FQURTH: The total number of shares of stock wvhich the
corporation shall have autherity to issue is One Hundred (100).
The par value of each of such shares is One Dollar and 00/1C0
($1.00). All such shares are of one class and are shares of Common
stock. Each outstanding share of which, will be entitled to one
vote.

) : The name and the mailing address of the
incorperator are as follows:

NAME MAILING ADDREJS

J. L. Effinger Two Pennsylvania Plaza
New York, New York 10121

SIXTH: The corporation is to have perpetual existence.




SEVENTH: For the management of the business and for the
conduct of the affairs of the corporation, and in further
definition, 1limitation, and regulation of the powers of the
corpecration and of its directors and of its stockholders or any
class thereof, as the case may be, it is further provided:

1. The management of the pbusiness and the conduct
of the affairs of the corporation shall be vested in its
soard of Directors. The number of directors which shall
constitute the whole Board of Directors shall be fixed
by, or in the manner provided in, the Bylaws. The phrase
nwhole Board" and the phrase "total number of directors"
shall be deemed to have the same meaning, to wit, the
total number of directors which the corporation would
have if there were no vacancies. No election of
directors need be by written ballot.

2. The initial Board of Directors shall consist of
three members. The names and mailing addresses of the
initial Board of Directors are as follows:

NAME MAILING ADDRESS

Peter Allen Pennsylvania Plaza

York, New York

York, New York 10121

Pennsylvania Plaza

vork, New York 10121

Two
New

C. G. Caras Two Pennsylvania Plaza
New
Robert DiGia Two
New

3. After the original or other Bylaws of the
corporation have been adopted, amended, or repealed as
the case may be, in accordance with the provisicns of
§ 109 of the General Corporation Law of the State of
Delaware, and, after the corporation has received any
payment for any of its stock, the power to adopt, amend,
or repeal the Bylaws of the corporation may be exercised
by the Board of Directors of the corporation.

EIGHTH: The personal liability of the directors of the
corporation is hereby eliminated to the fullest extent permitted by
the provisions of paragraph (7) of subsection (b) of § 102 of the
General Corporation Law of the State of Delavare, as the same may
be amended and supplemented.

NINTH: The corporation shall, to the fullest extent
permitted by the provisions of § 145 of the General Corporation Law
of the State of Delavare, as the same may be amended and
supplemented, indemnify any and all persons whom it shall have
power to indemnify under sald section from and against any and all
of the expenses, liabilities, or other matters referred to in or
covered by said section, and the indemnification provided for




herein shall not be deened exclusive of any other rights To wnica
those indemnified may be entitled under any Bylaw, agreement, vote
of stockholders or disinterested directors or otherwise, both as to
action in his official capacity and as to action in another
capacity while holding such office and shall continue as to a
person who has ceased to be a director, officer, employee, or agent
and shall inure to the benefit of the heirs, executors, and

administrators of such a person.

TENTHE: From time to time any of the provisions of this
certificate of incorporation may be amended, altered, or repealed,
and other provisions authorized by .the laws of the State of
Delaware at the time in force may be added or inserted in the

manner and at the time prescribed by said laws, and all rights at :

any tima conferred upon the stockholders of the corporation by this

certificate of incorporation are granted subject to the provisions

of this Article TENTH.

Signed on October 6, 1594 A
o i Fa¥,

rperator

TOTAL P.G4



OGDEN COMMUNICATIONS, INC.

* h & W *

BY-LAWS

I R B

ARTICLE I
OFFICES
Section 1. The registered office shall be in the City of
Dover, County of Kent, State of Delaware.
Section 2. The corporation may also have offices at such
other places both within and without the State of Delaware as the

board of directors may from time to time determine or the business

of the corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 1. All meetings of the stockholders for the
election of directors shall be held at such place, either within or
without the State of Delaware, as shall be designated from time to
time by the board of directors and stated in the notice of the

meeting, or in a duly executed waiver of aotice therecof.

Section 2. Annual meetings of stockholders shall be held
on such date and at such time as shall be designated from time to
time by the board of directors, if not a legal holiday, at which
they shall elect by a plurality vote a board of directors, and

transact such other business as may properly be brought before the

meeting.




Section 3. Written notice of the annual meeting stating
the place, date and hour of the meeting shall be given to each
stockholder entitled to vote at such meeting not less than ten nor
more than sixty days before the date of the meeting.

Section 4. The officer who has charge of the stock
ledger of the corporation shall prepare and make, at least ten days
before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each stockholder and
the number of shares registered in the name of each stockholder.
Such list shall be open to the examination of any stockholder, for
any purpose germane to the meeting, during ordinary business hours,
for a period of at least ten days prior to the meeting, either at
a place within the city where the meeting is to be held, which
place shall be specified in the notice of the meeting, or, if not
so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any

stockholder who is present.

Section 5. Special meetings of the stockholders, for any
purpose or purposes, unless otherwise prescribed by statute or by
the certificate of incorporation, may be called by the president
and shall be called by the president or secretary at the request in
writing of a majority of the board of directors, or at the request
in writing of stockholders owning a majority in amount of the
entire capital stock of the corporation issued and outstanding and

entitled to vote. Such request shall state the purpose or purposes

of the proposed meeting.




Section 6. Written notice of a special meeting stating
the place, date and hour of the meeting and the purpose or purposes
for which the meeting is called, shall be given not less than ten
nor more than sixty days before the date of the meeting, to each
stockholder entitled to vote at such meeting.

Section 7. Business transacted at any special meeting of
stockholders shall be limited to the purposes stated in the notice.

Section 8. A majority of the stockholders, holding
shares of stock issued and outstanding and entitled to vote
thereat, present in person or represented by proxy, shall
constitute a gquorum at all meetings of the stockholders for the
transaction of business except as otherwise provided by statute or
by the certificate of incorporation. If, however, such quorum
shall not be present or represented at any meeting of the
stockholders, the stockholders entitled to vote thereat, present in
person or represented by proxy, shall have power to adjourn the
meeting from time to time, without notice other than announcement
at the meeting, until a quorum shall be present or represented. At
such adjourned meeting at which a quorum shall be present or
represented any business may be transacted which might have been
transacted at the meeting as originally notified. If the
adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting,
a notice of the adjourned meeting shall be given to each
stockholder or record entitled to vote at the meeting.

Section 9. When a quorum is present at any meeting, the
vote of the holders of a majority of the stock having voting power

present in person or represented by proxy shall decide any questiocn




brought before such meeting, unless the question is one upon which
by express provision of the statutes or of the certificate of
incorporation, a different vote is required in which case such
express provision shall govern and control the decision of such
question.

Section 10. Unless otherwise provided in the certificate
of incorporation each stockholder shall at every meeting of the
stockholders be entitled to one vote in person or by proxy for each
share of the capital stock having voting power held by such
stockholder, but no proxy shall be voted on after three years from
its date, unless the proxy provides for a longer period.

Section 11. Unless otherwise provided in the certificate
of incorporation, any action required to be taken at any annual or
special meeting of stockholders of the corporation, or any action
which may be taken at any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice
and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would
be necessary to authorize or take such action at a meeting at which
all shares entitled to vote thereon were present and voted. Prompt
notice of the taking of the corporate action without a meeting by
less than unanimous written consent shall be given to those

stockholders who have not consented in writing.




ARTICLE III
DIRECTORS

Section 1. The number of directors which shall
constitute the whole board shall not be less than three nor more
than 6, The first board shall consist of three (3) directors.
Thereafter, within the limits above specified, the number of
directors shall be determined by resolution of the board of
directors or by the stockholders at the annual meeting. The
directors shall be elected at the annual meeting of the
stockholders, except as provided in Section 2 of this Article, and
each director elected shall hold office until his successor is
elected and qualified. Directors need not be stockholders.

Section 2. Vacancies and newly created directorships
resulting from any increase in the authorized number of directors
may be filled by a majority of the directors then in office, though
less than a quorum, or by a sole remaining director, and tae
directors so chosen shall hold office until the next annual
election and until their successors are duly elected and shall
qualify, unless sooner displaced. If there are no directors in
office, then an election of directors may be held in the manner
provided by statute. If, at the time of filling any vacancy or any
newly created directorship, the directors then in office shall
constitute less than a majority of the whole board (as constituted
immediately prior to any such increase), the Court of Chancery may,
upon application of any stockholder or stockholders holding at
least ten percent of the total number of the shares at the time
outstanding having the right to vote for such directors, summarily

order an election to be held to f£fill any such vacancies cor newly



created directorships, or to replace the directors chosen by the
directors then in office.

Ssection 3. The business of the corporation shall be
managed by or under the direction of its board of directors which
may exercise all such powers of the corporation and do all such
lawful acts and things as are not by statute or by the certificate
of incorporation or by these by-laws directed or required to be

exercised or done by the stockholders.

MEETINGS OF THE BOARD OF DIRECTORS

gection 4, The board of directors of the corporation may
hold meetings, both regular and special, either within or without
the State of Delaware.

Section 5. The first meeting of each newly elected board
of directors shall be held at such time and place as shall be fixed
by the vote of the stockholders at the annual meeting and no notice
of such meeting shall be necessary to tha newly elected directors
in order legally to constitute the meeting, provided a quorum shall
be present. In the event of the failure of the stockholders to fix
the time or place of such first meeting of the newly elected board
of directors, or in the event such meeting is not held at the time
and place so fixed by the stockholders, the meeting may be held at
such time and place as shall be specified in a notice given as
hereinafter provided for special meetings of the board of

directors, or as shall be specified in a written waiver signed by

all of the directors.




Section 6. Regular meetings of the board of directors
may be held without notice at such time and at such place as sha’l
from time to time be determined by the board.

Section 7.- Special meetings of the board may be called
by the president on ten days' notice to each director, either
personally or by mail or by telegram; special meetings shall be
called by the president or secretary in like manner and on like
notice on the written request of two directors unless the board
consists of only one director; in which case special meetings shall
be called by the president or secretary in like manner and on like
notice on the written request of the sole director.

Section 8. At all meetings of the board, a majority of
the directors shall constitute a quorum for the transaction of
business and the act of a majority of the directors present at any
meeting at which there is a quorum shall be the act of the board of
directors, except as may be otherwise specifically provided Dby
statute or by the certificate of incorporation. If a quorum shall
not be present at any meeting of the board of directors the
directors present thereat may adjourn the meeting from time to
time, without notice other than announcement at the meeting, until
a quorum shall be present.

Section 9. Unless otherwise restricted by the
certificate of incorporation or these by-laws, any action required
or permitted to be taken at any meeting of the board of directors
or of any committee thereof may be taken without a meeting, if all
members of the board or committee, as the case may be, consent
thereto in writing, and the writing or writings are filed with the

minutes of proceedings of the board or committee.




Section 10. Unless otherwise restricted by the
certificate of incorporation or these by-laws, members of the board
of directors, or any committee designated by the board of
directors, may participate in a meeting of the board of directors,
or any committee, by means of conference telephone or similar
communications equipment by means of which all persons
participating in the meeting can hear each other, and such

participation in a meeting shall constitute presence in person at

the meeting.

COMMITTEES OF DIRECTORS

Section 11. The board of directors may, by resolution
passed by a majority of the whole board, designate one or more
committees, each committee to consist of one or more of the
directors of the corporation. The board may designate one or more
directors as alternate members of any committee, who may replace
any absent or disqualified member at any meeting of the committee.

Any such committee, to the extent provided in the
resolution of the board of directors, shall have and may exercise
all the powers and authority of the board of directors in the
management-of business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all papers
which may require it; but no such committee shall have the power or
authority in reference to amending the certificate of
incorporation, (except that a committee may, to the extent
authorized in the resolution or rescolutions providing for the

issuance of shares of stock adopted by the board of directors as




provided in Section 151{a)“fixwany’9:$tha preferences or rights of
such shares relating to dividends, redemption, dissolution, any
distribution of assets of the corporation or the conversion into,
or the exchange of such shares for, shares of any other class or
classes or any other series of the same or any other class or
classes of stock of the corporation) adopting an agreement of
merger or consolidation, recommending to the stockholdevs the sale,
lease or exchange of all or substantially all of the corporation's
property and assets, recommending to the stockholders a dissolution
of the corporation or a revocation of a dissolution, or amending
the by-laws of the corporation: and, unless the resolution or the
certificate of incorporation expressly so provide, no such
committee shall have the power or authority to declare a dividend
or to authorize the issuance of stock or to adopt a certificate of
ownership and merger. Such committee or committees shall have such
name or names as may be determined from time to time by resolutions
adopted by the board of directors.

Section 12. Each committee shall keep regular minutes of

its meetings and report the same to the board of directors when

reguired.

COMPENSATION OF DIRECTORS
Section 13. Unless otherwise restricted by the
certificate of incorporation or these by-laws, the board of
directors shall have the authority to fix the compensation of
directors. The directors may be paid their expenses, if any, of

attendance at each meeting of the board of directors and may be




-—

paid a fixed sum fo}mattendance at each meeting of ‘the board of
directors or a stated salary as director. No such payment shall

preclude any director from serving the corporation in any other‘
capacity and receiving comﬁensation therefor. Members of special

or standing committees may be allowed like compensation for

attending committee meetings.

REMOVAL OF DIRECTORS
Section 14. Unless otherwise restricted by the
certificate of incorporation or by law, any director or the entire
board of directors may be removed, with or without cause, by the

holders of a majority of shares entitled to vote at an election of

directors.

ARTICLE IV
NOTICES

Section 1. Whenever, under the provisions of the
statutes or of the certificate of incorporation or of these by-
laws, notice is required to be given to any director or
stockholder, it shall not be construed to mean personal notice, but
such notice may be given in writing, by mail, addressed to such
director or stockholder, at his address as it appears on the
records of the corporation, with postage thereon prepaid, and such
notice shall be deemed to be given at the time when the same shall

be deposited in the United States mail. Notice to directors may

also be given by telegram.



Section 2. Whenever any notice is required to be given
under the provisions of the statutes or of the certificate of
incorporation or of these by-laws, a waiver thereof in writing,
signed by the person or persons entitled to said notice, whether

before or after the time stated therein, shall be deemed equivalent

thereto.

ARTICLE V
OFFICERS

Section 1. The officers of the corporation shall be
chosen by the board of directors and shall be a president, a vice
president, a secretary and a treasurer. The board of directors may
also choose additional vice presidents, and one or more assistant
secretaries and assistant treasurers. Any number of offices may be
held by the same person, unless the certificate of incorporation or
these by-laws otherwise provide.

Section 2. The board of directors at its first meeting
after each annual meeting of stockholders shall choose a president,
one or more vice presidents, a secretary and a treasurer.

Section 3. The board of directors may appoint such other
officers and agents as it shall deem necessary who shall hold their
offices for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the board.

Section 4. The salaries of all officers and agents of

the corporation shall be fixed by the board of directors.




' .Section 5. The officers of the corporation shall hold
office until their successors are chosen and qualify. Any officer
elected or appointed by the board of directors may be removed at
any time by the affirmative vote of a majority of the board of
directors. Any vacancy occurring in any office of the corporation

chall be filled by the board of directors.

THE PRESIDENT
Section 6. The president shall be the chief executive
officer of the corporation, shall preside at all meetings of the
stockholders and the board of directors, shall have general and
active management of the business of the corporation and shall see

that all orders and resolutions of the board of directors are

carried into effect.

Section 7. He shall execute bonds, mortgages and other
contracts requiring a seal, under the seal of the corporation,
except where required or permitted by law to be otherwise signed
and executed and except where the signing and execution thereof
shall be expressly delegated by the board of directors to some

other officer or agent of the corporation.

THE VICE PRESIDENTS
Section 8. In the absence of the president or in the

event of his inability or refusal to act, the vice president (or in

the event there be more than one vice president, the vice

presidents in the order designated by the directors, or in the

absence of any designation, then in the order of their election)




shall perform the duties of the president, and when so acting,
shall have all the powers of and be subject to all the restrictions
upon the president. The vice presidents shall perform such other

duties and have such other powers as the board of directors may

from time to time prescribe.

THE SECRETARY AND ASSISTANT SECRETARY

Section 9. The secretary shall attend all meetings of
the board of directors and all meetings of the stockholders and
record all the proceedings of the meetings of the corporation and
of the board of directors in a book to be kept for that purpose and
shall perform 1like duties for the standing committees when
required. He shall give, or cause to be given, notice of all
meetings of the stockholders and special meetings of the-board of
directors, and shall perform such other duties as may be prescribed
by the board of directors or president, under whose supervision he
shall be. He shall have custody of the corporate seal of the
corporation and he, or an assistant secretary, shall have authority
to affix the same to any instrument requiring it and when so
affixed, it may be attested by his signature or by the signature of
such assistant secretary. The board of directors may give general
authority to any other officer to affix the seal of the corporation

and to attest the affixing by his signature.

Section 10. The assistant secretary, or if there be more
than one, the assistant secretaries in the order determined by the
board of directors (or if there be no such determination, then in

the order of their election) shall, in the absence of the secretary




or in the event of his inability or refusal to act, perform the
duties and exercise the powers of the secretary and shall perform
such other duties and have such other powers as the board of

directors may from time to time prescribe.

THE TREASURER AND ASSISTANT TREASURERS

Section 11. The treasurer shall have the custody of the
corporate funds and securities and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the
corporation and shall deposit all moneys and other valuable effects
in the name and to the credit of the corporation in such
depositories as may be designated by the board of directors.

Section 12. He shall disburse the funds of the
corporation as may be ordered by the board of directors, taking
proper vouchers for such disbursements, and shall render to the
president and the board of directors, at its regular meetings, or
when the board of directors so requires, an account of all his
transactions as treasurer and of the financial condition of the
corporation.

Section 13. If required by the board of directors, he
shall give the corporation a bond (which shall be renewed every six
years) in such sum and with such surety or sureties as shall be
satisfactory to the board of directors for the faithful performance
of the duties of his office and for the restoration to the
in case of his death, resignation, retirement or

corporation,

removal from office, of all books, papers, vouchers, money and




other property of whatever kind in his possession ‘or under his
control belonging to the corporation.

Section 14. The assistant treasurer, or if there shall
be more than one, the assistant treasurers in the order determined
by the board of directors (or if there be no such determination,
then in the order of their election) shall, in the absence of the
treasurer or in the event of his inability or refusal to act,
perform the duties and exercise the powers of the treasurer and
shall perform such other duties and have such other powers as the

board of directors may from time to time prescribe.

ARTICLE VI
CERTIFICATES FOR SHARES

Section 1. The shares of the corporation -shall be
represented by a certificate or shall be uncertificated.
Certificates shall be signed by, or in the name of the corporation
by, the chairman or vice-chairman of the board of directors, or the
president or a vice president and the treasurer or an assistant
treasurer, or the secretary or an assistant secretary of the
corporation.

Within a reasonable time after the issuance or transfer
of uncertified stock, the corporation shall send to the registered
owner thereof a written notice containing the information required
to be set forth or stated on certificates pursuant to Sections 151,
156, 202(a) or 218(a) or a statement that the corporation will
furnish without charge to each stockholder who so requests the

powers, designations, preferences and relative participating,




optional or other special rights of each class of stock or series
thereof and the qualifications, limitations or restrictions of such
preferences and/or rights.

Section 2. Any of or all the signatures on a certificate
may be facsimile. In case any officer, transfer agent or registrar
who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by
the corporation with the same effect as if he were such officer,

transfer agent or registrar at the date of issue.

LOST CERTIFICATES

Section 3. The board of directors may direct a new
certificate or certificates or uncertificated shares to be issued
in place of any certificate or certificates theretofore issued by
the corporation alleged to have been lost, stolen or destroyed,
upon the making of an affidavit of that fact by the person claiming
the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate or certificates or
uncertificated shares, the board of directors may, in its
discretion and as a condition precedent to the issuance thereof,
require the owner of such lost, stolen or destroyed certificate or
certificates, or his legal representative, to advertise the same in
such manner as it shall require and/or to give the corporation a
bond in such sum as it may direct as indemnity against any claim
that may be made against the corporation with respect to the

certificate alleged to have been lost, stolen or destroyed.




TRANSFER OF STOCK

Section 4. Upon surrender to the corporation or the
transfer agent of the corporation of a certificate for shares duly
endorsed or accompanied by proper evidence of succession,
assignation or authority to transfer, it shall be the duty of the
corporation to issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon
its books. Upon receipt of proper transfer instructions from the
registered owner of uncertificated shares such uncertificated
shares shall be cancelled and issuance of new equivalent

uncertificated shares or certificated shares shall be made to the

person entitled thereto and the transaction shall be recorded upon

the books of the corporation.

FIXING RECORD DATE

Section 5. In order that the corporation may determine
the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or to express consent to
corporate action in writing without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment
of any rights, or entitled to exercise any rights in respect of any
change, conversion or exchange of stock or for the purpose of any
other lawful action, the board of directors may fix, in advance, a
record date, which shall not be more than sixty nor less than ten
days before the date of such meeting, nor more than sixty days
prior to any other action. A determination of stockholders of

record entitled to notice of or to vote at a meeting of




stockholders shall apply to any adjournment of the meeting:

provided, however, that the board of directors may fix a new record

date for the adjourned meeting.

REGISTERED STOCKHOLDERS

Section 6. The corporation shall be entitled to
recognize the exclusive right of a person registered on the books
as the owner of shares to receive dividends, and to vote as such
owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be
bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other person, whether or

not it shall have express or other notice thereof, except as

otherwise provided by the laws of Delaware.

ARTICLE VII
GENERAL PROVISIONS

DIVIDENDS
Section 1. Dividends upon the capital stock of the
corporation, subject to the provisions of the certificate of
incorporation, if any, may be declared by the board of directors at
any reqgular or special meeting, pursuant to law. Dividends may be
paid in cash, in property, or in shares of the capital stock,

subject to the provisions of the certificate of incorporation.

Section 2. Before payment of any dividend, there may be
set aside out of any funds of the corporation available for

dividends such sum or sums as the directors from time to time, in




their absolute discretion, think proper as a reserve or reserves to
meet contingencies, or for equalizing dividends, or for repairing
or maintaining any property of the corporation, or for such other
purpose as the directors shall think conducive to the interest of
the corporation, and the directors may modify or abolish any such

reserve in the manner in which it was created.

ANNUAL STATEMENT
Section 3. The board of directors shall present at each
annual meeting, and at any special meeting of the stockholders when
called for by vote of the stockholders, a full and clear statement

of the business and condition of the corporation.

CHECKS
Section 4. All checks or demands for money and notes of
the corporation shall be signed by such officer or officers or such

other person or persons as the board of directors may from time to

time designate.

FISCAL YEAR

Section 5. The fiscal year of the corporation shall be

fixed by resolution of the board of directors.

SEAL
Section 6. The corporate seal shall have inscribed
thereon the name of the corporation, the year of its organization

and the words "Corporate Seal, Delaware". The seal may be used by




causing it or a facsimile thereof to be impressed or affixed or

reproduced or otherwise.

INDEMNIFICATION

Section 7. The Corporation shall indemnify to the
fullest extent permitted by law any parﬁon who is or was a party to
or witness or participant in, or is threatened to be made a party
to or witness or participant in, any threatened, pending cor
completed action, suit or proceeding, whether criminal, civil,
administrative or investigative, by reason of the fact that such
person or such person's testator or intestate is or was a director,
officer, employee or agent of the Corporation or serves or served
at the request of the Corporation any other enterprise as a
director, officer, employee or agent against expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with
such action, suit or proceeding. Any and all expenses (including
attorneys' fees) incurred by any such person in defending or
settling any such action, suit or proceeding in advance of the
final disposition of such action, suit or proceeding shall be paid
or reimbursed by the Corporation promptly upon receipt by it of an
undertaking by or on behalf of such person to repay such expenses
if it shall ultimately be determined by a final judgment or other
final adjudication that such person if not entitled to be
indemnified by the Corporation as authorized by this by-law. The
rights provided to any person by this by-law shall be enforceable

against the Corporation by such person who shall be presumed to



have relied upon it in serving or continuing to  serve as a
director, officer, employee or agent as provided above. No
amendment of this by-law shall impair the rights of any person
arising at any time with respect to events occurring prior to such
amendment. For purposes of this by-law, the term "Corporaticn"
shall include any predecessor of the Corporation and any
constituent Corporation (including any constituent of a
constituent) absorbed by the Corporation in a consolidation or
merger; the term "other enterprise" shall include any corporation,
partnership, joint venture, trust or employee benefit plan; service
"at the request of the Corporation" shall include service as a
director, officer or employee of the Corporation which imposes
duties on, or involves services by such director, officer or
employee with respect to any employee benefit plan, its
participants or beneficiaries:; any excise taxes assessed on a
person with respect to an employee benefit plan shall be deemed to
be indemnifiable expenses; and action by a person with respect to
any employee benefit plan which such person reasonably believes to
be in the interest of the participants and beneficiaries of such
plan shall be deemed to be action not opposed to the best interests

of the Corporation.

ARTICLE VII
AMENDMENTS
Section 1. These by-laws may be altered, amended or
repealed or new by-laws may be adopted by the stockholders or by

the board of directors, when such power is conferred upon the board



of directors by the certificate of incorporation at any regular
meeting of the stockholders or of the board of directors or at any
special meeting of the stockholders or of the board of directors if
notice of such alteration, amendment, repeal or adoption of new by-
laws be contained in the notice of such special meeting. If the
power to adopt, amend or repeal by-laws is conferred upon the hoard
of directors by the certificate of incorporation it shall not

divest or limit the power of the stockholders to adopt, amend or

repeal by-laws.
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OGDEN Communications, Incorporated Florida PSC Tariff No. 1
Original Title Sheet

INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

OGDEN COMMUNICATIONS, INC.

REGULATIONS AND SCHEDULE OF RATES AND CHARGES
APPLICABLE TO THE RESALE OF COMPETITIVE INTEREXCHANGE
TELECOMMUNICATIONS SERVICES WITHIN THE STATE OF FLORIDA

ISSUED: EFFECTIVE:
ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030




OGDEN Communications, Incorporated Florida PSC Tariff No. 1
Original Sheet No. 2

INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

CHECK SHEET

The Title Sheet, Check Sheet and Sheets 3 through 25, inclusive of this Tariff are effective
as of the date shown. Revised pages, named below, contain all changes from the original
Tariff that are in effect on the date indicated.

SHEET REVISION
Title Original
1 Original
2 Original
3 Original
4 Original
5 Original
6 Original
7 Original
8 Original
9 Original
10 Original
11 Original
12 Original
13 Original
14 Original
15 Orniginal
16 Original
17 Original
18 Original
19 Original
20 Original
21 Original
22 Original
23 Original
24 Original
25 Original
ISSUED: EFFECTIVE:

ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030




OGDEN Communications, Incorporated Florida PSC Tariff No. 1
Original Sheet No. 3

INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

TABLE OF CONTENTS SHEET
TITLE SHEET 1
CHECK SHEET 2
TABLE OF CONTENTS 3
APPLICATION OF TARIFF AND EXPLANATION OF SYMBOLS 4
TARIFF FORMAT 5
SECTION 1. TECHNICAL TERMS AND ABBREVIATIONS 6
SECTION 2. RULES AND REGULATIONS 1
2.1. Limitations of Service 1
2.2 Assignment or Transfer 12
2.3. Use of Service 13
2.4, Company Provided Equipment 13
2.5. Liability 14
2.6. Payment Arrangements 16
2.7. Interconnection with Other Carriers 16
2.8. Inspection, Testing and Adjustment 17
2.9. Discontinuance of Service 17
2.10. Restoration of Service 18
2.11. Cancellation of Application for Service 18
2.12. Minimum Period 19
2.13. Tax Adjustments 19
2.14. Special Customer Arrangements 19
2.15. Other Terms and Conditions 20
SECTION 3. DESCRIPTION OF SERVICE 22
3.1. Timing of Calls 22
3.2. Minimum Call Completion Rate 22
3.3. Rate Periods 22
3.4. Special Promotional Offerings 22
3.5. Method for Calculation of Airline Mileage 23
3.6. Service Offerings 24
SECTION 4. RATES 25
ISSUED: EFFECTIVE:

ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030




OGDEN Communications, Incorporated Florida PSC Tariff No. 1
Original Sheet No. 4

INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

APPLICATION OF TARIFF

Unless otherwise noted herein, this Tariff contains the description, regulations, rates, terms
and conditions applicable to the resale of intrastate telecommunications services provided by
OGDEN Communications, Inc. (hereinafter "the Company”, or "OCI"). The Company's
services are offered for intrastate telecommunications services originating and terminating
within the State of Florida, under the terms of this Tariff. Services are offered subject to the
availability of facilities and the terms and conditions of this Tariff, and are subject to the
jurisdiction of the Florida Public Service Commission.

AT F

(D) To signify discontinued rate or regulation

n To signify increased rate

(M)  To signify material relocated without change
(N) To signify new rate or regulation

(R) To signify reduced rate

(M To signify a change in text but no change
in rate or regulation

ISSUED: EFFECTIVE:
ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030




OGDEN Communications, Incorporated Florida PSC Tariff No. 1
Original Sheet No. 5

INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

TARIFF FORMAT

A. Sheet Numbering - Sheet numbers appear in the upper right corner of the page. Sheets
are numbered sequentially. However, new sheets are occasionally added to the tariff.
When a new sheet is added between sheets already in effect, a decimal is added. For
example, a new sheet added between sheets 14 and 15 would be 14.1.

B. Sheet Revision Numbers - Revision numbers also appear in the upper right corner of
each page. These numbers are used to determine the most current sheet version on
file with the Florida Public Service Commission. For example, the 4th revised Sheet
14 cancels the 3rd Revised Sheet 14. Because of various suspension periods,
deferrals, etc. the Commission follows in their tariff approval process, the most current
sheet number on file with the Commission is not always the tariff page in sifect.
Consult the Check Sheet for the sheet currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level
of coding is subservient to its next higher level:
2:
2%
.8 T
2.1.1.A.
2.1.1.A.1.
2.1.1.A.1.(a).
2.1.1.A.1.(al.l.
2.1.1.A.1.(a).1.{i).
2.1, 1. A1 al.LLi)(1).
D. Check Sheets - When a tariff is made with the Commission, an updated check sheet

accompanies the tariff filing. The check sheet lists the sheets contained in the tariff,
with a cross reference to the current revision number. When new pages are added, the
check sheet is changed to reflect the revision. All revisions made in a given filing are
designated by an asterisk (*). There will be no other symbols used on this page if
these are the only changes made to it (i.e., the format, etc., remains the same, just
revised revision levels on some pages). The tariff user should refer to the latest check
sheet to find if a particular sheet is the most current on file with the Commission.

ISSUED: EFFECTIVE:
ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030




OGDEN Communications, Incorporated Florida PSC Tariff No. 1
Original Sheet No. 6

INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS
For the purpose of this Tariff, the following definitions will apply:
Access Coordination

Provides for the design, ordering, installation, coordination, pre-service testing, service turn-up
and maintenance on a Company provided Local Access Channel.

Alternate Access
Alternate Access is a form of Local Access except that the provider of the service 1s an entity,
other than the Local Exchange Carrier, authorized or permitted to provide such service. The

charges for Alternate Access may be subject to private agreement rather than published or
special tariff rates if permitted by applicable governmental rules.

Application for Service/Service Order
The Application for Service is a standard Company order form which includes all pertinent
billing, technical and other descriptive information which will enable the Company to provide

a communication service(s) as required.

Authorization Code

An Authorization Code is a code in numbers or letters which enables a Customer to access
the Company and which is used by the Company to identify the Customer for billing purposes.

Authorized User
An Authorized User is a person, firm, corporation or other entity that either is authonized by
the Customer to receive or send communications or is placed in a position by the Customer,

either through acts or omissions, to send or receive communications.

Automatic Number Identification (ANI)

The number associated with the telephone station(s) from which calls are originated and/or
terminated.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Continued)

Call

A Call is a completed connection between the Calling Station and Called Station.
Called Station

The Called Station is the station (e.g., telephone number or ANI) called, o the terminating
point of a call.

Calling Station
The Calling Station is the station (e.g., telephone number or ANI) from which a Call originates.
Channel or Circuit

A Channel or Circuit is a dedicated communications path between two or more points having
a bandwidth or Transmission Speed specified in this Tariff and selected by a Customer.

Company
Ogden Communications, Inc. ("OCI").
Commission

Commission refers to the Florida Public Service Commission,
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Continued)

Customer

A Customer is the person, firm, corporation, governmental unit, or other entity which orders
service -- either for its own use, as a resale carrier or as a non-profit manager of a sharing
group -- and which is responsible for the payment of charges and for compliance with this
Tariff. A Customer is considered to be an account for billing purposes. If any entity orders
service in more than one city or requests the assignment of multiple account numbers, each
such account is a separate Customer for billing purposes. The term Customer also includes
an entity that (1) remains presubscribed to the Company’s service after its account(s) are
removed from the Company’s billing system, and subsequently continues to use the
Company's service, (2) has not presubscribed to the Company’s service, but accesses the
Company by dialing an access number or other Company carrier identification access code,
or (3) otherwise uses the Company’s service for which no other Customer is obligated to
compensate the Company.

Customer Premises

Locations designated by a Customer where service is originated/terminated whether for its
own communications needs or for the use of its resale customers.

Customer Provided Equipment
Telecommunications terminal equipment that is located at the Customer’s place of business.
Dedicated Access/Special Access

Dedicated Accessis dedicated Local Access between the Customer’s Premises or serving wire
center and the Company's Point-of-Presence for origination and/or termination of calls.

Due Date

The Due Date is the date on which payment is due.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Continued)

Individual Case Basis (ICB)

Individual Case Basis (ICB) determinations involve situations where nonstandard arrangements
are required to satisfy specialized needs. The nature of such service requirements makes it
difficult or impossible to establish general Tariff provisions for such circumstances. When it
becomes possible to determine specific terms and conditions for such offerings, they will be

offered pursuant to such terms and conditions when set forth in writing and subscribed to by
authorized representatives of the Customer and the Company.

Installation

Installation denotes the connection of a Circuit, Dedicated Access line, or port, for new,
changed or an additional service.

Interexchange Service

Interexchange Service means that portion of a communications channel or circuit between a
Company designated Point-of-Presence in one exchange and a Company designated Point of
Presence in another exchange.

Interruption
Interruption shall mean a condition whereby the service or a portion thereof is inoperative,

beginning at the time of notice by the Customer to the Company that such service is
inoperative and ending at the time of restoration.

Local Access

Local Access means the service between a Customer Premises and the Company's designated
Point-of-Presence.

Local Access Provider
Local Access Provider means an entity providing Local Access.
Local Exchange Carrier (LEC)

The local telephone utility that provides local telephone local exchange and access services.
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Continued)
Nonrecurring Charges

Nonrecurring Charges are one-time charges relevant to service.
Point-of-Presence (POP)

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

Service

Service consists of any telecommunications service provided by the Company pursuant to this
Tariff.

Service Commitment Period

The term elected by the Customer and stated on the service order during which Ogdei
Communications, Inc. will provide the services subscribed to by the Customer.

Special Promotional Offerings
The Company may from time to time engage in Special Promotional Offerings limited to certain
dates, times or locations designed to attract new subscribers or increase subscriber usage.

The Company will not have special promotional offerings for more than 90 days in any 12
month period. In all such cases, the rates and services will be set forth in this Tariff

Start of Service Date

The requested service date or the date service first is made available by the Company,
whichever is later.

Switched Access

If the Customer's location has a transmission line that is switched through the Local Exchange
Carrier or Alternate Access Provider to reach the Company's network, the access is switched.
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SECTION 2 - RULES AND REGULATIONS
2.1 Limitations of Service

2.1.1 Services provided pursuant to this Tariff may be utilized only for the transmission of
communications by Customers consistent with the terms of this Tariff, the rules and
regulations of the Florida Public Service Commission, and the requirements of the
Communications Act of 1934, as amended.

2.1.2 The Company may require a Customer to sign an application form and to establish
credit worthiness as a condition precedent to the initial establishment of service. The
application shall state the date on which service shall begin and the points between
which service is to be provided, the type of facilities required, and any special
arrangements related thereto.

2.1.3 Any member of the general public (including any natural person or legally organized
entity such as a corporation, partnership, or governmental body) is entitled to obtain
service under this Tariff, provided that the Company reserves the right to deny service:
(A) to any Customer that, in the Company’s reasonable opinion, presents an undue risk
of nonpayment, (B) in circumstances in which the Company has reason to believe that
the use of the service would violate the provisions of this Tariff or any applicable law
or regulation, or if any applicable law or regulation restricts or prohibits provision of the
service, or (C) if insufficient facilities are available to provide the service.

2.1.4 Service is offered in selected equal access exchanges subject to the availability of
facilities and the provisions of this Tariff. The Company reserves the right to refuse
to provide service to or from any location where it has not ordered access facilities,
installed network interconnections or the necessary facilities and/or equipment are
otherwise not available.

2.1.5 The Company, when acting at the Customer’s request and/or as Customer’s authonized
agent, will make reasonable efforts to arrange for service requirements, such as
Alternate Access. Due to the specialized nature of such arrangements, however, such
services will be provided, if at all, on an individual case basis.
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SECTION 2 - RULES AND REGULATIONS (Continued)
2.1 Limitations of Service (Continued)

2.1.6 Service begins on the date that billing becomes effective and is provided on the basis
of a minimum period of at least one month, 24 hours per day. For the purposes of
computing charges in this Tariff, a month is considered to have 30 days.

2.1.7 Service will be provided until cancelled by the Customer on not less than thirty (30)
days’ written notice from the date of receipt of the letter giving notice of cancellation.

2.1.8 The Service Commitment Period for any service shall be established by the Service
Order relevant thereto and commence on the Start of Service Date. Upon expiration,
each Service Commitment Period for such service shall automatically be extended
subject to written notice of termination by either the Company or Customer as of a
date not less than thirty (30) days after delivery of said notice to the other. The
charges for Interexchange Service during any such extension shall not exceed the then
current Company month-to-month charges applicable to such service.

2.2  Assignment or Transfer

All services provided under this Tariff are directly or indirectly controlled by the
Company and the Customer may not transfer or assign the use of service without
express prior written consent of the Company. Such transfer or assignment shall only
apply where there is no interruption of the use or location of service. All terms and
conditions contained in this Tariff shall apply to all such permitted transferees or
assignees, as well as all conditions of service.
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SECTION 2 - RULES AND REGULATIONS (Continued)
2.3 Use of Service

2.3.1 The services offered herein may be used for any lawful purpose, including business,
governmental, or other use, including joint use or resale by the Customer.
Notwithstanding the joint use, sharing or resale of service by the Customer and
regardless of the Company’s knowledge of same, the Customer remains liable for all
obligations under this Tariff. The Company shall have no liability to any person or
entity other than the Customer. The Customer shall not use nor permit others to use
the service in amanner that could interfere with services provided to others, that could
harm the facilities of the Company or others or that is inconsistent with any applicable
law or regulation.

2.3.2 Any service provided under this Tariff may be resold to or shared (jointly used) with
other persons at the Customer's option. The Customer remains solely responsible for
all use of service ordered by it or billed to its account(s) pursuant to this Tariff, for
determining who is authorized to use its service, and for promptly notifying the
Company of any unauthorized use. The Customer may advise its customers that a
portion of its service is provided by the Company, but the Customer shall not represent
that the Company jointly participates with the Customer in the provision of the service.

2.4 Company Provided Equipment

2.4.1 The Customer agrees to operate any Company provided equipment in accordance with
instructions of the Company or the Company’s agent. Failure to do so will void the
Company’s liability for interruption of service and may make Customer responsible for
damage to equipment,

2.4.2 Customer agrees to return to the Company all Company-provided equipment delivered
to Customer within five (5) days of termination of the service in connection with which
the equipment was used. Said equipment shall be in the same condition as when
delivered to Customer, normal wear and tear only excepted. Customer shall reimburse
the Company, upon demand, for any costs incurred by the Company due to Customer'’s
failure to comply with this provision.
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SECTION 2 - RULES AND REGULATIONS (Continued)
2.4 Company Provided Equipment (Continued)

2.4.3 The Company reserves the right of entrance for its employees, agents or contractors
to the premises of the subscriber, at any reasonable hour for the purpose of installing,
inspecting, repairing, or upon termination of service removing the Company’s
equipment. It shall be the responsibility of the Customer to make any necessary
arrangements with the owners of the premises for the entrance of the Company’s
employees.

2.5 Liability

2.5.1 Except as provided otherwise in this Tariff, the Company shall not be liable to
Customer or any other person, firm or entity for any failure of performance hereunder
if such failure is due to any cause or causes beyond the reasonable conirol of the
Company. Such causes shall include, without limitation, acts of God, fire, explosion,
vandalism, cable cut, storm or other similar occurrence, any law, order, regulation,
direction, action or request of the United States government or of any other
government or of any civil or military authority, national emergencies, insurrections,
riots, wars, strikes, lockouts or work stoppages or other labor difficulties, supplier
failures, shortages, breaches or delays, or preemption of existing services to resiore
service in compliance with the Florida Public Service Commission’s Rules and
Regulations.

2.5.2 With respect to any claim or suit, the Company’s liability, if any, shall not exceed an
amount equal to the charge applicable under this Tariff to the period during which
services were affected. For those services with monthly recurring charges, the
Company's liability is limited to an amount equal to the proportionate monthly recurring
charges for the period during which service was atfected.

2.5.3 The Company is not liable for any act or omission of any other company or companies
furnishing a portion of the service, facilities or equipment associated with such service.
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SECTION 2 - RULES AND REGULATIONS (Continued)
2.5 Liability (Continued)

2.5.4 The Customer isresponsible for taking all necessary legal steps for interconnecting the
Customer provided terminal equipment with the Company’s facilities. The Customer
is responsible for securing all licenses, permits, rights-of-way, and other arrangements
necessary for such interconnection.

2.5.5 All or a portion of the service may be provided over facilities of third parties, and the
Company shall not be liable to Customer or any other person, firm or entity in any
respect whatsoever arising out of defects caused by such third parties.

2.5.6 THE COMPANY SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT,
CONSEQUENTIAL, SPECIAL, ACTUAL, OR PUNITIVE DAMAGES, OR FOR ANY LOST
PROFITS OF ANY KIND OR NATURE WHATSOEVER ARISING OUT OF ANY DEFECTS
OR ANY OTHER CAUSE. THIS WARRANTY AND THESE REMEDIES ARE EXCLUSIVE
AND IN LIEU OF ALL OTHER WARRANTIES OR REMEDIES, WHETHER EXPRESS,
IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

2.5.7 Inthe event parties other than the Customer (e.g., Customer’s customers or Authorized
Users) shall have use of the service directly or indirectly through Customer, the
Customer will forever indemnify and hold the Company and any affiliated or unaffiliated
third party provider or operator of facilities employed in provision of service harmless
from and against any and all claims, demands, suits, actions, losses, damages,
assessments or payments which may be asserted by said parties arising out of or
relating to any defects or any claims described herein.

2.5.8 The Company may rely on Local Exchange Carriers or other third parties for the
performance of services such as Local Access. Upon Customer request and execution
and delivery of appropriate authorizing documents, the Company may act as agent for
Customer in obtaining such other services. Customer’s liability for charges hereunder
will not be reduced by untimely Installation or non-operation of Customer-provided
facilities and equipment.
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SECTION 2 - RULES AND REGULATIONS (Continued)

2.6 Payment Arrangements

2.6.1 The Customer is responsible for payment of all charges for services furnished to the
Customer or its joint or authorized users. This responsibility is not changed due to any
use, misuse, or abuse of the Customer’s service or Customer provided equipment by
third parties, the Customer’s employees, or the public.

2.6.2 Invoices for the Company's services are due upon receipt. Amounts not paid within
30 days from the Due Date of the invoice will be considered past due. Customers may
be assessed a late fee on past due amounts in the maximum lawful rate under
applicable law(s). If a Customer presents an undue risk of nonpayment at any time,
the Company may require that Customer to pay its bills within a specified number of
days and to make such payments in cash or the equivalent of cash.

2.6.3 The Company does not require a deposit from the Customer as a condition of service,

2.6.4 Billing disputes shall be processed by the Company or its billing agent(s) consistent
with the rules and regulations of the Public Service Commission of Florida.

2.6.5 In the event the Company incurs fees or expenses, including attorney’s fees, in
collecting, or attempting to collect, any charges owed the Company (including charges
for fraudulent use of service), the Customer will be liable to the Company for the
payment of all such fees and expenses reasonably incurred.

2.7 Interconnection with Other Carriers

Service furnished by the Company may be connected with the services or facilities of
other carriers. Such services or facilities, if used, are provided under the terms, rates
and conditions of the other carriers. The Customer is responsible for all charges billed
by other carriers for use in connection with the Company’s service. Any special
interface equipment or facilities necessary to achieve compatibility between carriers 1s
the responsibility of the Customer.
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SECTION 2 - RULES AND REGULATIONS (Continued)
2.8 Inspection, Testing and Adjustment

2.8.1 The Company may, upon reasonable notice, make such tests and inspections as may
be necessary to determine whether the terms and conditions of this Tariff are being
complied with in the installation, operation or maintenance of the Customer’s or the
Company’s facilities or equipment. The Company may interrupt service at any time,
without penalty or liability, due to the departure from or reasonable suspicion of the
departure from any of these terms and conditions.

2.8.2 Upon reasonable notice, the facilities or equipment provided by the Company shall be
made available to the Company for such tests and adjustments as may be necessary
for their maintenance in a condition satisfactory to the Company. No interruption
allowance will be granted for the time during which such tests and adjustments are
made.

29 Discontinuance of Service

2.9.1 Upon nonpayment of any sum owing to the Company, or upon a violation of any of the
provisions governing the furnishing of service under this Tariff, the Company may,
upon written notification to the Customer, without incurring any liability, immediately
discontinue the furnishing of such service. Customer shall be deemed to have
cancelled service as of the date of such disconnection and shall be liable for any
cancellation charges set forth in this Tariff.

2.9.2 The Company reserves the right to discontinue furnishing services or billing options,
upon written notice, when necessitated by conditions beyond its reasonable control.

2.9.3 Service may be discontinued by the Company, without notice to the Customer, by
blocking traffic to or from certain cities, or NXX exchanges, or by blocking calls using
certain Customer authorization codes such as Travel Card codes, when the Company
deems it necessary 1o take such action to prevent unlawful use of its service. The
Company will restore service as soon as it can be provided without undue risk.
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SECTION 2 - RULES AND REGULATIONS (Continued)
2.9 Discontinuance of Service (Continued)

2.9.4 Without incurring any liability, the Company may discontinue the furnishing of
service(s) to a Customer immediately and without notice if the Company deems that
such action is necessary to prevent or to protect against fraud or to otherwise protect
its personnel, agents, facilities or services.

2.9.5 The discontinuance of service by the Company, pursuant to this Section does not
relieve the Customer of any obligations to pay the Company for charges due and owing
for service(s) furnished up to the time of discontinuance.

2.9.6 The remedies set forth herein shall not be exclusive, and the Company shall at all imes
be entitled to all rights available to it under either law or equity.

2.9.7 Except as otherwise provided in this Tariff or as specified in writing by the party
entitled to receive service, notices may be given orally or in writing to the persons
whose names and addresses appear on an executed service order.

2.10 Restoration of Service

The use and restoration of service shall be in accordance with the priority system
specified in Part 64, Subpart D of the Rules and Regulations of the Federal
Communications Commission. If service has been discontinued for nonpayment or as
otherwise provided herein and the Customer wishes it continued, service shall, at the
Company's discretion, be restored when all past due amounts are paid or the event
giving rise to the discontinuance (if other than nonpayment) is corrected. Nonrecurring
charges apply to restored services.

2.11 Cancellation of Application for Service

Where the Customer or applicant cancels an Application for Service prior to receipt of
a final order confirmation, or prior to the start of special construction, no charge
applies. Where installation of service has been started prior to the cancellation, a
cancellation charge equal to the costs incurred by the Company may apply, but in no
case shall such charge exceed the charge for the applicable installation charges.
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SECTION 2 - RULES AND REGULATIONS (Continued)
2.12 Minimum Period

The minimum period for which services are provided and for which rates and charges
are applicable is one month unless otherwise specified. When a service is discontinued
prior to the expiration of the minimum period, charges are applicable, whether the
service is used or not.

2.13 Tax Adjustments

In addition to the charges specifically pertaining to the services in this Tariff, certain
federal, state and local surcharges, taxes, and fees, or similar liabilities will be applied
to these services. These taxes, surcharges, and fees are calculated based upon the
amount billed to the end user for the Company’s services. All state and local taxes,
surcharges, and fees (i.e., sales tax, gross receipts tax, municipal utilities tax, etc.) are
listed on the Customer s invoices, and unless otherwise specified herein, are not
inciuded in the rates listed in this Tariff.

2.14 Special Customer Arrangements

In cases where a Customer requests a special or unique arrangement which may
include engineering, conditioning, installation, construction, facilities, assembly,
purchase or lease of facilities and/or other special services not offered under this Tariff,
the Company, at this option, may provide the requested services. Appropriate
recurring charges and/or Nonrecurring Charges and other terms and conditions will be
developed for the Customer for the provision of such arrangements.

ISSUED: EFFECTIVE:
ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030



OGDEN Communications, Incorporated Florida PSC Tariff No. 1
Original Sheet No. 20

INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

SECTION 2 - RULES AND REGULATIONS (Continued)
2.15 Other Terms and Conditions

2.15.1 The provision of service will not create a partnership or joint venture between
the Company and the Customer nor result in joint service offerings to their
respective Customers,

2.15.2 A Customer shall not use any service mark or trademark of the Company or
refer to the Company in connection with any product, equipmert, promotion,
or publication of the Customer without prior written approval of the Company.

2.15.3 If an entity other than the Company (e.g., another carrier or a supplier) imposes
charges on the Company in connection with a service, that entity’s charges
may at the Company’s option, be passed through to the Customer also.

2.15.4 In the event suit is brought or an attorney is retained by the Company to
enforce the terms of this Tariff, the Company shall be entitled to recover, in
addition to any other remedy, reimbursement for reasonable attorneys’ fees
court costs, costs of investigation and other related expenses incurred in
connection therewith.

2.155 The failure to give notice of default, to enforce or insist upon compliance with
any of the terms or conditions herein, the waiver of any term or condition
herein, or the granting of an extension of time for performance by the Company
or the Customer shall not constitute the permanent waiver of any term or
condition herein. Each of the provisions shall remain at all time in full force and
effect until modified in writing.

2.15.6 If the Customer resells the Company’s services, the Customer ascumes sole
responsibility to provide allbilling, collection, and customer service functions for
all of its locations, including resolving any unauthorized presubscription
disputes. Customers reselling the Customer’s services must have the
appropriate certification in all areas where service is provided. Further the
Customer also assumes full responsibility for complying with the
Communications Act and the rules, regulations, and decisions of the Florida
Public Service Commission. Failure to comply with any term, rule, or regulation
of this Tariff may result in the Company immediately and irrevocably terminating
service(s) without incurring any liability. Notification of termination of service(s)
may be done in person or in writing.
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SECTION 2 - RULES AND REGULATIONS (Continued)
2.15 Other Terms and Conditions (Continued)

2.15.7 If the presubscription of any line of a switchless reseller is unauthorized, the
Company may charge the switchless reseller for the wunauthorized
presubscription change charges plus all additional charges imposed and costs
incurred. The switchless reseller is financially liable for all lines at all locations
until such time as the lines and/or locations are presubscribed to a different
interexchange carrier. In instances where the switchless reseller has
presubscribed lines and/or locations to its service without proper authorization,
the switchless reseller must:

(A) Inform the premises owner/occupant at each location of the
unauthorized change in interexchange carriers;

(B) Insure that each such location is returned to the interexchange carrier of
choice; and
(C) Pay all applicable conversion charges.
2.15.8 In the event of non-payment by a switchless reseller’s end user, the Company

may be requested by the switchless reseller to block such end user’s location
because of non-payment of charges. The switchless reseller must certify that
proper notice has been given to the premises owner/occupant at such location.
Proper notice must meet state and federal rules for blocking service due to non-
payment. The switchless reseller is responsible for all costs incurred to
disconnect or block the location from the Company’s service(s).
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SECTION 3 - DESCRIPTION OF SERVICE
3.1 Timing of Calls

The Customer’s usage charges are based on the actual usage of the Company’s
network. Usage begins when the called party picks up the receiver. When the called
party picks up is determined by hardware answer supervision in which the local
telephone company sends a signal to the switch or the software utilizing audio tone
detection. When software answer supervision is employed, up to 60 seconds of
ringing is allowed before it is billed as usage of the network. A callis terminated when
the calling party hangs up.

3.2 Minimum Call Completion Rate
The Company’s minimum call completion rate for end-to-end service is over 90%.
3.3 Rate Periods

Different rates may be applicable to an intrastate call at a different time of the day and
on certain days of the week as specified in the appropriate rate schedule for that call.
All times shown are local time at the calling station in case of an outbound call and at
the called station in case of an inbound call. There are two rate periods. They are
Peak and Off-Peak. The Peak rate period is 8:00 a.m, to 5:00 p.m., Monday through
Friday. The Off-Peak rate period is all other times. Holiday rates do not apply. Usage
charges apply to all completed calls. The usage charges for each completed call during
a billing month will be computed. If the total charge for a call includes a fraction of a
cent, the fraction is rounded up to the next whole cent.

3.4  Special Promotional Offerings

The Company may from time to time engage in Special Promotional Offerings limited
to certain dates, times or locations designed to attract new subscribers or increase
subscriber usage. The Company will not have special promotional offerings for more
than 90 days in any 12 month period. In all such cases, the rates and services will
be set forth in this Tariff.

ISSUED: EFFECTIVE:
ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.,
3211 Jermantown Road
Fairfax, Virginia 22030
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INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

SECTION 3 - DESCRIPTION OF SERVICE (Continued)
3.5 Method for Calculation of Airline Mileage

The airline mileage between two cities can be calculated using the Vertical (V) and
Horizontal (H) coordinates of the serving wire centers associated with the Company’s
POP locations. The method for calculating the airline mileage is obtained by reference
to AT&T's F.C.C. Tariff No. 10 according to the following formula:

Fl

V wivap -H2)?

10

Where V1 and H1 correspond to the V&H coordinates of City 1 and V2 and H2
correspond to the V&H coordinates of City 2.

Example: Vv H
City 1 5004 1406
City 2 5987 3424
V (5004-5987)% + (1406-3424)*

10

The result is 709.83 miles. Any fractional miles are rounded to the next higher
whole number; therefore, the airline mileage for this example is 710 miles.

ISSUED: EFFECTIVE:
ISSUED BY:

Jerry G, Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030
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INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

SECTION 3 - DESCRIPTION OF SERVICE (Continued)

3.6 Service Offerings

3.6.1 OGDEN-1 SERVICE

Ogden-1 Service is a customized telecommunications service offering providing both
switched and dedicated access services for origination and termination >f intrastate
calls. For dedicated access, dedicated facilities between the Customer’s premises and
the Company’s terminal location are required. Service is provided on a monthly or
contract basis. The Company will arrange for the installation of all required connecting
facilities via a Local Exchange Carrier or other access provider. The installation and
monthly recurring charges for any interface equipment associated with such access
that is provided by the Company shall be calculated on an individual case basis, in
accordance with the charges assessed by the Local Exchange Carrier or other access
provider. Calls are rated on a flat, per minute basis. The usage charges for each
completed call during a billing month will be computed. If the total charge for a call
includes a fraction of a cent, the fraction is rounded up to the next whole cent.

3.6.2 OGDEN TRAVEL CARD SERVICE

Ogden Travel Card Service is a service offering under which the Company will provide
travel cards from which the Customer may make intrastate telephone calls and may dial
800 numbers. In order to use the card, the Customer will insert the encoded card into
the scanning device which is part of certain telephone equipment. The Customer will
provide an authorization code. Upon approval of the authorization code, the
origination, destination, and time of the telephone call placed by using the card will be
entered into a billing data base. Calls utilizing a Company-issued travel card are
rounded to the next higher minute.

ISSUED: EFFECTIVE:
ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030
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INTEREXCHANGE RESALE TELECOMMUNICATIONS SERVICES TARIFF

SECTION 4 - RATES

4.1 OGDEN-1 SERVICE

4.1.1 Monthly Recurring Charge: $ 50.00 per dedicated line
4.1.2 Nonrecurring Charge: $150.00 per dedicated line

4.1.3 Switched Access Usage Charges:

_——————— e ———— — ———————— =
Rate Initial Period Additional Period
Mileage 1 minute 1 minute

Peak Off-Peak Peak Off-Peak
ALL MILES $.1569 $.1639 $.1569 $.1539

4.1.4 Dedicated Access Usage Charges:

Rate Initial Period Additional Period
Mileage 1 minute 1 minute
Peak | Off-Peak | Peak Off-Peak ]f

ALL MILES $.1075 $.0861 $.1075 $.0861 |I
e

4.1.5 The Customer will be billed $5.00 per month for each voice grade channel for
which dedicated access service is provided.

4.2 OGDEN TRAVEL CARD SERVICE

4.2.1 Installation Charge: $50.00
4.2.2 Authorization Code Charge: $ 4,60
4.2.3 Per Call Service Charge: $ 0.75
4.2.4 Per Minute Usage Charge: $ 0.50
IéS-UE_E)" EFFECTIVE: -
ISSUED BY:

Jerry G. Kirby, Manager, Tariffs & Rates
OGDEN Communications, Inc.
3211 Jermantown Road
Fairfax, Virginia 22030
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1GHLIGHTS

FINANTCIAL H

Opden Corporation and Subsidianes

Pecember 31 S 1994 1993 !_!’3 l"l___ “_LUQQ
iIn thousands of dollars, except per-share amounts)

Total Revenues $2.110,185 $2.039337 SL768815 $i,567.568 $1.550.400

Income (Loss) From:

Laontinuing aperations 67,826 62.130 'wJ(ﬂ' 57,604 SH.072

Disconuinued operations (13,880) (2,160
Cumulauve effect of changes in

accounting pnnciples (1,520) {5& ‘,_, B6)

Nel income 66,306 56 m 2.& 43.12" 55912

Earnings (Loss) Per Common Share:

Continuing operauons 7 155 143 1.41 1.33 1.36

scontnued operations (0.32) (0.05)
Cumulative effect of changes in

accounting principles. (0.03) (O.IZ) (0.12)

Total 1,52 131 1.20 1.01 131

Total Asscts 3,644 886 3,340,729 3,187,826 2 846,254 2.690 448

Sharcholders’ Equity - 596818 486267 481,084 478,122 4484 482

Sharcholders’ Equity Per Common Shm 12.21 11.15 11.11 11.09 11.26

pldee RN Wl

n the praw vears’ dejerred income tax balances
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From beaches, to playing fields, to stadiums around the globe,

soccer has become the world's favorite game. So, too, is Ogden
becoming one of the world's favorite service providers. We strive
v offer our customers the highest levels of service and to create
a better quality of life in each of the communities in which we do
business.

TOTAL
ASBETS

ting the retroactive effect of the increased Federul income tax rate that was enacicd in August 1991

(expressed in millions of dollars)
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The Ogden Corporation 1994
Annual Report is printed entirely
oa recycled paper
and with soy-based inks
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To Our Shareholders 18

Ogden's commitment to the
growth of its global service
network remains paramount
as we strive to create enhanced
sharcholder value.

Operating Review:
Projects:

Projects expanded its com-
plement of service capabili-
ties into the areas of water/
wastewater treatment and
independent power, while
maintaining its leadership 2
position in waste to energy

in North America p

20

Services:
Entertainment

Ogden’s Entertainment
droup has expanded in
both size and scope and
continues to build long-
term service partnerships

in international markets.

Aviation
Significant worldwide growth
in passenger traffic and
alr cargo provides
strong demand
for
Ogden's
high-quality avia-
Lion services and
e advances the group's
potential for further
international
t'.\“}!ll.‘illlll.

9

Environmental
Companies and government agencies

around the world are tuming to the “one
stop-shopping” capabilities of Odden’s
Enwvironmental group Lo manage
multidisciplinary environimental
cleanup projects.

Technology

Ogden's group of technology-
based companies strengthened
their position to expaned in signifi-
cant niche markets serving both
government and commercial clients

Facility

Ogden’s Facility group developed
innovative marketing approaches
to capture new business resulting
from the emerging demand for
outsourcing of support services

Financial Review:

24 Management’s Discussion and
Analysis of Consolidated Operations

26 Selected Financial Data

27 Statements of Consolidated Income
28 Consolidated Balance Sheets

29 Swtements of Sharcholders’ Equity
30 Statements of f()llﬂ!"fll_!ll'd Flods
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47
48
49
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s the year 1994 drew to a close, Ogden acquired the 16% of Ogden Projects that was publicly
traded. Returning Ogden Projects to a 100% Ogden holding signifies our major strategic thrust
mto the independent power and water/wastewater treatiment fields—two arcas guaranteed to he
enormous growth markets by virtue of the rapid development of economies around the globe
Ogden already has a significant and growing position in power production, ranging from waste Lo enerdgy,
to geothermal and hvdroelectric generation, to traditional fossil-fired steam operations: and our glabal
alliance with Yorkshire Water Enterprises Ltd. has provided the foundation for a solid entry into the water
supply and wastewater treatment field. Our efforts are supported by Ogden's presence worldwide—our
naine, our people, and our financial strength, Management is optimistic that Ouden will reap long-term
high-quality carnings from these markets and that our shareholders should enjoy 1007 of those benefits

Y O UR CORPORATION"'"S COMMITMENT

The acquisition also enables us to bring the project development, financing, and construction skills
ol our Projects group to our Entertainment and Aviation groups. Since we expect to capture additional
dimensions of those market areas, these skills will provide a unique competitive advantage as we pursue

a higher-quality, higher value-added stream of income,
T O THE G RO WTH A ND D EVELOPMENT

In Entertainment, our plans in 1995 call for the development of new long-term service contracts with
potential customers in North and South America, Europe, and Asia; and in Aviation we have already begun
to ¢o beyond our current service activities to seek opportunities in the vast arcas ol airport infrastructure
development and renewal. Penetrating this dynamic global market offers the possibility of long-duration
service contracts on a high-quality, high-return basis, and the combination of our current skills i the avia-
tion and projects businesses instantly makes us a formidable player.

O F T HE O G D EN G L OB AL S ERV I CE

One mmore reason for our purchase of the outstanding shares of Ogden Projects is potential shareholder
perception. Having a single Ogden shareholding option rather than two will simplify shareholder invest
ment decisions. We are optimistic that continued growth in our earnings and underlying value will reflect

more directly and efficiemntly in growing share value,

N ET W O R K R EMAINS PARAMOUNT

I late 1995, we will see a highly significant event in our Aviation business. That will be the start-up
of our operation at the new $1.5-billion Macau International Airport where an Ogden-led consortinm will
Lo responsible for all ground services, cargo, maintenance, and passenger handling on an exclusive bhasis
for a period of 16 vears. Macau, currently an overseas territory of Portugal, reverts back to mainland
Chinain 1999 andd will enjoy a special cconomie status for 50 years, Ogden’s major partner in the new
airport s Macau Aviation Services Corporation, a subsidiary of the Civil Aviation Authority of Chinae This
alliance positions Ogden well to expand our relationship and services into mainland China, one of the most

dvnamie aviation growth markets ol the modern era

1994 ANNUAL REPORIT 3




We will also see a major
hreakthrough for our Entertain-
ment group in 1995, In September,
Ogden will open the newest and
largest state-ofthe-art arena i
Furope, the Victoria Station
Arena in Manchester, England.
This facility will be the first of
its kind and scale in Europe,
and Ogden will provide complete
facility management services
for 20 years. Similarly, in North
America, the Ottawa Palladium
will be nearing completion by
vear-end. Ogden arranged the
financing. is assisting in the
design and construction, and will
provide complete facility manage-
ment services for 30 years,

Other entertainment
development projects in North
America are also in the works.
New Ogden-served amphitheaters
will openin 1995 in Connecticut,
New Jersey, and Virginga, Ogden
will also be providing food and
beverage services to General
Maotors Place in Vancouver,
Pritish Columbia, when it
opens this fall, and at Wrigley
Field in Chicago

Our Technology group is
poised tor its best year ever.

I'he group provides professional
services, including contract man-
ufacturing. systems design, inte-

vration and soltware develop-

4 1994 ANNUAL

ment, high-technology research,
biomedical support, and engi-
neering services. Our acquisition
of Applied Data Technology., Inc..
a leader in the advanced field of
combat pilot training support,
should open new markets for
Ogden's high-technology govern-
ment services companies.

Ogden’s Environmental
group is expected to show
accelerating revenues in Europe,
the Far East, and Mexico in
1995; and a better year is also
anticipated by our analytical
laboratory network, particularly
the mixed-waste laboratory in
Colorado.

Ogden will aggressively
pursue new business in 1995.
New offices charged with
facilitating the growth of all of
OUr Core services are opening
in Hong Kong, India, and Korea;
and existing marketing centers
in Mexico, Brazil, Japan, and
the European community will
be expanded.

Your Corporation’s commit-
ment to the growth and develop-
ment of our global service net-

work remains paramount. Despite

the considerable cost of this
effort, pre-tax income continued
its steady rise in 1994 to $139
million, an 11'% increase over the
previous year. Such reliable per-

REPORT

formance in the post and excating
prospects for the future retlect
the outstanding etfort made by
our nearly 50,000 cmplovees

I wish to thank the dedicated
members of our Board of Directors
who continue to provide wisdom,
guidance, and a healthy forum o
examining the comples issues
that confront modern corporations

Our sharcholders can continue
to rely on management’s cominit-
ment to Ogden’s substantial divi
dend payment, an obligation we
take seriously while we strive 1o
create enduring sharcholder
value. Without the commitmeni
of all of these groups, there
would be no unique glubal sery-
ice company known as Ouden
Corporation. You all have iy heart

felt gratitude and appreciation

R. Richard Ablon

President and
Chief Executive Officer
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examining the complex issues
that confront modkern corporations

Our sharcholders can continue
to rely on management’s commit-
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dend payment, an obligation we
take seriously while we strive 1o
create enduring shareholder
value. Without the commitmeni
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PROJECTS

PROJECTS Sets Sights on
Geographic Expansion, Market Diversification

U nparalleled environ-
mental performance,
client satisfaction, quality
long-term operations,
excellent project devel-
ypment and financing
track record, construc

=

A~

tion expertise—these
sound a lot like the rea- 3
sons behind Ogden’s

leadership position

-
-

developing and operat-
ing waste-to-energy facili-
ties in North America. This
list of superlatives serves as
thee hasis for Ogden to expard
andd diversity its complement ol
power and project-related serv-
ices and to grow internationally.
Ogden, through its Projects
group. is now bringing environ-
mestally sound solutions in the
witas of waste management,
waler wastewater treatment
el power generation Lo com
mnties and companies around

the globe

Strengthening the
waste-to-energy base
in the United States

nots core waste-lo-cnergy
l busimess, Ogden placed its
Sth o and 261h waste-to-energy
projects into full commercial
operation—the 1 A40-ton-per
dlav facility serving Union

6 19941 ANNUAL

County, New Jlersey, and the
1,200-ton-per-day facility serving
Lee County, Florida, With the
Uinion County facility in opera
tion, the County’s 350,000 resi-
dents are served at just over
half the cost of the County’s
previous sys-
tem, which
relied on out-
of-state land-
fills, with a
marked im-
provement to
the environ-
ment; and the

The new Lee County, Florido, waste-to-energy
facility became the first in the nation to pro-
pose mercury abatement technology.

REPORT

Lee County project
becarme the first in the
nation to propose
mercury abatement
technology as an
adjunct to the
state-ol-the-art air
pollution controls
that Ogden
already installs in
its facilities.
The 26 projects
now in operation
serve 16 million
people in municipalities
throughout North America;
and when Ogden completes
construction of two new waslte
to-energy flacilities by the end ol
1995, its total number of proj-
ects will he 28 (see box page 71
These projects clearly demon
strate Ogden’s commitiment to envi
ronmentally sound solutions that
anchor integrated solid waste man-
agement programs within commmuni-
ties. Such programs emphasize
recycling, reuse, and the recovery
of energy from solid waste

Tapping waste-tfo-
energy opportunities
abroad

aving solidificd its leader-
H ship in waste to energy in
the United States, Ogden has
readied itself for international
expansion in this market




nerships throughout the United
States, Canada, Latin America,
Europe, Asia, and the Middle Fast
Clean water and effective waste-
water treatment for many develop
ing countries will be a top priority
in the next decade, and Ogden
Yorkshire expects to play a lead-
ing role in the privatization of
water and wastewater facili
ties and systems, which often
need capital improvements
and environmental upgrades to
keep up with increasingly
stringent regulatory demands

I'he need for waste to energy A move into water/

is strong and increasing around wastewater freatment
the world, especially in Europe
where the integrated approach gden’s joint venture with

Loy waste management has been

Yorkshire Water Enterprises
Ltd. (YWE) reflects the Corpor-
ation’s measured approach to
diversification and geographic ex-

cinbraced for its environmental
and social merits, Integrated
vaste management promoles

Hhe use of waste as a

resource, which if not
recovered for material recy-
clhine, should he converted
ity eneryey Landfilling of
raw solid waste is viewed
as an option of last resort.
Moreover. in select coun-
tries throughout Asia and

South America, waste to energy

is clearly the best means to In 1985, Ogden will add

solve the significant environ- two new wasle-lo-energy

mmental problems asse wiated m
wilhr comrent wasle nanagice # The 990ton-per-day
ment practices tacility in Onondaga County, |
Owden offers inter- New York, Is expected to
tabional chents the full- begin commercial operation
service approach to waste In the first quarter of 1995, |
to energy, which Since the Iacility Is privately |
Ouclen _\.i141411-.[ . -.....:... ,,,,, 3 owned, Ogden was able to
as it evolved ; g — raise cash by selling limited
nto the leading pectuceship interests in the
provider of such Yorkshire Water plc of Leeds, facility, similar to Its
Vices Lo com- England, l"lepattﬂf company of PR, Now Yook, Haks-
ed pertnership transaction

munities in the jeint venture partner YWE, is in 1991. Ogden, as the gen-

eral partner, will continue
1o operate the plant and will

the seventh largest water and
wastewater utility in the world.

L Tnited States

Opelen can provide

- -

cuarantecol T

1Ny, « onstruction I);ﬂ[ﬁi““ and

taps its unique
combination
of skills in
project development, envi-
ronmental services, and forging

SCPVICeS, OHra-

Lions, and environ

mental performance
in return for the pay
mient of stable, longe
Lo Tees public/private partnerships.
Ogden is agdressively moving I'he new enterprise, Ogden
to capitalize on the opportunities Yorkshire Water Company,
formed in 1994, will pursue con-

tracts to design, build, own, and

for its full-service waste-to-energy
approach worldwide and in 1994,
opencd and statfed international operate municipal potable water
oftices in Munich, Germany, and

Sao Poaio, Brazil

and wastewater facilities and
systems in public or private part-

1994

retaln most of the facility's
residual value at the end of
its 20-year operating con-
tract period.

B The 1,800-ton-per-day
facllity in Monigomery
County, Maryland, Is expect-
ed to be in full commercial
operation in the second hall
of 1985, All waste for this
facility will be delivered
by rall and a loading and
unloading system that
Ogden bullt and will operate.

ANNUAI
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Meeting worldwide demand for energy

nnual worldwide energy demand could be
A double today's levels by the year 2020; and
developing nations in Asia and Latin America, in
particular, are engaged in aggressive power privati-
zation programs. Ogden redoubled its commitment
to the independent power
and cogeneration market in
1994 through the activities
of its Power group and
opened an office in Miami
to explore additional power
generation opportunities in
Latin America, Ogden also
is opening an office in Hong
Kong in early 1995,

In the United States during
1994, the group set new
power production records
al the New Martinsville
hydroelectric plant in West
Virginia and the two geo-
thermal power facilities
in the Heber Known Geo-
thermal Area in Imperial
County, California. Ogden
recently acquired 100%
of the Second Imperial
Geothermal Company, a
48-megawatt binary geo-
thermal plant located in
Heber, California, one mile
from the Heber Geothermal Company plant that is
50 owned by Ogden. This acquisition allows Ogden
to maximize the area'’s potential and will complement
Ogden's pursuit of independent power projects

40.1 million tons

of municipal solid
waste processed as
of December 31, 1994

throughout the world,

Ogden also took an important first step toward
realizing the long-term potential of the Latin American
market by acquiring an equity position in the Don
Pedro hydroelectric power station under construction
in Costa Rica, Designed to minimize any impact on
the rain forest in which it is located, the station will
be operated and maintained by Ogden once construc-
tion is completed

In addition, Ogden is currently developing a number
ol new power projects in Asia as well as South America.

] 1994 ANNUAL REPORT

coltt (. Mackin,

president of
the Projects group,
discussed the challenges
and opportunities for the
group during an informal

interview in early 1995.

How would you characterize the
year 1994 for the Projects group?

A. It was a challenging year, but
we came out of it stronger than we
went in, The worldwide demand for
waste to energy, waler treatment, and
power—our three main business
groups—is huge and growing rapidly
We positioned ourselves to scize
opportunities in all three markets,
and the prospects for the future are
bright because of the foundations
we Dudlt i P9 see proge 10
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From our leadership in waste
to cnergy, we have gained
strong expertise in financing,
designing. building, and operating
complex, state-ofthe-art processing
Lacihties. We also have expertise in
cenerating energy from fossil, water,
and geothermal resources. We can
expertly structure power projects by
ihentibving the best local and inter-
paationial partners, arranging hnane
ing, managing construction if neces-
sary. and providing longterm oper-
ations—all of this with a view
toward actualizing potential proj-
vets as quickly as possible. In the

waler market, our partner, Yorkshire

Water Enterprises Lid. is also
well Known mtermationally,
and we have excellent cone-
tacts—and an outstanding
track record in waste to
cnergy—uwith municipali-
Liess o the Ulnatesdd States
We plan to focus on come-
munitics where we are
ko and already pro-
polrnand sarvie
Why are yvou so optimistic
about the group's international
growth potential?

v, Inwaste to enerdy, we
bring to the table an unparalleled
record of sunccessiul |Jl'nif1 Is as
woll as the most environmentally

sound and cost-effective alter

native to landfilling. We strongly

believe we can replicate over
weas the types of client relation
shinps we have established o the
United States

\s for our Power group, the
e for cnergy around the
world s eqormous. The powe

mertels in Southeast Asia alone

are expected to generate about $50
billion in contract awards between
the years 1994 and 2000, About
half of that amount is expected to
be privately financed. The growth
in energy consumption in devel-
oping countries between the years
2000 and 2010 will be greater than
today’s consumption in western
Europe. We expect to capitalize
on this unprecedented trend.

Scott G. Mackin, President; Gloria A. Mills, Executive Vice President,
Businwess Development; ond Bruce W. Stone, Executive Vice President ond
Managing Direcior—all executive officers of the Projects group.

Our partnership with Bechtel, the
large construction and engineering
firm, to develop a AR0anegawatt
coallired power plant in the
Philippines is just one good exam-
ple of how we are moving aggres-
sively to pursue independent
power production.

In the water market, our new
joint venture, Ogden Yorkshire
Water Company, will help satisfy
the great demand for clean
walter, wastewater treatment,
and sludge disposal around the
world. In the United States,
where budgets and regulatory
requirements are squeezing

1994

municipalities, local governments
are looking for alternative sources
of financing for building, repair-
ing, and operating sewage treat-
ment plants. Internationally, the
concept of privatization is tak-
ing hold even faster than in the
United States. As a result, we
are pursuing projects in Canada,
Latin America, Europe, Asia, and
the Middle East.

What is your view of the
domestic waste-lo-energy
market?

A. There is no question in
my mind that there will be
strong growth [or waste
to energy in the United
States. The only ques-
tion is when. If current
thinking prevails in the
United States, by the
end of the decade, 120
to 130 million tons of
trash per vear will still
be designated lor Lland
fills, which are still seri
ously underregulated
and emitting large quantities of
air pollutants including hazard
ous and cancer-causing substan
ces. That is simply unacceptable.
With enforcement of the laws on
the books today, landfilling will
become more expensive, reflect-
ing its true environmental cost
As people realize the envi-
ronmental and economic fail
ures of landlilling and the ongo
ing successes ol an integrated
solid waste management
approach that includes waste
to energy, the tide will turn and
waste to energy will come bhack
stronger than ever

AMNNUAL REPORT 9




usiness partnerships

have become essen-

tial in a complex and
ever-changing marketplace, and
Ogden Corporation has become the
partner of choice in all of its capa-
bility areas.

To build its network of 26 waste-
to-energy plants, our Projects group
successiully developed a full-serv-
ice approach to meeting its clients’
needs, wherein Ogden's part of a
community partnership has been
the design, construction, and opera-
tion of large waste-to-energy facili-
ties as well as assistance with long-
term financing arrangements. This
strategy provides steady streams of
revenues to us for 20 to 30 years,
Opden Services” other core groups
are now using a similar approach,

as they pursue opportunities hav-
ing long-term, high value-added ben-
efits. These opportunities may take
the form of airport development
projects or the construction of new
convention centers, stadiums, and
arenas and have the advantage ol
providing dependable revenues
over the long term.

From waste-to-energy plants,
to water distribution and waste-
water treatment facilities, to power
plants of all kinds, to long-term avi-
ation services contracts, to total
entertainment facility management,
to global environmental cleanup
programs, our full-service approach
enables Ogden to maintain its finan-
cial health, implement its ambitious
development programs, and steadily
increase its intrinsic value,




SERVICES
Fntertainment

Strong Performance,
Promising Results

A Il around the world, people

are spending more money
than ever on entertainment and
recreation. As world economies
improve and new markets develop,
spending is expected
to continue to grow,
creating new oppor-
tunities in the enter-
Lattinent and recre
ation businesses
Odden's objective is
to caplure as many
of these opportuni-
ties as possible.

In 1994, although
many North Amer-
1l |)ln|:'\‘-;lu-|l.'.|
bascbhall stadiuims
and hockey arenas
were illl]l.n'!t'(l as a
restlt of libor disagreements,
Owdden's FEotertatmment group
coised to expand in both size
and scope. The group’s ability to
offer complete project develop-
ment expertise, including the
desien, construction, and Gpera-
tion of facilities as well as financing
assistance i return for long-term
services contracts, provides a
thistinet commgpetitive advantage
and the promise of more signifi

cant earnings '."I'l‘\'-i”]-.

Finding answers in a
challenging year

l) uring the year, Ogden con

tinucd to sell a wide array

of its services, lcluding facility

management, food and bever-

age, marketing and sales, ticket
distribution, crowd management
and security, parking lot man-
agement, merchandising, opera-

tions management, and financial

management, Lo many segments
of the entertainment market. It
also minimized the adverse
effects caused by the baseball
strike and hockey lockout by
growing and maintaining its
unmatched network of diverse
entertainment venues.,

For example, Ogden added
several long-term contracts at
amphitheaters to its United States
operations base, including
exclusive food and beverage con-
tracts with both the Connecticut
Center for the Performing Arts,

a new modular facility being built
in Hartford, Connecticut, and the
Blockbuster Sony Music Enter-
tainment Center at the Waterfront,

1994

being built in Camden, New Jersey.
These facilities are expected to
open in the summer of 1995, and
each is an all-seasons amphithe-
ater providing seating for approx-
imately 3,000 and
25,000 patrons, re-
spectively. During
the summer months,
the facilities will
function as tradi-
tional amphithe-
aters, with covered
seating for 7,500 and
7,000 guests and
lawn seating for an
additional 22,500
and 18,000, respect-
ively. During the
winter, moving walls
will allow these
amphitheaters to be converted to
indoor theaters for year-round
events scheduling. As part of a
20-year agreement, Ogden also

is providing food and beverage
services at the Polaris Amphi
theater in Columbus, Ohio,
which opened in June 1944,
With 7,000 fixed seats and a lawn
capacity of 13,000, the Polaris
Amphitheater featured over 40
shows during its successful lirsl
season, including performances
by such superstars as Aerosmith,
Phil Collins, Bill Cosby, Janel
Jackson, Reba McEntire, and Liza
Minelli. In addition, Ogden was
awarded a 20-year contract to
provide parking and [ood and
beverage services at the Cellar

ANNUAL REPORT 1




Door Amphitheater under con-
struction in Prince William
County near Manassas, Virginia,
I'his outdoor con-
cert facility, sched-
uled to open in the
spring of 1995, will
provide a range of
evenlts, from rock
concerts to family-
oriented shows.
The theater will
include 10,000 fixed ¥
seats and a lawn-
seating capacity

of 15, 0010),

Also during 1994,
Ogden signed a five
vear contract 1o pro-
vide food and bever-

15-year contract was awarded in
1993, Ogden has been overseeing
construction of the new food
court area incorpo-
rating a number of
food franchises. The
new food pavilion,
designed to comple-
ment and enhance
the overall zoo envi-
ronment, has
received accolades
from zoo officials.
To further diversify
and increase its inter-
national presence,
Ogden became the
leading partner in
Partecsa, a company
based in Seville,

age and merchandise  Ogden's confinued expansion in Buope  Spain. Partecsa marn-
services al Chicago's  includes the opening of an office in - jges and operates

Wrigley Field, home
of the Chicago Cubs

hasehall team. As part Manchester’s 19,500-seat Victoria
Station Arena. The focility, currentty
under construction and scheduled

of the relationship,
Ogden is renovating

the existing conces-

sion stands and mer- largest indoor arena.

chandise stores,
which are expected to open for
the 1995 season, and will man-
ape the mail order business and
mall stores outside the ballpark
Built i 19149, the landmark
Wrigley Field is the third oldest
ballpark in the major leagues
Oyeden also responded to the
demand for more sophisticated
food service at zoos. In June
1994, the Corporation began
food service operations
al Sealtle’s Woodland

Park Zoo, Since the
Ogden’s food and
l)"'l’f"f(lgi!' service
provides an array of
fare having appeal
to regional iastes.
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Windsor, England (near London, which

will oversee the management of

to open in 1995, will be Europe’s

i attractions.

Cartuja, a multiattrac-
tion park located on
the grounds of the
former Seville Expo,
where Ogden will be
the exclusive food
and beverage
provider. The
Cartuja site includes a
10,(00-seat- capacity
amphitheater and
features cultural,
educational, and
entertainment

REPORT

Total facility
management for the
long term

key to Ogden's strategy is s
unique, proven capzhility for
total project development services
In 1994, Ogden finalized a 30-year
contract to manage and operate
the Ottawa Palladiuim, a 19,000-
seat multipurpose indoor arena,
which is under construction near
Canada’s capital and fourth Larpest
city. The facility, scheduled 1o
open in 1996, will be home to the
Ottawa Senators of the National
Hockey League (NHiL. Ogden’s
development role in Ottawa is
similar to its involvement in the
successful Arrowhead Pond ol
Anaheim in California
In Europe, Ogden signed a 20-
year contract to provide complete
facility management and concession
services at the 12.000:5eat Ober-
hausen Arena, o new state-of-the-art
sports and entertaimment acility
in Oberhausen, Germany. Scheduled
to open in September 199, the arena
will feature ice hockey, handball, bas-
ketball, and pop and rock concerts
During the design and construction
phase, Ogden will provide project
development

stpport
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Ogden was also awarded a
20-year contract to provide food
and beverage services at General
Motors Place, a new sports and
entertainment arena under con-
struction in Vancouver, British
Columbia. The 20,000-seat facility,
scheduled to open in the fall of
1995, will be the home ol the
NHI s Vancouver Canucks and the
newly awarded National Basketball
Association franchise, the
Vancouver Grizzhes.
The facility will
include 88 luxury
suites, two restau-
rants, numerous
COHICCSSHO0S, i'lllh

seating, and a lounge.

Filling the
seatls, foo

I n addition to its
service contracts
at more than 100
major venues, Enter-
tainment’s promo-
tions arm, "Ogden
Presents,” gives the
group a competitive
advantage by helping
to fill the arenas and
venues that it services
with capacity crowds
During 1994, “Ogden
Presents”™ formed two
operating units—
Music/Concerts
sServices
Fvents/Marketing
Services—to improve
and expand the Entertain-
ment group's capabilities
Music/Concert Services assisted
in bringing such world-class per-
formers as The Eagles, Pink
Flowvd Billy Ji n't. and The ]'{H“JII}{

Stones 1o Ogden-serviced facilities

Events/Marketing Services, which
specializes in nonconcert events
including family shows and
sports, provided similar assis-
tance with such attractions as
magician David Copperfield,

the Harlem Globetrotters, the
Ice Capades, Motorsports,
Sesame Street Live, and six
“Nutcracker on Ice” engage-
ments starring world-famous
skaters Oksana Baiul, Brian

Boitano, and
Viktor Petrenko.
Events/Marketing
Services also bro-
kers naming rights
and advertising
_ space as an additional
bl = d ?
revenue source for
Ogden's customers.

Working together to
seize opportunities

L ike the instruments in a good
arena concert, all the differ-

ent segments of the Entertainment

1994

o=

“Nutcracker on lce” is one of many family
shows that the Events/Marketing unit of
“Ogden Presents” assists in bringing to
venues that it serves throughout North
America Pictured s Olympic champion
Liano Bawl, with a member of the skot
ing ensemble, performing ot the Hartford

Civic Center.

group are working together as o
unit to satisty the audiences they
serve. As entertainment continues
to become a truly global business
Oxgden will be wellpositioned Lo
meet growing necds e the market
place and toseize the opportunities
as they anse.
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he Ogden network—
talented people, sub-
stantial resources, and
innovative marketing—is the foun-
dation upon which our reputation
as a dependable service provider
has been built and the driving force
behind our rapid expansion into
areas beyond North America. More
and more international clients are
demanding the kind of high-quality
services synonvimous with Ogden's
name. making Ogden one of the
most sought-after service providers
in the world. Ogden groups have
set up offices in Europe, the Pacific
Rim. Latin America. and Mexico,
utilizing a one-of-a-kind synergy
whereby one Ogden group can act
as a “pathfinder” in new markets
andl form client relationships that
open doors for the other groups.

This aggressive marketing approach
is expected to assist our further

penetration into developing world

markets and reinforce our position

as the first name in global services.
Marketing initiatives have been

launched with the opening of the

following offices:

Europe:

Ogden Entertainment Services
(UK. Ltd.—Windsor (near
London), United Kingdom

Ogden Projects GmbH—

Munich, Germany
Pacific Rim:
*Ogden Asia Pacific—Hong Kong

Ogden Japan—Tokyo, Japan

*Ogden Korea—Seoul, Korea
Latin America:

Ogden do Brasil Participagoes 5/C
Litda.—Sao Paulo, Brazil

Ogden Latin America—based in
Miami, Florida

Mexico:

Ogden de México—

Mexico City, Mexico

* To open in 1995

-




SERVICES
\wiation

l n 1994, worldwide passenger
traffic and air cargo grew
significantly, and Ogden expects
that strong demand will continue

for aviation services in general
and particularly for the kind of
high-quality services that Ogden
can provide, Ogden’s unique
capability for total project man-
avement will also enable the
Corporation to be a significant
plaver i the growing airport infra
structure development market.

the

With this competitive advantage,

round

Oeden expects to continue in 19495
the successtul international expan-
sion of the recent past
Wiation's dedication to maintain

i its service leadership in North
\inerica while using its proven track
record (o expand globally has made
i the world's Lwrgest nonairline

vitcdb avialion services organiza
tion, providing comprehensive ramp
and passenger services, ground han-
clhing and cargo/warchouse services,
m-thght caterimg, aviation fueling,
and terminal operations to nearly 185

airlimes in 9N airports in 18 countries

The sky’s the limit in
North America, Europe,
Latin America, and...

l{ usiness trends sugeest that
worldwide cargo growth is

Pictured above 1op nghl, are members

of Ogden’s team ~' Schiphol Airport /-"J

in Amsterdam, hwre Ogden
s providing o variety of

aviat.on s vices.

Taking Off

the most rapidly expanding seg-
ment of the aviation industry.
Responding to this trend, Ogden
expanded its cargo/warehouse
operations at LaGuardia Airport
in New York, Charlotte Douglas
International Airport in North
Carolina, Baltimore/Washington
International Airport in Maryland,
and Washington/National Airport
in the Washington, D.C_
arca. Cargo services
include mail and

World

cargo sorting and
cargo buildup and
breakdown.
Ogden also
recelved
additional
contracls
to provide
ground han
dling services
at Washington/
Dulles, Chicago,
and Los Angeles
international air-
ports and began pro-
viding ground and
cargo services at
Vancouver (British
Columbia)
International
Airport.

1T99a

Recognizing that the overall
domestic market for aviation
services offers limited growth,
Ogden took strategic steps dur-
ing the year to refine and expand
its capabilities abroac,

In late 1994, Ogden acquired
SkyCare Cargo Limited, a cargo
handling company, which pro-
vides Aviation entrée into one of
the world’s busiest
international air
ports—London
Heathrow. This
move increased
from three to four
the number ol
major European
capitals at which
Ogden performs
one or more types
of ground serv-
ices—London,
Amsterdam, Berlin, and Prague
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Additionally, since beginning
its ground handling operations
at Schiphol Airport in Amsterdam
in 1993, Ogden has attracted
more than 40 airline customers
at that location. During 1994,
Ogden received new awards
for carstor service contracts at
Schiphol. Worldwide, Ouden
currently provides cargo serv-
ices for 27 airlines at 16 air-
ports around the world for
a total volume of 115 million
pounds per year.

In Latin America,
Ogden began providing
ground handling services
at Jorge Chavéz Inter-
national Airport in Lima,
Peru; added United
Airlines to its existing
vround handling opera-
tions at Guarulhos
International Airport
in Sao Paulo and Galeao
International Airport in
Rio de Janeiro, Brazil;
and became a major
cround handler at
Simon Bolivar Airport in
Caracas, Venezuela, where
It now ]:Ju\'llh'.‘s ramnip and
cargo handling, passenger

coervice, aireralt line mainte
tnance, and theht dispatch sery
ices for such customers as
United Airlines and Lufthansa
German Airlines. In addition,
Opden signed long-term con
tracts to manage and operate
VIP lounges at the new interna-
tional terminals at Arturo
Merino Benites Airport in
Santiago, Chile, and Mexico
International Airport in Mexico
City, which serve passengers
Coamoa range of airlines, Ogden
Also designed and managed the

construction ol these projects

16 1994

With its solid foothold in
Europe and Latin America,
Ogden has taken the first steps
toward expanding its presence
into Asia—the world’s fastest
growing aviation market; the
Middle East; and Africa, largely
through the pursuit of joint
ventures, By combining local
resources and knowledge
with its proven capabilities
and reputation, Ogden is strate-
gically positioned to respond

Ogden signed long-term confrocts to
manage and operate two VIP lounges ot
new intlernational terminals in Sonllogo,
Chile, and Mexico City (above), serving
passengers from a range of airlines.

successfully to the oppor-
tunities developing around
the world

In early 1995, Ogden began
ground handling operations
at Karachi International Airport
in Pakistan, which will help posi-
tion Ogden for future ground
handling opportunities in this
area of the world.

Ogden's most significant
achievement in 1994 was the

ANNUAL REPORT

success of a consortium, led
by Ogden and Macau Aviation
Services Corporation (a sul
sidiary of the Civil Aviation
Authority of China), which

was awarded a 1D-year con
tract, with a 16-year exclusivity
arrangemoent, to provide ramp
and cargo handling, passenger
services, and aircraft line main
tenance at the new Macau
International Airport, expected
to be operational in late 19495
As part of the agreement,
Ogden will provide all
necessary passenger and
ramp cquipment and
build cargo and engineer
ing facilities, an aircrai
hangar, and a state-ol-the
art training center. Ogden
considers the successtul
start-up ol operations

at Macau to be a critical
element in penetrating
the Chinese maikel
which is the fastest grow-
ing aviation market in
the Asia Pacific

region




Maintaining its strong
catering niche

any airline caterers have

lost business during the
last several years because of a
reduction in the number of full-
service meals required by their
clients. Since most of Ogden’s
in-flight catering is for long-haul
flights involving the provision of
at least one full meal per flight,
Aviation has maintained its
strong market niche, currently
preparing more than 25 million
meals each year, In 1994,
Ogden’s airline food service
operations expanded through
new contracts, acquisitions,
and strategic alliances.

Ogden was awarded a
contract to provide catering
services for Virgin Atlantic
Airways in Los Angeles and San
Francisco and also successfully
renegotiated and extended sev-
eral multistation catering agree-
ments with such airlines as
Qantas Airways (Los Angeles
and Honolulu); Air New Zea-

land (Los Angeles and Honolulu),

Philippines Airlines (San Fran-
cisco, Los Angeles, and Hono-
lulu); United Airlines (Las
Vegas ) Swissair (Los Angeles
and New York): and Finnair
{Miami and New York).

Ogden increased its competi-
tiveness in this market through
the acaguisition from TWA of an
in-flight catering kitchen at Los
\ngeles International Airport
The kitchen, Aviation’s third
al this location, is well-situated
aned sivnificantly increases the
tolal square footage by 65,000
square feet over 5.25 acres;
offers improved access Lo exist-

ing clients, and creates expan-

sion possibilities

by strengthening

Aviation's service
capability.

On the interna-
tional front, Ogden
began operating four
catering kitchens
in the Canary and
Balearic Islands,
bringing to 18 the
total number of
kitchens that Ogden
operates,

Fueling growth
through new
technology

verall, Ogden provides

30% of the commercial air-
line fuel volume in the United
States and 65% in Canada. At the
same time, Ogden—the world’s
largest provider of airline fueling
services—is beginning to take
advantage of government dereg-
ulation and privatization in key
regions of the world and to
improve its competitiveness
in the United States with new,
efficient technologies.

To maintain its competitive
advantage, Ogden is in the process
of developing fuel accounting and
automation technology that would
reduce manpower needs and costs
for both Ogden and its customers,
accelerate billing and collection,
and meet the future needs of the
airlines’ electronic information man-
agement systems

In 1994, Ogden signed a new
five-year contract with Continental
Airlines to provide fueling services
al Houston Intercontinental Airport.
As part of the contract, Ogden is
offering “towable™ hydrant carts,
which reduce equipment capital

1994

expenditures
by 25°% and are
expected 1o lower
equipment mante
nance costs by as
much as 65
Ogden alsa rene
gotiated contracts
at Newark and
Washington
Dulles airports,
both for three
years, under which
Ogden will provide
fucling services for
all airlines. Inter-
nationally, Cheden
signed a 10year contract to serve
as the sole fuel handling agent at
Tocumen International Airport in
Panama City, Panami and has been
awarded a fivesyear contract to fuel
the majority of airlines at Luis
Munoz Marin International Airport
in San Juan, Puerto Rico. The start-
up in San Juan is expected 1o begin
in mid-1945

Building on a foundation

O pden's growth in 1994 is the

result of a consistent plan to
maintain its service leadership
in North America and aggres-
sively pursue every opportunity
for aviation services clnerging
around the world. The continu-
ing global trend toward privati
zation of airport operations and
development of airport projects
olfers Aviation a large number
of such opportunities, and
Ogden expects to combine its
Aviation services skills with the
excellent project development
capability, financing track record,
and construction expertise of
its Projects group to capitalize
on these opportunities
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SERVYICES
Environmental

“One-Stop Shopping”at Environmental

multidisciplinary envi-
ronmental projects
anywhere on the globe,
makes Ogden well-
positioned to respond
to these opportunities.
During 1994, Ogden
continued to expand
its environmental, reme-
diation, and analytical
laboratory businesses.

ompanies and government
C agencies worldwide are
making major efforts to protect
the environment and remedy
existing environmental prob-
lems. In order to accomplish
this, they are turning to diversi-
ficd environmental service
providers that can meet their
needs through comprehensive
service agreements—"one-stop
shopping.™ Ogden’s Environmental
group, with its
international
scope and
proven capabil- mong the most significant
A new work is a large increase
in Ogden's existing contract with
the Naval Facilities Engineering
Command in
the Pacific.
Known as CLEAN
(Comprehensive
Long-Term
Environmental
Action Navy), the
contract is a multiyear
assignment involving
environmental analysis,
testing, and remediation
at Navy bases throughout the
Pacific Rim. In addition to
the contract increase,
which nearly doubled
its monetary
value,
Ogden
was desig-
nated by the
Navy as a Level |
contractor, which is the
Navy's highest contractor
rating.

Major environmental
cleanup assignments

ity to manage
successfully
large, multi-

year,
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Ogden continues its
successful relationship
with the Air Force
Center for Environ-
mental Excellence
under another arpe
multivear assignment
as part of a team that
performs remediation
services al Air Force bases
nationwide

Ogden’s successful perior-
mance under these and ot e
major contracts demonstrates
that Ogden has the expertise to
manage and support effectively
large, complex, and diverse
environmental cleanup and
management programs for the
Federal government. In addition,
major companies such as TRW,
Ford, and Chevreon have selected
Ogden to provide services in
support of their most critical
environmental initiatives
Ogden's work for commercial
clients takes the Corporation
to numerous sites around the
world and further demonstrates
that it is an industry leader in
environmental services

Other major contract awards
to Ogden include a five-year
contract from the National Guard
Bureau and the Air National Guard
Readiness Center to provide
environmental compliance and
training services at selected
bases nationwide; selection by
the United States Army Corps
of Engineers in Alaska of a join!
venture formed by Ogden and
Dowl Engineering, Ogden’s

. — i S .
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Alaskan partner, to
manage a large haz
ardous, toxic, and
radioactive waste proj-
ect: selection by the
nited States Army
Corps of Engineers in
Fort Worth, Texas, of a
team on which Ogden
plavs a major role to
perform environmental
studies for a number
of Federai government
agencies: and an
award by Metro North
Railroad in Croton,
New York, of a contract
to remediate a PCB-
contaminated site,
Internationally,
Ogden is attracting
business in the growing
European and Asian market-
places. Ogden umwelt und
energie systeme gmbh, Ogden’s
German subsidiary, received in
1994 two increases to existing

comtlracts frorn the Hindted States

Army Corps ol Engineers,

Compania General de Sondeos, S.A.,
(1% ||rr!('nf|y ulvnlu'd o |1ydtllu|l.(
resources project in and around the
city of Malaga and o major national &
water resources project in Spain’s .

Duero Basin

Ogden’s mixed-waste laboratory in Fort Collins, Colorodo (above and on page 18]
generated substantial new business in 1994,

Furopean District, to support
the cleanup of American mili-
tary bases being closed through-
out Europe; Compania General
de Sondeos, S AL Ogden’s Spanish
subsidiary, continues its strong
performance in the environ-
mental and geophysical
markets in Spain and other
European locations; and
Ogden’s affiliate IEA of
Japan has
grown

to be a

recognized
leader in
the nuclear
utility con-
sulting field
and achieved
record prof-
its in 1994,
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Quick, efficient analysis
just about anywhere

I nits analytical laisaratory
business, Ogden provides
government and industry with
comprehensive testing and data
analyses to meet tough environ-
mental and regulatory require-
ments. With a network of eight
fixed and eight mobile full-service
facilities, Ogden can provide
analytical services to a wide
variety of clients throughout the
United States. Ogden's mixed-
waste laboratory in Fort Collins,
Colorado, generated substantial
new contract work, and the
mobile laboratory operations
completed a major five-month,
$1-million Navy CLEAN project
in Yuma, Arizona, to test
for contaminants in approxi-
mately 2,600 soil samples.
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SERVICES

Fechnology

Ogden’s
oroup of
technology-
based

companies

In addition, Atlantic Design
won a multiyear contract with
AT&T Tridom of Atlanta, Georgia,
to manufacture an entire prod-
uct line of satellite communi-
cations equipment and suc-
cessfully launched the first
Custom Integrated Services
product—an electronic note-
book “fast charger” compo-
nent—for Compaq Computer.

Expanding its manufacturing
partnership with Netrix Corpor-
ation in Virginia, Atlantic Design
is now responsible for the full
assembly of Netrix printed circuit
hoards and is the sole manufac-
turer and assembler of printed

inter-
national
presence
and is cur- ,
rently evaluating
an option to

expand into Europe

positioned themselves to expand in significant niche :

Atlantic Design Takes
Advantage of
Outsourcing Trend

A tlantic Design, which
designs, engineers, assem-
bles, and distributes electronic
products and componenlts, con
tinued to take advantage of the
outsourcing now sweeping the
electronics industry.
Atlantic Design recently
added the fast-growing
EMC Corporation to its
client list as a principal
supplier of turnkey
asscmbldy and testing ol
printed cireuit boards
for EMC Corporation’s
mass storage and client

STV |,I!n||l||'l ]IHI‘.'%

Leading original equipment
manufacturers are increasingly
turning to Atlantic Design to design, engi-
NEeeT, ue.svnlbit' and disln'bule {.'ll_'drom'(

pr oducts and components.
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circuit boards for a key Netrix
subsidiary.

Performance results from
Atlantic Design’s Lenzar unit,
which develops and markets a
range of high-technology prod-
ucts, have improved steadily,
and the unit was selected to
convert microfiche images to
digital storage medium for the
Federal Aviation Agency.

With a 40-year track record

ol service as well as
¥ expanded capa-

bilities at its pro-

o duction facilities,
Atlantic Design is
proving that it can
attract quality, prof-
itable business from
some of the largest
and best recognized
companies in the
industry. Having solidi-
fied its reputation in
the United States, the group
now intends to establish an

REPORT

The expansion of
Ogden’s Technology
services

n early 1995, the team of
I Ogden's complementary i
technology-hased companies

was significantly strengthened

with the acquisition of Apphed ;
Data Technology, Inc. (AT, ol

San Diego, California. ADTLis !
the nation’s leading supplier of ;

air combat mancuvering instru-
mentation systems and after-

action reporting and display ‘
ADYTT has

the only leading-cdge technol

systems, Cuarrently
ogy contract for interfacing live
air ranges with simulator exer
cises. Operational readiness
has first priority within the
defense budget, and funding for
training system improvements 1
such as Top Gun and Red Flag
which are supplicd by AIVTL is
growing in importance




Significant accomplishments
during 1994

gden's other Technology groups received addi-
O tional contracts during the year. The Systems
Engineering group was awarded its second consecu-
tive contract by the General Services Administration
to study and analyze information systems require-
ments for government agencies in the Washington,
D.C.,area and a new five-year contract to analyze,
design, and develop data systems, particularly scien-
tific and mathematical applications, for government
agencies in the western United States. W.J. Schafer
Associates won new contracts and contract exten-
sions, including an assignment from the Defense
Nuclear Agency to define and analyze sensor archi-
tectures that assess bomb damage to underground
targets: a program with the Department of Energy to

markets in 1995 and beyond.

help develop an advanced technique for producing
Large-seale electrie power, and the continuation of a
Lnited States Army engagement to help develop the
Theatre High Altitude Air Defense program. The
Applied Engineering group was awarded additional
work by the United States Navy to provide a wide
range of engineering '

and technical serv-
ices for strategic
and tactical com-
munications sSYs-
lems and system
imtegration pro-
grams on major
Navy combat vessels. The BioServices group was
awarded a five-year contract from the Walter Reed
Army Institute of Research to help establish and
operate two laboratory facilities in Bangkok, Thailand,
to collect, process, and store HIV-contaminated
hlood samples and was awarded additional multiyear
projects by the American Red Cross, the National Insti-
tutes of Health, the National Cancer Institute, Walter Reed,
the Centers for Disease Control, and other agencies.

As 1990 progresses, the components ol our
Fechnology group will combine their expertise to
seck new, broader markets in both the government
and commercial environments

SERVICES
Facility

Taking Care
of Business

O gden’s Facility group continued to provide a
full range of services at office buildings
industrial facilities, and academic institutions
in the United States and Canada

During
1994, in order
to mainta'n
its competitive
advantage,
the group
implemented
two comple-
mentary mar-
keting strate-
gies. The first
involves the
pursuit ol
single-task
contract
awards al
multiple loca-
tions for the same client, the second, total facility

Ogden’s Facility
gfoup Services H'I(.'
University of Miami
as *l"” s a l'lu"'ll.ﬂ"'
of other educational
institutions throughout
North America

management for corporate customers. The
dramatic increase in the locus hy corporations
on their core businesses, leading to o desire

to outsource support activity, created i number
of opportunities for the Facility group during
the year,

The group secured multiyear contracts to pro
vide facility management services lor such lead
ing corporations as 'S West, Goodyear, and MITRE
Corporation, and it agreed to provide multisite
warehouse management services for BRI
Goaodrich’s Geon Division: The group also waon
two important corporate assiginnents lor seon
rity services—one at BASE's new headquarters
in Mount Olive, New Jersey; the other at

Ameritech’s headaguarters m Chiucago, Hinons
Facility also strengthened ails position it
educational market by adding Miles College m
Alabama and the University of Northern British
Columbia in Canada to its growing roster of
facility management clients
1994
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or more than 100 years,
Ogden's employees have
been consistently exceed-

ing the requirements of typical serv-
ice contracts as we deliver the high-
est level of service to clients as well
as the communities in which we do
business. The following examples
speak for themselves:

B When the West Michigan Environ-

mental Action Councll created an
Adopt-a-Stream program dedicated
to protecting the state’s 350 miles
of natural waterways, Ogden
responded to the call by adopting
the section of the Grand River that
runs directly in front of its Kent
County waste-to-energy facility.
Volunteers from the facility par-
ticipate in regular cleanups to help
keep the river clean and healthy.
During 1994, as manager of the
Carlson Center in Fairbanks,
Alaska. our Entertainment
group assisted the Red Cross

in providing relief to local flood
victims. Ogden's staff worked

around the clock to supply food.
clothing, and medical services
to nearly 200 people

At Amsterdam’s Schiphol Airport
our stall and management joi
forces to support worthy causes
and annually handle a special
Britannia Airways charter excur
sion for disadvantaged children
Ogden BioServices delivers
investigational new druus to
desperately ill patients. The
group is currently furnishing
prescription drugs to request-
ing physicians in less than six
hours, 24 hours a day, and
seven days a week anywhere

in the United States

During intense flooding along
the Mississippi River in 1993,
employees of the Facility group
helped build and fortify a levee
to protect a client’s vulnerable
operational areas, working up to
20-hour days. Overtime totaled
over 30,000 hours, and damage Lo
the client’s facility was mininuzed
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Ogden Corporanon and Subsidianes

Management’s Discussion and Analysis of Consolidated Operations

At December 31, 1994 in connection with Ogdens acquisition of the publicly traded shares of Opden Projects e (OB O sl
wlied it bustiness segments Ogden now clissifies its business segments as Services (ormerly "Operating Services Datid Projects oz
Waste-to- | nergy Operanons”) Independent power activities, formerly pant of Operatmg Services are now part of Progecrs etleeninge
consobidation of the overall management of these acuvities within OP1. Projects now includes waste -t enenty activitivs i indepenadon
power business, water and wastewater projects, and Ogdens construction activities Within the Senvices sepment certaim husiness ot
ties have been reclassified The Environmental Services group no longer includes independent power. the Coscniment Seivioes stiong [
been reraned Technology Services, and all facility management service contracts [or government customess fu Pawn araniedented to $ln
Facthny Management Services group  The discussion and analysis that follow reflect these ren Lissaticanons

Operations: Revenues for 1994 were $70.800,000 higher than the comparable period of 1993, pomanby due mcreaad e
o S04 TN 1 Avianion Services redlecting the start-up of operations tn Brazil and increased activaty in Venezuels Chil b
apwerations, S 00200000 10 Technology Services, pnmanly in the Atlantic Design group and the Systems Eiganeenng g
cral new contracts and mereased customer actvity, $18,500,000 in Environmental Services, primanly Hewtimg o e vty 1
consulting group, $20 900,000 in waste-to-enetgy services due primanily 10 increased revenues at the Dot Mk Hlastlond oo
and Honolulu, Hawau. facilities acquired in January 1993 and the stan-up and full operation of the Union Counte Sew foeass Lot
£ HO0.000 10 the independent power group, reflecting increased geothermal power production, and $20 0N relaing e the gt
i the sale of lmted parinership interests in and related tax benefits of the Onondaga County, New York tuwiling Thew i rees wen
parally ofiset by lower revenues of $24.800.000 in the Facility Management Services group due prinarly v the foss o sesoral b
leaning contracts and certain unhty mantenance contracts and a reduction in construction revenues of $ 85 50 OV prianiie e
reduced construction activity at the Union County facility completed in May 1994, and the Lee County Flonida e thity s onagele el
Devember 1994

Comeliedated operating income was 516 200,000 higher than 1993, primanly due to an increase of 33500 0 Technuon Sero
telles timge reveral tew contricts and increased customer activity in the Atlantic Design group, an mcrease oF S LOCU0 1w fooemann
srpvices (service revenues less operating costs and debt service charges). chiefly associated with the startup and (il wasenmmeronal opwera
tions of the Union County facifity and parally offset by additional maintenance work at the Detroi Liciling additinal pros e tonilae
S8 000000 for deferred proposal costs, litgation and contractor settlement costs, and incicased debt servioe changes of SEGRRRY
mcrease of $1.700 000 i independent power. primanly reflecting increased actvity, an increase i Constiie o e eme fons i
pevenites less construction costs) of $2,600 000, primanly due to increased activity at the Montgomery Coanty, MarsLind Liine s
gt of $20 100K from the sale of muted pannership interests in and related tax benefits of the Omondagd County Lioling - Thiese o
wete partially offset by lower carmings of $5,000,000 in Facility Management Services, reflectng the loss of seserat burldin: ool
utility mamtenance contracts, lower carnings of $2,500,000 1n Aviation Services, reflecting lower margins wn the e thght cateness groap
and 2 loss on the devaluanon of the Mexican peso, partally offset by increased earnings in overseas ground sorvics vperatione il fowe
camings of $2.200,000 10 Ententanment Services, primanly reflecting the effect of the baseball strike and ow ko T kot snirt g o
averseas operations, partially olfset by the opening of Artowhead Pond of Anaheim and several new customess el adimis e,
and gencral expenses increased $10,600,000 due primanly o increased overhead costs including markening cllore Laread 10 moss il

tries and imternational markets lor both the Projects and Services segments. Debt service charges ncreased $1 000 aant - The e
was due 1o higher initerest rates resulung from the conversion of one series of adjustable-tate project debr o fvead vt TR Tuchior
terest mtes resuliing from two fixed interest rate swap agreements entered into as hedges agaimst twa senes i bl e o

debt The swap agreements resulted i addinonal debt service charges of $1 400,000 and $1 500 000 i PR ] T3 L reapetinely

Boterest tcomne for TR was $ 35300000 higher thas i 1993, primanly reflecting interest earned on foans made ot
Posd i higgher mnterest pates on earnings from investments. Interest expense for 1994 was $ 3,400,000 bigher than m 1008
fupehier borrowings and a reduction of $2.600,000 i income received on two INLETest FaLe SWap agrecmmenis coveiiig otbulhaned
ol 100,000,000 cach One swap agreement expired n March 1994, The other swap agreement expires on Decernbar Tro s i
SWap ARTeCments were entered wto mn order o conven np,l.lfrl'!- lixed-rate $ 100,000,000 9 25% debentuies poovarabile vt ofebn g o
reverved on these swaps wis $HOO0 00 and 33 400,000 10 1094 and 1993, respectively

Thie ehlecnve moome tax tate lor 1994 was 44 4%, compared with 45.0% for 1993, This decrease retlects aocbarge of 53 1t
e 190 pellectig the adpustrnent of pror years” deferred mcome tax balances 10 the new 35% rate enacted i P95 o endanoe w il
statement of Finaneial Accounting Standards (SFASY 109, offset by $3,600,000 in 1994 due to the recaptune of st nt s oo

relatimg o the sale of cenam rax henchits with respect o the (“mhd.&gi County facility. Note 20 10 the Copprarkinbate o 1 ireare o Wetim
Combaiis o more detaded reconclation of the vanances from the Federal statutory income tax raic
Kesenoes bor 1Y were $2070 900 O} hl[:l'll'l i the tllll'li“fdhlf ["m‘d of 1992, rl‘ﬂl‘tlill,' i reasedd e et s o 2 5 heh

TRt e e s ey ies |u:||:,|r:h e to mew contrats and e meased customer activity i ipally ot spsots vebies 3l

Netatiorts Seivies o Bielly ssesoted wath the modlghn caenng group and the Mexican and European gronind Banidlisg g ratios
the teaeas b o tetommet Loty aned the stapr ugy o operations s 'Hhiphul Adrport in Holland: and $ 3 200 000 an | sivanemimine il s
1o e T he s guisition ol a "-j\,mi-el'l crvitonmental services company in 1993 Waste-lo-rnenly s vl tove nillds 1 e o0 Sl
primariiy e o the opwerations of the three waste to-energy. plants acquired from RRS Holdings Iy (KBRS the s aste pe s
ol N B Besers b om Janoary 8 1991 andependenst power producton increased $4, GO Chictly asesoted itk
trrtn b et et fean e o peased 10 SO0 due o increased construction activity at the Loy Countv Derron and Mo
i cownte e onergy bactlies  These increases were ]urt:.t“y offser b}' a reduction of $7 700 arssang Do thy wale of
nerbig titerests in and related tax benefits of the Huntingron, New York, waste-to-energy Lacihiry in U
clidated operating income was $8 800 000 higher than 1992, primarily reflecting an incredse o swaste focnanes <
@ iLe e ehties fess operating oosts and debt senace charges) of $9 100,000, chielly associated with morcaad et o carrnie !
the additisgod three RRS "li.Jl11- in January (993 and a decrease i debt service &'mlﬂl‘ of SO ARRY ST ah Nt an andepen
A Vi b AT 'u‘.i-.'.':_.‘l CORE T T (TR [P 14 OO0 (00 i construction Immdlﬂ' po g reased aonviny S ko
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F ot ittt services die 1o new contracts and increased customer activity, principally at sports venues, $ 190000t Dnesal Ul
f et i reasedd activity in the offshore remote services business; and $300,000 in Environmental Services, promanly die fothe acgs
ot of a Spuanish envaronmental services company. These increases were partially offset by a reduction of $7E00000 e tectim th
st i 109 from the sale of mited pastnership interests in and related tax benefits of the Huntingron waste teenergy bicthite sclbng
adminetranve. and general expenses for both the Projects and Services segments increased $14.300.000 due toin el cnerficad vt
v luding marketng, efforts relanng w new industnies and intermational markets. Debt service changes were $1TOOK) lower due prumaniy
e tepavinent of progect debt from excess construction proceeds as pan of a refinancing  This decrease was panially offser by hughicr
et tates o certan vatiable-rate debt and higher interest expense resulting from two imterest e swap agrecinents entensb it
Man 1993 e hedgpes aginst interest rate exposure on two series of adjustable-rate project debt. The interest tate swooaeenent o
i an addinonal ST500.000 of debt service charges in 1993

In December 1993 the Corporation adopted a plan to discontinue its fixed-site hazardous waste bustiess The gier hange tor i e
continued operations actviny i 1991 which was not matenial, has been included in operatmng costs and expenses S Ste e
Conedated Paaneal statements for a more detailed discussion of Discontinued Operations

Toite tet o ooty for 193 3 was $ 200,000 lower than 1992, |mrnanly reflecting income from the investment of the prosecds B
G 0wy debentutes ssued i March 1992 [unully offset by lower interest rates on investments andd the collevion of s rnadiritesd o
waniy iienest above the prime rate Interest expense for 1993 was $600,000 higher than 1992 prinunly « Hiwrmy: intere st el
5 25 debentures ssued m March 1992 parmally offset by lower interest costs on the Corporations varahle e debtand i reead

et et tcreet Fate swap agreements covering notional amounts of $100,000,000 cach Ome swap was catered o
Cermte T e swaps were entered anto in onder to convent Ogden’s fixed-rate $100,000 000 9 254, debeniures o vanable ran
G B tecened on these swaps amounted to $3.400,000 and $2,300,000 in 1993 and 1992, respectivels
. e ncottie tas rate for 1993 was 45 0%, compared with a 40.1% rate for the comparable penod of 1932 Thieinercwe o5

i ity s ated with the Omnibus Budget Reconcilation Act of 1993, signed in August 1993, which imcreased tha Fedesal s anm
e trons 340010 3% petroactively 1o January 1, 1993 As a consequence, deferred income tax halances were adjusted tooned
required by SEAS 109, which resulted in a one-time charge for Federal income taxes of $4 100 000 i 1993 e 2

LAN 1Al -
e hdated Drnaneal statements contams a more detailed reconciliation of the variances from the Federal statutors noame ra e
Capital Investments, Commitments, and Liquidity: Dunng 1994, caputal investments amounted o s TR
ST TR g Lasive of restrcted funds transterred from funds held i trust, was for Projects’ waste 1o enerigy opwrations aiad S o
wae o normal replacement and growth in Services, Projeets, and for Corporate equipment
g Dvcembeer V1999 capital commmitinents amounited to $49.900,000, which includes commutments lor cgpunty amnestmes! Ty
fad e resrmtedd tumde provided Iy revenoe bonds issucd by municipalities) of $2,600.000 for Projects waste foeiiens Lot and
o ove sl replaccment mosdernizaton, and growth in Services” and Projects” operations
Lo orporations Beand of Directors increased from 2,000,000 1o 3,200,000 the number of shares anthooed to b e
e orporstion from tme 1o tme in the open market. The Corporation has not purchased any of its shares
cderand certain of s subsidunes huve 1ssued or are party to performance bonds and guarantees and related contractiad chlbatien
etk mannle purstant o agreemients e constniet and operate cenain waste-to-energy, enterainment and other facilines 1o
f e thes are malved m legal proveedings in which damages and other remedies are sought Management dovs
beaontta tual obligations. lepal proceedings, or any other contingent obligations incurred i the normal course ol ha
| tareral adverse eblect on Ogden's Consohdated Financial Statements
& b g sutsadiany of the Corporation has entered into a 30-year facility management contract prursuant Tooswhic b bus e
Lot acustammet if pecessary and only upon sansbactory completion of construction of the faviling. to assis telinari g e
Sob i wrred i comnes ton wirk construction of the Gacility Such refinancing requirements are not expedted e esooed
Wt sty o the ot seeured debt, which s expected 1o be on or abour March 1, 2001 Ogden contimiws as yuataniion
Sl e et ol approsimately $19.200.000 on behalf of International Terminal Cperating o B amd b
e e e o LR Customers amounniog t approximately $20,300,000. Management does not expect tiat these antany
e wall tane s materl adserse effect on Ogdens Consolidated Financial Statements
i JLal i) s s om hetall of Avondale Industnies, Inc., with respect to $36,000,000 of Industiial Besenm Tostrds s well
Vit sttt obbgaens under whi b Ogeden nuy have been required to purchase Avondale preferred stock, ended June 11984
Praspes f= mand creren bl s ane iraned o bange degree by revenue bonds issued by the municipalities for facility constiucuon
Vit ek pavesents, i any, tequired by guarantees, are expected to be satisfied from cash flow from operations
bl Dt iy < -terms nvestments, and the Corporation’s unused credit facilities to the extent needed At Decenber 11 o

B Cerporation bad $204 0000000 10 cash cash equivalents, and marketable secunuies and unused revolvinyg credit Bioes of S ToS 0 R
Ogden cxpiects 1o conunue s siategy of developing and olfering new services to an increasing number of cistomers [his straney
e the esgmatieton of the woate to-energy linsiness. mdependent power generating capabilities, and the development ol sater and
sttt preges teas wellas the continued development of the Corporation's services product lines, hoth m the United

S e et e expected to be a contmumg Factor in the fure growth of Ogden
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Selected Financial Data
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1994 1993
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Lota ¢ vsrprostaatn it anind Sulwadaries

Statements of Consolidated Income
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prden Corponation and subsidhianes
Consolidated Balance Sheets

IR E— 1.

Asset i . I‘t'L'l‘l'l'llk'i_‘! o 1994 1993 .

Curment Assels

Cashoand cash equivalents S 117399 AN my
Marketable sccunties available for sale By (70 ) 3 <
Restncted lunds held in trust il T Y

Recemwables (less allowances 1994 32 7THI.000 and 1993 525 %47 ,0000 W NN 5] LI .
% erta ol b evnee 1N 245 MM ALY

RIS . it _ B g .-1-__1_'1':'\' AR b

Tostal curment assets [PV i 'R N }

N : 1
Praperny, plant, and equipment-——net 1LBE4.779 (W
Restrcted funds held i trast VAT 2005244 00 2 +
aig' 14 44 : 1
Unballed service and other recevables 171441 i) bkl
Unamortized comract acquisimon costs S TT PR . 133172000 L1l os
% 2, ]
Coodwill and other intangible assers HIURIEE EARRA .
(nher assets (I NIALE XL iyt oy,
R
Total Assets $ 5 b ME ) W BT
e e ]
L]
bilities and Sharcholders’ Fquity
Current Liabilites ‘
Current portwn of long e e b b O “ | Vi)
[ERTIR MLl |-.-||1‘.|'..-I{||.-|-.|.I.Tll 43, 27U KN R LY
Pividends pavable s : 13637 a0 W UK ;
Aewounts payable i = L ; Ui et iy Lb ] T ot
Federal income taxes payable ! Ly -] Oh : i\ .
Ao rued expenses, et ) YA U T WY ay | N
Lol o virremt habilies 312 MU AR 0 s WY '
ong-terim deby W4 300 00 ¢ Wi
Provpent debt 1 54§ GRS (il | - ‘
Pefersed imcome tases R UL ] !
' el
Oither labihities | UL AN L
Moty anterest Pk i LK 3 11
L]
Conpvertthle subvrdhinated debentures B LG 1l Wt
lotal Liabilities b OH 60K O 0T I AL '
Sharcholders” Equity Sy MM KD SHE
Total Liabilities and Sharcholders” Equity £ 3 644 HHO UL AL VP RULL
[ e D
i

ags L omsaludated Finanoal Matemenis
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Statements of Shareholders” Equity

serial Cumulative Convertible Preferred Stock, Par Value
S1.00 Per Share: Authonized. 4,000,000 Shares:
Fobanice a1 begamaung o vour

couverted o common stiwk
Rl -:.I|Ili|l'|" ERLLARTI AR
LA LETUIN LRI DAL L LRTOTN A S T SR T T wvioluntary
Juidd S| TR

WA skt

kil oy valu

Common Stock. Par Value $.50 Per Share;
Authorized. 80,000,000 Shares:

it bt o 1

pobueden Propects, b L immonity mteests
s ol stock options, less common stock utihized
mersion of prelerred shares
Il debenturnes
Foakane e ar eond ol vear sshares omistandmg,. 48777000 i 1994,

CHM e B d A TR0 OO0 g a2

Capital Surplus:

Fralinteas ot Dwegrinirnnge o vean
pden Propecrs, e | munonity interests
| tos b aptions. less common stock utthzed
ittt ol stbsid ey compamics—net
Terred <harn
¥ ! 1 L]

Farned Surplus:

1ol At N TS AT RN T

Fahivadend poer share 1994, 1993, and 1042 %3 35
Piares TUOS TOOT and W) S 25

Cumulative Translation Adjustment—Net

Pension Liability Adjustment

Set Unrcalized Foss on Sccurities Available For Sale
St Unrcalized Hoss on Noncurrent Marketable
Lguity Securities

total Sharcholders” Lguity

1994 1993 1992

< 57,000 S 62,000 < 6 W
(3,000) (51’0{" (b EI.?_H
54,000 57.000 (DALY
21,750,000 21,595,000 b B VR

2,570,000

57,000 95,000 TH 08
11,000 14,000 18000
46,000 000

24,188 000 21,750,000 21,595 (0hd
100,223,000 94,659,000 CT MUY

91 876,000

2,164,000 3,640,000 2621000
241,000 696,000 [ P NUR )
(B.000) (10,000} 12000
1,238,000 1 IR AR

194 496,000 100,223,000 Y4 .6059 (K
370,231,000 67 Q08,000 AR FERA
Oy, 106,000 56, TO0, 000 22, s )
436,537,000 424 698,000 421891 000
184 000 199,000 21000

54 480,000
34,673,000

_ 54,208,000
54,467,000

P

331870,k
I"l”H LA

Mo i WDOH (W)

(500 Ik

181 864,000 370,231,000
(1,399 ,000) (4,639,000) C(2,544,000)
(441,000) (928.000)
(2,144,000)
(427,000
$596,818.000 $486.267.000 S48 1084 000
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Chlen Caorponation atid Subsidianies
Statements of Consolidated Cash Flows

For the years etided December 31

e income

Prosdvd by Operating Activities
Depregtation and amortizaton
Delerred mcome taxes

Uther

Iaew rease Llnerease b im Assels

Vi Lamints ey l'l\,lhll

CHher dssets

Increase (Decrease) in Labiliics
Accotnts pavable

A e TR

Deterred tncionm

Cheer huabwlines

Procecds from sale of business

by capitab esprendinarnes

Uithier

for waste to-cnergy Lclites
ther new dein
Faviment of debt

Py denseds prand

el

1994 1993
Cash Hows From Operating Activities:
S 66,306,000 90, THO
Adjustments wo Reconcle Net Income o Net Cash
90,545,000 LENE S AL
37,704,000 47 YR NN
Camnlatve effect of changes in accounting pninciples 1,520,000 L ARLLL
44,062,000 24 6531000
Management of Operating Assets and Labilines
(72,067 000) (B 559000
(58,727.0000 (30 450 0000
3,153,000 HORT (08
17,629,000 IR AHL OO0
1,222,000 (1,152 Ak
Mot cash provided by operating acuivities 166,565,000 _181 746 000
Cash Flows From Investing Activities:
s porehased s oer of cashe acguired (32 404 000 (94 224 W
Proweeds from sale of marketable secunues avanlable for sale 63,545,000 RS 775008
Purchase of marketable sccunties avatlable for sale (56,4 18.000) (83,084 000
12,516,000
Procecds from sale of prapeny, plant, and equipment 2824 000 B IR0
Investments i wasle-To-creny fa atlibies t?ﬁ_ﬁﬁo_(\hh W7 79T iy
(42,961 OO0 AR R
e rease Lt reasae i other recevables (21,127 000 1792000
168 000 o
el cash used inoinvestng activies (130,443 000) 157 357 0o
Cash Hows Lrom Dinancing Activities:
Pt Lo warste toeenergy L s
Precrease O rease b bunds beld st
52,337,000 o0, 347 000
31,589 000 OHO OO0
(38,455,000 (o U7 S
(54,630,000) (9, 897 O
Frow eeds Broms esetorse of stock ophion 3,524 000 ¥, Mol AW
(2,043 000) ERELL

et vash pros whed (used) by himanong activities

Pibee b ool Db it e LIETOTRE'Y N th-,'_‘- raty uh.lllpe'x

ot wash and washe cguivalents
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Year

Cash and Cash Fquivalents at End of Year

Jealed Fandni dadl Matemend
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(182 000)

—————

8,262,000
109,097 000
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Opiden Conporaton and Subsidiaries

Notes to Consolidated Financial Statements

1. Summary of Significant Accounting Policies

Principles of Consolidation, Combinations, etc.: The Consolidared Frranonl strcme i e i
aceounts of Ogden Corporation and its subsidiaries (Ogden). Companies in which Ogden B couiny invessiien
of 50% or less are accounted for using the “Equity Method ™ il appropriate - All mtervompany transm ot il
balances have been eliminated

On December 29 1994, 1 a tansaction accounted for as a purchase, Ogden acquired the nunonty interest
i Ogeden Progects, Ine (OPD, for 84 of an Ogden common share for each OP share, The transactwn segpuned
the e of 5,139,939 shares of Ogden common stock valued at $18.375 per shate ot the choans dare dor )
total purchase price of $94,440,000 The excess pmrhm price over the net bouk value of the nanesiry mierest
acquued was allocated o the Lur value of the net assets acquired, During 1994 in ot her transa tions accounicd
for s prarchases, Ogaden subsiduanes acquired the shares of SkyCare Cargo Limited. a cargo handimng company
At Hleatnow Asrpeort in the Uniited Kingdom, Second Imperial Geothermal Company. and 60% of the vommon
St kool Brazehian company mvolved in airport, ententainment, and industrial feeding activities for anotal o
ol $32 404,000 The operations of these companies have been included in the accomparying biruinoal statetients
from the dates of acquisimon I Ogden had acquired these companies at January 1, 1993, 1 al revenues, net
incomy, and earmings per share would have been $2.165,000,000, $76, 483,000, and $1 57 and $2.07 Lo ey
a6 305 000, and $1.28 for 1994 and 1093, respectively

Cash and Cash Equivalents: Cash and cash equivalents include all cash balances and highly Tuid e
merits having ongimal matunties of three months or less

Markctable Securities: Ogden adopred Statement of Financial Accounting Standards (5FASH T Acconnning
for Certain Investments in Debt and Fquity Secunities,” at January 1, 1994, In accordance wath SEAS T prios
vears fimancial statements have not been restated to reflect the change in accounting method  Under this State
s the € arporsions marketable secunties have been (‘lllﬂ'lt'd as avatlable Tor sale and are recorded o cur
sent atket value with an offsetung adjustment to Shareholders’ Equity. The adoption of this Statenent dicd i
Bave a sigebant effect on the Corporation’s consolidated financial position. At December 31 1990 marketabile
wonrities were carried an the lower of cost or market. Net unrealized losses on noncurtent marketable oty
swounties were charged w Sharcholdens’ Equity (see Note 2)

Contracts and Revenue Recognition: Service revenues primarily include only the lees for costoplus con
practs and the gross billings for fixed-fee and other types of contracts. Both the service revenues and operating
comts and expenses exclude reumbursed expenditures of $439,195,000, $432,891, 000, and $405. 302000 Lor the
vears ended December 31, 1994, 1993, and 1992, respectively. Subsidiaries engaged m governmental conteactng
reeopnize reventies from cost-plus-fixed -fee contracts on the basis of direct cosis incurred plus imndirect expenses
arned the wllocable portion af the fixed fee. Revenues under time and material contracts are recorded a the con
pronted tates as the Libor hours and other direct costs are incurred.  Revenues under Tixed-price vontracis are
seconized o the hasis of the estinuted percentage of completion of services rendersd. Service reventies b
e b the bews carned under contracts 1"‘%"[-“!.' ﬂﬂd mainam the Wate -to-enengy facilivies andd o servie 1th
b thimes b, with additional lees earned based on excess tonnage processed and encrgy pencranion Faig e
unbilled service recenables related 1o waste to-enengy operations ane discounted i recamizing the prosent valin
for ~ervices petormmed corrently Such unbilled eceivables amounted to $92,522,000 and $E1LO82.000
Dot A1 100t aid 1995 jespectively. Subsidianes engaged in long-term construction contracting, recond
et o e peoeentage ol completion method of accounting and recognize income as the work progresses
Witscaputed losses on contracts are recognized d@s soon as they become known. Revenues inelude the gun on
Sabes o limted pastnership interests in and related tax benefits of waste-to-energy facilities

Inventories: [nventorics, consisting primanly of inshed goods, are recorded principally at the lower of i

i Diesd ot ot oon pnarhet

Property, Plant, and Equipment: Property. plant, and equipment is stated at cost. For financal eporning:
purposes, deprecianon is provided by the straight-line method over the estimated uselul Tives of the st which
pange penerally from five years dor machimeny and equipment to 50 years for wiste-to-enenyy livilines ek ratead
deprecanion o penerally used tor Pederal imcome s purproses Leaschold improvements are amortiied by the
Arapeht B tmwethasd oner the tesis of the leases or the estimated uselul lives of the Improvemenils s Appoprile
bl s amvrtzed Based on the quantities deposited into each landfill compared o the total estimated

capraaty b st b Landlall

Contract Acquisition Costs: ¢ oty asn tated with the acquisition of specific contracts are amonized s
ther respoctave orims

Bond Issuance Costs: Costs incurred i connection with the issuance of revenue bonds are amortized over

Phae tennngs aof the e -'it« Live lll'l!l Issucs

Deferred Charges on Projects: Costs incurred in connection with certain project developrient ellorts i
defereed unnl the award of the related project ts determined Costs on awarded projects are deferred until the
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commencemetil of construction, at which time they are either capitalized in property. plant and v
privately owned facilities or charged 10 construction costs for mumicipally owned failies o e
projests, which are no longer under consideration, are changed 1o operating costs

Restricted Funds: Restricted funds represent proceeds from the financing of swaste tooenere facines - Taed
are held i trust and released as expenditures are made or upon satisfaction of conditions prosaded und
TESPeCtive tTust agreements

Goodwill: Coodwill scquired subsequent to 1970 is betng amortized by the soaighn bine miethosd o
pangang from 2010 40 years. Goodwill acquired prior to 1970 is not being amwatized . Whene there has been g
lovse of vadue, goodwill s written off

VDI

Retirement Plans: Ogden and cenain subsidiaries have several retirement plans covening all il
hourly employees  Certn subsidianes also contribute to multieenployer plans Lor unionized hourly o
that cover, among other benelins, pensions and postemployment health care Duning 9920 the cont ol rening
health care and life insurance benefits for employees not covered by multiemployer plans wis reconized e
expense as claims were paid. For 1992, these costs were not significant . Ogden adopred SEAS 100 Emplone:
Accounting for Postretirement Benefits Other than Pensions,” as of January 1, 1991 The eflect of wdoping
SFAS 106 15 shown n the accompanying financial statements for 1993 as a cumulative eflect abchasee i
accounting prinaiple and is reflected as a charge 1o income of $5.340.000 (see Note 170

Opdlen adopted SFAS 112, "Employers’ Accounting for Postemployment Benchits e ol Towars T omi 1
ellect of adopting SFAS 112 s shown as a cumubative elfect of a change in acconnning prmople amd el
ae charge tooancome of $1520000 0 1994,

Income Taxes: Ogden files a consolidated Federal income tax return, which includes all eligble e d see
subsidiary companies Foreign subsiduaries are taxed according 1o regulanions existingt s the sonntio v
they do business Provision has not been made for United States incomme taxes on distnibaions i
be recerved Trom foreign subsidianies, that would be substantially offset by foreign tas credits Tivestment cnad
is are accounted lor by the “llow-through® method, and provisions for income taxes have been redied byt
amount of investment credis carned

Ogden adopted SFAS 109, “Accounting for Income Taxes.” as of January 1. 1092 The el of adopting
SFAS 109 1s shown in the accompanying financial statements as a cumulative elfect ofachange i
prnciple and is reflected as a charge 1o income of $5, 186,000 (sex Note 2V

Reclassification; [he accompanying financial statements have been reclassilied to condorm sieh the frvs
Presentation

Investments in Marketable Securities Available for Sale

Uheden adopted SEAS 119, "Accounting for Cenain Investments in Debt and Equny Sceunitios - at Januars 1193
and has classified its marketable securities as available for sale and recorded them at current muarket value witkoa

offsetting adjustment to Shareholders” Equity. In accordance with SFAS 115, prior years bl statenicnts T

net been restated to reflect this change in accounting. At December 31, 1993 muarketible soonnitios were varned
at the ower of <ot or market. Net unrealized losses on noncurent marketable equry seconmes wene vl
tor Sharcholders Doty A Decembaer 31, 1993, noncurrent marketable securnities v acost ol 30 4k
annd marker value of $4 846,000 resulted in an unrealized loss of $703,000. which was offwt by deferid
mcome uxes of $276.000. The net valuation allowance of $427,000 was charged 1o Shurcholders oot

At December 31, 1994 and 1993, marketable equity and debt secuntics avatlable for curment ops ot
lasstfied in the balance sheet as current assets while securities held for noncurrent wses sach o mergrabibed
perston babilines and o deferred compensation plan are classificd as long term et

Sarketable securities at P emiber }'t_ 1994 {{xpr\'md in thousands of dedbars ! oo lde th Folli iy

Matket

Classified as Current Asseis:

I ned States gewermment securidies

Fan cncans i niu] borids P i

Masttpnape -backed securies VL J

Liher seduntes A 154

Tonal current M i T A ¥

 lassified as Noncurrent Assels:

e States gonveriimien] sos uritics

orporae debt secunites : 12154 14122

Total noncurrent 12Ah g
LY }

Toal
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Unteahized holding losses at December 31, 1994, amounted 10 $3.926 000 Diclerred b betichis on v
losses amounted 1o $1,782,000, resulting in a net charge of $2,144.000 1o Sharcholders Fopany

Proveeds and realized gains and losses from the sales of securities classihied as available for sale forthe o
ended December 31, 1994 were $63,545,000, 256,700, and $476,700. respectively For the e fibet
numing realized gans and losses, the cost of securities sold is based on specilic ientilicaton

Restricted Funds Held in Trust

Funds held by rustees from proceeds received from the limancing of waste tesnenesy Lol

s L LS A T ) RN |

pranyipally tor the construcnon of the facihities, debt service reserves tor payiment o prascipabamd mtee

revenie bomds, capiahzed mterest for payment of inerest generally dunng the comtronton period i

ol revenues receved Such lunds are invested pnncipail)' in United States Treasury balls and sores and U mied

SUMes govermment agencies secuntics
Pond balances texpressed in thousands of dollars) were as follows

1994 1993
Current Mo urrend L urre
Comatruction funds $ 20.7H4 LI P >
bt service lumds 36 803 SIn i vis ml
Captalized mteres binds BB47 11 44,
Revenie funds 21,013 S,
tMher bard 17,303 7. hin RAlar
lowal S04, 700 2008 244 112070 *
Property, Plant, and Lguipment
Property. plant. and equipment (expressed in thousands of dollars) consisted of the following
1994 194}
| . B pei
Wity denereroy Lacihitees 1 %77 14
tarvithermual poser plant TLENR
(] s and umprovements 155 thi4 A e
Shiw huntery and eguipment IR ]
Landhlls JpA i
oatisbE b TR e b PR irl W
(! b .
l e s tnpnilatedd Jo (Mot and amaortization 445 b
Vroperts plant. el copinpinenil —nct L] HH4 T4 3] d 4
| ———— e 1
Other Assets
Onther vt (espressed an thousands of dollars) consisted of the following
1994 1993
Irtneadn TR
1oz Deamid isstianee conde 29 M
AT it 1141
eortburpent séUanties available for sale AN vd
Diefereed o harges on progects b T 4
Iianisranier dhepuosit
M L LR
borli 4174 U, SN
ammrmam— e —— —
1994 ANNUAL REPORT




4

199a

6.

Accrued Expenses, etc.

Accrued expenses, ete. (expressed in thousands of dollars), consisted of the followang
1944 _ _ 19493

Iwhit service charges and intenest

Pavrodl
Dielerred mcome : ST JHad
Insuraiie ) ) 25 uR o
Constroucton cosls .l i v B L P .
Cipetating expenses Loy
Pallimgs i exvess of conts R
Mt psalities share of encngy revenues . | +
Retanrags p.l)ahlr . 17 %W i

in 4l

Lease paymenis
Favroll and other taxes g TE:

Penuon and profiue dunng LEE T
Mradleagonial fees btk
i Hhier A S
ledal 3 fobry adld MR L

S —— e
Long-Term Debt
L ong term debt Lc.\pl'\'-u'd in thousands of dollars) consisted of the lollowang

1994 1993

Addpustable rate revenue bonds due 2004 through 2024 YT +
92059 ddebentures due 2022 LLARE L L
Narnabde e tevalving ceeda hines due 1997 . oy #2400
bt bong term deln Fin Pl L AL
Tewad ShHH WY

—_— [ —

Uhe adjustable-rate revenue bonds are adjusted penodically to rellect carsent skt rates o il o
switerally withoan upesde cap of 15%. The average rate for this debt was 2 79% and 2 240 [t ad T
wspestively These bonds were issued under agreements that contaimn vanous restrictions the st i
heing the reguirement to mantain Sharcholders’ Equity of $400,000.000 At December 31 1093 Opdets B
S196 K18 000 10 excess of the required amount.

At December 31, 1994, Ogden had a Iong-l:rm IIErest Fale SWap ApTecimnent oo ring o riothos al i
ST 000 000 whih expires December 16, 1998 This swap was entered inno to comvert Cdens fived rale
SO0 000 00 9 2w debentures due in 2022 1o vanable-rate debt Ogden recerves o bived rare oF 5500 e
anpum pard on 3 semi-annual basis and pays a flloating rate of three months LIBOR st ananicars anea guatie
hasts At December 31, 1994 the three-month LIBOR rate was 6 50'%  The counterguany tothis imnierest nan

Laaant

swap s amagor hinancal mstitution. Management believes (s credit sk assoviated with tonperformang sy

counterpany s not signilicant

Other Jong-term debt includes an ohliganon for appmxm‘ulrh $2H AN e presenting the prsoced
wile annd Teaselia ko arranpement relating to a waste-to-energy facilny  This arrangement is
Linancimg,. has an ellective interest rate ol 5%, and extends lhmugh 2017 Addinonally, i Sovember [uhds
ited partnershup interests in and related tax benefits of the Onondaga County. Sew Yotk waste 1o enenn |
were sold - As pant of this transaction, $22.450,000 of the proceeds relaning to the sale of e patnershuponies
ests huve been wocounted for as a hnancing for accountng purposes This obligation b eflee e e
rate of 1% and extends through 2015

P iataniwes on fong-term debt (expressed in thousands of dollars) ar December 31 T were s follows

dovoaniedd B asoa

JEVITRY
{uhn
(LTI s

(o

| ves current paetith

Tonal binge-term deba
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8. Project Debt
Progect debr texpressed in thousands of dollars) consisted of the following

1994 1993

Hevenue Bonds Bsued by and Prime Responsibility of Municipalites
44— 1k senal revenue bonds due through 2005 PP o Ty $ 0w 2D
% h— VL term revenie bonds due through 2000 : Y 95 740 CRE N AR
Adjustable tate revemie bonds due through 2013 08T 1% %02
Listal i el I W vl
Hevenue Bonds lsued by Municipal Agencies with
sudficrent serace Revenues Guaranteed by Third Parties
4 05— 8 Wk wnal revenue bonds due through 2007 T foee} I T TH 59 GRRL Y
7257 40 wrm revenue bonds due 1999 through 2011 : i : 106, 1 AT
Adpustable-rate revenue bonds due through 2011 — W = 133467 i)
Tewal 1= bR MK 167 WY
Uther progect detn K S IO - Ed 103,170
Total Jongterm progect debt ; ; il 51,593 948 A1 SIH P

——— ———

Froneer debt assecrated with the financing of waste-to-energy facilities ts generally arranged by municipalig
thiough the ssuance of tx-exempt and taxable revenue bonds. The category, “Revenue Bonds Taued by and
Prime Responsibiliny of Municipalities,” includes bonds issued with respect 1o which debt service s anexplhon
COrnponent of the chiem {n,lll\l]lumt)"& nhligauon un:kr the related service Agrecment In the event tha & muamic
pality 15 unable 1o satisly its payment obligations, the bondholders’ recourse with respect 10 the Corporaton
Tomsted 1o the waste to-enengy lacoihities and restricted funds pledged 1o secure such obligations  The categorn

Bevenue Bonds Tsued by Munwipal Agencies with Sufficient Service Revenues Guaranteed by Thid Parties
anicludes bonds issued 1 finance three ficlities for which contractual obligations of third partics 1o deliver wist
and related third-pany power purchase agreements ensure sufficient revenues to pay debt service, although such
debt service 1s not an explicit component of a third party’s service fee obligation

Pavment ohligations for the revenue bonds, which are nonrecourse to the Comporation subject o constm o
pr rating periormance gaarantees and commitments, are secured by the revenues pledged vnder vamons sudenime
At ane collmeralized principally by a mortgage len and a secunity interest in cach of the respectine waste 1o enen
Lacthites and relared assets At December 31, 1994, such revenue bonds were collateralized by propernty, plant_and
cquipment with a net carmang value of $1.568,747,000, credit enhancements of approximately S 195080
for whnch Ogden has certam reimbursement obligations, and substantially all restricted funds (see Nowe 3

Ihe adjustable-rite revenue bonds are adjusted perodically 1o reflect current market vates for similar e
genctally with an upsidh cap of 15%  The average rate for such revenue bonds was 3 330 and 2 oovhoan b
atd 1993 respectively

At December 31, 1994 Opden had two interest rate swap agreements relating to the revenue s Thes
mterest fate swaps had notonal amounts at December 31, 1994, of $91,070,000 and $43.765000. resputivels
which are reduced penodically and expire in May 1999, Under the former swap agreement, Ogden pays o fiaed
rate of 3959, per annum on a semi-annual basis and receives a floating rate based on an index of s exempt. van
able-rate ohligatons Under the laner swap agreement, Opkn pays a fixed rate of 3 25% per annum on o wm
annual basis and receves a floating rate based on a defined commercial paper rate - At December 31 1004 1
Hoatng rates on the two swaps were 5 53% and 6 03%, respectively. These swap agreements were eniveed nifo
1o convert from Hoating rates to fixed interest rates $91 070,000 of tax-exempt. adjustable-rate revenue bands
due 1995 1o 2011 and $43,.765,000 of taxable adjustable-rate revenue bonds due 1995 10 20011 The couner
parties 1o these interest rate swaps are major financial institutions. Management believes the credit nsk assocated
with nonpetlormance by the counterparties 1s not significant

onber progect deb an obligation of - special-purpose imited pastnership st by b spia il P
sutbrmdianie s ol o '*‘_Itl v Decembaer 1994 and rrl)lf*m!lk lease of a Fﬂ"‘lfllllﬂl porwer l'fl.llll which lis been
accounted for as a bnancing This obligation has an effective interest rate of 5 3% and extends through 2008
with options 1o reaew Tor additional periods and has a fair market value purchase option at the conclusion of
the mitial lease term - Payment obligations under this lease arrangement are imited 1o assers of the Limied part
vershup and revenues derved from a power purchase agreement with a third party, which are expeoted 1o provid
athownt revemies wo ke rental payments. Such payment obligations are secured by all the asets peveninies
and other benefits denved from the geothermal power plant, which had a net carrying value of approsiaiely
ST 0OL000 0 December 31, 1994
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The maturities on project debt (expressed in thousands of dollars) ar December 310 1994 were s follis

[andy " . i
| vatdis

(R ; CHEL N
[ N

| A Eonait bt o

Fater years o 1
lintul ¢ N q
Less curtent paotion . S— ? Ak

lomal long-term project deln $1 4L AN

9. Debt Service Charges !
Db service charges for Ogden’s project debt (expressed in thousands of dollars) consisted of the tollowane
1994 199} 1992
e : — 1
Interesy e urred on taxable and taxexempt bormowings $ 100 Sk SN hede SLhd KA
Interest carned v lempxorary iny estment of ’nltnm
aigring Corstruction, L : 672 __9.N8 r
et imerest mgurred 102 B4 T b : '
Interest capatalized during construction in propeny,
plami and et H N0 3]
Iritenest expense—ricy ki Qivil Ul ¥ 1
Amarrization of hond issuan. ¢ costs d fod h447 & 4l RS
Dbt serviee changes S 1 158 § sl o S |
10. Credit Arrangements 1
At December 31, 1994, Ogden had unused revolving credit lines amounting 1o S 162 000000 of which |
<155 000 000 15 available under us pnncipal revelving credit line ar various bortowing e i hudie o pro
the London interhank ollenng rate plus X%, or crnl[u‘iltqﬂdrruml rates plus 429%  Opden eonot gl 1
e manian compensating balances. however, Ogden pays a facility fee of V10 ol D0 onots pomcpal tesoluang
credit ine of 3175 000,000, which expires October 29, 1997 .
1
11. Convertible Subordinated Debentures :
Convertible subordinated debentuies (expressed in thousands of dollars) consisted of the Tollowng
1
1994 1993
&'l Jebemures due June 1, 2002 $ HY AR $ Kk i
v debentates due Oiober 10, 2002 i} R t
linal S 145 00 SIS TN -
S ——— —
e 6% convertible subordinated debentures are converttble into Ogden common stowk ar the pate of on
share for each 5077 principal amount of debentures. The debentures are redeemable at Cdens opron
103% of prinaipal amount dunng the year commencing June 1, 1994, and ar decreasig prces therealter
The 5 V4% comvertible subordinated debentures are convertible into Ogden commuon ste boat the e o
atie shuare for cach $41 772 prncipal amount of debentures. The debentures are redecmable at Chdens option
at 100 of face value  During 1994, the Corporation purchased $3, 100,000 face value of these debentures
prevanling market rates The net gan on the acquisition of these secunties amounted to 3620000 and
ngluded i Other Income
|
@ !
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Preferred Stock

Ihe outstanding Senes A $1 875 Cumulative Convertible Preferred Stock is conventible at any time at the rate
ot 97626 common shares lor each preferred share. Ogden may redeem the outstanding shares of preferred
stk ar $50 per share, plus all accrued dividends. These preferred shares are entitled 10 receive cumularive
anvial dividends at the rate of $1.87% per share, |'Ill.l; A amount !qll-l.t 1o 150% of the amount, of any. by
which the dividend pawd or any cash distribution made on the common stock in the preceding calendar guar.
ter exceeded $ 667 per share. Dunng 1994, 1993, and 1992, 3,694, 4,697, and 6,013 prelerred shares were
converted mto 22,054, 28,046, and 35,908 shares of common stock, I'CSFCUWI}'.

Common Stock and Stock Options

In 1986, Opden adopted a nongualilied stock option plan (the *1986 Plan®). Under the 1986 Plan, options
andlfor stock appreciation rights may be granted to key management employees to purchase Ogden common
<tock at prices not less than the fair market value at the time of grant, which become exercisable during a five
vear peniod rom the date of grant, excepr for the grant to the Chairman of the Board, which vested in s
ciitieny s months atier the date of the grant. As adoped, and as adjusted for stock splits. the 1986 Plan calls
for up to an aggregate of 2,700,000 shares of Ogden common stock 10 be available for issuance upon the exercise
of options and stock appreciation nghts, which may be granted over a ten-year period ending March 10, 1996
At December 31, 1994, all of the authonzed shares of this plan had been granted.

In Oxtober 1990, Ogden adopted the Ogden 1990 Stock Option Plan (the 1990 Plan®), Under the 1990 I'an
nongalitied options, mcentive stock options, and/or stock appreciation nights and stock bonuses may be granted
1o key management employees and outside directors to purchase Ogden common stock at an exercise price 1o be
determanied by the Ogden Compensation Commuttee.  Pursuant to the 1990 Plan, which was amended in 1994
1o wwcrease the number of shares mailable by 3,200,000 shares, an aggregate of 6,200,000 shares of Ogden commaon
stk 1s avanlable for issuance upon the exercise of such options, nghts, and bonuses, which may be granted over
& tenvear period ending October 11, 2000, 2,382,500 shares were available for grant at December 31, 1994

Unider the loregong plans, Ogden tssued 4,713,000 limited stock appreciation rights in conjunction with
the stock options granted. These limied rights are exercisable only during the peniod commencing on the first
v ollowng the occurrence of any of the following events and terminate 90 days after such date: the acquisi-
ton by any person of 20% or more of the voung power of Ogden’s numandjng securities; the ilppll\\‘;ll by
Ogden sharcholders of an agreement to merge of to sell substantially all of its assets; or the occurrence of cer
i changes i the membership of the Ogden Board of Directors. The exercise of these limited nghts enntles
participants 1o receive an amount in cash with respect to each share subject thereto, equal 1o the excess of the
ket value ol 2 share of Ogden common stock on the exercise date or the date these limited rights become
exercisable, over the related opuon price

I connection with the acquisition of ERC International, Inc. (ERCI), Ogden assumed pre-existing ERCI
stock option plans and converted all options then outstanding mto options 1o acquire shares of Ogden com:
mon stock  No further options wall be granted under the ERCI plans, These options expired in 1993

I conmectiom with the acgqusition of the minonty interest of OPL, Ogden assumed the pre-existing OF|
Bon b aption plan then outstanding and converted these aprons iNto oplions W acquire shares of Opden
commmaon stock No further options will be granted under this plan.
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Inlormation regarding the Corporation’s stock option plans is summanzed as follows

Option
Price
Per Share Owtstanding Faerinahle Lot
1986 Plan:
December 31, 1991 halance $14 98-28 54 1.226.4N0 fievd N 1
Became exervisahle LTy
Exercsed 14 98 RRTEE A 1 M N
Caneelled I8 54 LA iy LAy
Pecember 310 1902 balance 14 UR-28 54 b OB (k) s UNNY
Bevame exercsable IEERLLY
Exercised 14 98 (49314 e
Pevember 3 1993 balame 14 O8- 28 54 1AV e T [N :
Caranted 2250 [ER ALY
Heecame exens pable IRERLLY
Eacrcised 14 94 (1H 644} __ilBeid
Pecember ML 1994, balance 14 98-8 54 1127543 ___HIN(43 -
1990 Plan:
Devember V1, 199) balance 18.31-20.31 2.6H] W e ALLY
Cranted 2119 AUL000 LU
Pevare excrcisable 5 10 4N
Cancelled 18.31-21.19 (b AN s i
December 3, 1992, halance 183]-21.19 26%%.000 | LA Y i
Cramted 2156 15K OO0 M .
Vo amwe e were vl (RS L]
U nenesed 18.31-20.31 (1230801 (1d LAWY
el 18.31-20 31 (L0000 4 AR} MW
December 31, 19491, balance 18.31-23 %0 2,640 I (AR
Ind rease 1 authonzed oprion shares (LANLEY
Granted 21 50-22 50 U LR b i
B e exerceahle T, N '
Enetirsedd 18.31-2031 (109 000) L1090 (0 !
Cancelled 18.31-23 %6 (1150000 (32 (RN . (N%
Devember 31, 1909, halance 18.31-23 56 3,585 500 R 42 W)
Conversion of ERCI Plan: 1
Drecombet 81991 balance 21.05-355% 137 958 121715
Revame excromsable 16, 244
| nepeised 21.0% (1% R90) L1 MO0 1
Canuelled 21 05-35 55 (31 951) L510%10
Devembst b1 1990} halane 21052474 TO 147 LR
b aen sl 21 0% (23.102) (2500
Canwelied 21.05-24.74 (47 .01%) (47.01%
i
December 30, 1993 and 1994, balance — —_ =
Conversion of OF1 Plan:
Ivevembser 29 1904 14 17-20 46 2ib Sl Mt S
Dhevembier V1 1994 bulance 14.17-20 46 266561 268 341 — -
lotal December 31 1994 $14.17-20 46 4970 604 2 44 44 ! AE N

A December 31, 1994 there were 11,380,791 shares of common stock reserved for the cxeroa s

pptroms annd thae comversaon of pn-h'llnl shares and debenures
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Prelerred Stock Purchase Rights

On September 20, 1990, the Board of Directors declared a diwadend of onie prefermed stock porchiva neh by
on each outstanding share of commaon stock. Among other provisions, each Right oy be exerciaed o purd
a one one-hundredth share of a new series of cumulative partcipating preleoned stock aran e
S50 subject 1o adjustment. The Rights may only be exercised afier a party bus acguned 130 00 n
Corporation’s common stock or commenced a tender offer to acquire 15% or more o the Corparation comn
stock The Rights do not have voung rights, expire October 2. 2000, and muy be redeemed bt corpuonanon
ata prce of $ 01 per Right a1 any time prior to the acquisition of 150 of the Corproraionis corison s b

In the event a panty acquites 15% or more of the Corporations outstanding comnon stock snsccendanes wih
certain defined terms, each Right will then entitle its holder (other than such party 1o purchusean the Rkt
then-current exercise pnce, a number of the Corporation’s common shares having a market valie of pwice the
Rights exercise price. At December 31, 1994, 48,777,000 preferred stock purchase nghts were ontstanding

Sale of Limited Partnership Interests

1994 revenues imclude $26,100,000 from the sale of imited partnership snterests inand relied 1o et
of the Onondaga County waste-to-energy lacility, which was parially offset by the recapture of imestmens
credits and minonty interests.

In 1992 revenues included $7,700,000 from the sale of the semawming himzed parinersup et
related tax benelns of the Hununglon, New York, waste-to-energy fac liny

Retirement Plans

Oalen bas enremens plans that cover substanuially all of sts emplovees A sulvaniil pastion o o
cmplovees of Opden Services Corporation participates in delined contnbution plans Other conplovecs pt
pate 1 delined benefit or defined contribution plans

The debined benefit plans provide benefits based on years of service and either eanploves compensation o
a flat benetit amount - Ogdens funding policy for those plans is o contmbure anomeally an o e fess tha
the munimum funding, l-:qu:rcd ll)’ ERISA  Contributions are intended 1o preowade v ondy Beneties anenbuted
t service to date bur also for those expected 10 be earned in the luturn

The following table sets [orth the defined benefit plans’ funded status and related amouns reoogtized o
Opder s Consolidated Balance Sheets (expressed in thousands of dullars)

1994 199}
Assris Accurmiulared Nawl i IRLTRY
Exceed T nefins 1w
Accumulaed Exveed Lo ttmidared T
Benelhis Asnels He i hits
Avcumulated Benelit Obligation:
Vested $5 404 4 7MiM % 154
favmvested M 111 §4
limal $5.719 $ H2LA S ld
- — ——
Propedcted benefn obligation lor services
rendered 1o date $H 27H 311,74 TH S . M
PLin assets an fane value T8 5.1 M
Utilerunded progected benelits $ 446 L 699% 5 KW S K
Source of Underflunded Status:
I nrecorized mei (lisss )t brom st
eapenence dilterent Trom tha assumed
atyad el ts o o hanges in AT P s $(1.2%0 % Hty Sl b
Ulnitewaiinizedd ned (ransition dssel
Polilisation b oar Juriears 1 1980, being
recogrized oner |V vears S {T A
Praisioty habihins o poepasd pension costs (412 J e 3
I arccogmeed prot service cosis __l"!'l_l 15K 1
by rhoendesd progecied benelins 4 44 4 W '
— ——
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At December 31, 1994 and 1993, the accumulated benefit obligation of certin pension plavis excecded plan
assets. As requited by SFAS 87, the Corporation’s lability for such excess was STOTZO00 ard 52 705 104
at December 31, 1994 and 1993, respectively. These habilines were vflser b antassnble assets and edin
in Sharcholders’ Equity. net of income taxes of $441,000 and 928000t Deveher 811 !

resprotively

Pemsion costs for Ogdens defined benefit plans included the following components (expressed i ol
ol dollars)

1994 1993 19492
service oot on benefits cammed dllrlllg the rl‘ﬂnd LI ML s % ¢
tnterest camt on progected benelit obligation 62y 1457 [ 0
Net amortization and deferral (4 40
Ac il Feturn on phn Freraiy 1] Wy !
el penodhic pension cost $ 3 004 2 128 3

e

The wenghited-average discount rate and rate of increase in future competsation levels tsed i deresmme
the actuanal present value of the projected benefit obligations were B /4% and ¥ilor Didd & LA and 17

for 1993, and 8 1/2% and 5% for 1992, respectively. The expected lomg-term pate of retari on planideecis o

8% lor each year

Contributions and costs for defined contribution plans are determined by benehit formulas based o per
centage of compensation as well as discretionary contributions and totaled $12.052.000. S 1306T 0N
S11.397.000 in 1994, 1993, and 1992, respectively. Plan assets a1 Decoraber 3, 193 199 and 18 g
marnly consisted of common stocks, United States government securttics, and guarani ed imsuranee contn

With respect to union employees, the Corporation is required under contracts with varis wniars fo pus
penerally based on hours worked, retirement, health, and welfare benelits  These muitemplover defined b
and delined contribution plans are not controlled or administered by the Corporatir The g :
1o expense for such plans during 1994, 1993, and 1992 was $30. 110 S 32 IRNLANNTY il 30 O ()

LI LR cly

Postretirement Health Care and Life Insurance Benefits

In 1992 the Corporation discontinued its policy of providing postretirement health ware and files
benetits for all salaried employees, except those employees who were retired or clyble Tor retirenicns o
December 31, 1992, or who were covered under certain company-sponsored umon plans - The Corporanon
adopted STAS 106, “Employers’ Accounting for Postretirement Benefits Othier Than Fensioms © as of farian !
1993 SFAS 106 requires the accrual method of accounting for postretirement health care and bie wsuran
benelits. hased on actuanal determined costs to be recognized over the perod from the dare ol bt the Bl
chighility date of employees who are expected to quahify for such benefus

As ol fanuary 1, 1993, the Corporation recognized the full amount of its estimated accumulated grostietine
ment benelit obligaton, representing the present value of the estimated future benefits pasabile to current relires
and a pro rata portion of estimated benefits payable to eligible active employees alter repmement Thie elteat of
recogmzing SFAS 106 at January 1, 1993, is shown in the accompanying linand il statements as a4 cuns .
cllect of a ¢hange n accounting principle and is reflected as a charge w ncome of $5 50O eE oo
taxes of $3.710,000) or $ 12 per share,

For the years ended December 31, 1994 and 1993, the components of the penodic eapense for thiese bene

fits were as follows

Recognition of Components of Net Periodic Postretirement Benefit Costs for the Years Fnded December 31

1y g
Sl pads R TR T < |4
URITR TR N E = o by
Srortizabon of unrecognized net lums ol M
1Ak el L EE Bl

Tovtal

Ao of December 31 1994 and 1993, the actuarial recorded babilities for these postictiement benhis o
of which have been funded, were as follows

Aceumulated Postretirement Benefit Obligation:

Ketimees L§ HEY MES & b ek
Fligble active pamiipants 4 SH) 14 440%
Mher active I LR I g
Lotal avcumulated pesdeetirement obligation g M TR CU
e omized net Joss . 117 4 i1

o) KM Mo S ok

woured postretirement benelit liabtliny
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20.
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The accumulated postrenirement benefit obligation was determined using discount rates of 8 1470 and & 12
an estimated increase i compensation levels of 5% and 4 1/2% for 1994 and 1993 reapwonnel and o b
vare cost rate of approsimately 14 1/2%, decreasing i subsequent vears until i reachies o0 the v 20
andd therwealter The effect ol a one percentage point increase in the assuned Dealth oane ot tremd tates G
e b liture vear onthe ageregate of the service and mterest cost components of net penodie postretiremen
health care benelit cost and the accumulated postretirement benelit obhgation for health care Benefins wonl
be 369 248 and 5652 360, respectively

Foreign Exchange

Foregn exchange translation adjustments for 1994, 1993, and 1992 amounuing 1o $ 3 250000 S0 (0 hi
and $i2 931 000, respectively, have been credited (charged) directly 1o Sharcholiers Fguny Foreipn exchang
transaction adjustments for 1994, amounting to $1,844,000, have been charped ducaly tomcome

Leases

Total rental expense amounted 10 $77,190,000, $73,138,000, and $65,822,000 (net ol sublease ineonn
LI2H.000. 82,600 000, and $3,633,000) for 1994, 1993, and 1992 respecuvely D tuded i rennal e
are amounts based on contingent factors (principally sales) in excess of munitiun fentals amounting |
L1518 1.000 $19 830,000, and $14,332,000 for 1994, 1993, and 1992 Frincipal leases are for leasetiolis
sl and leaschack arrangemicents on waste-to-energy facilities, trucks and automobiles, wrplanie and e
ery and cquipment Some of these operating leases have renewal options

The following s 4 schedule (expressed in thousands of dollars), by vear, of luture nunanum rental pasine
required under operating leases that have imital or remaining noncancelable Tease s i esoess ot
year ws of December 31 1094

1w’y LTI TRCms PRy & TR
| e W=F= ) 4 PR LLL
|lN: 3 4 -
i et
Jrandsd
Later swans ate 113
liial $4H4 LT
B

These luture minimum rental payment obligations include $114,153.000 of future nontecourse tental
payments that relare 10 0 waste-to-energy facility, which are supported by thurd-party commmments to prosd
suffcent service revenues 1o meet such obligations. Also included are $46.520.000 of nonreceurse it
pavments relating o a hydroelecine power generating lacility uprrdltd by a special-purpose subsidiane which
are supported by contractual power purchase obligations of a third party and which are expeaed 1o provids
sullicient revenues 1o make the rent payments These nonrecourse rental payments G thoisands of dedlars
Al l."ll'l' as ol

(L WL
(OITH § IV
R R N LY
| R 3 1 &
1wrind M Ty
Later vears . Vi v
Foral : p PANNE
————

Income Taxes

Ogden adopted the provisions of SFAS 109, “Accounting lor Income Taxes.” as of January 1 Pl sEAS Tt
requires recogmition of deferred income tax assers and labilities for the expeated future tan conseguencoes of
coetits thn bave been e luded i the linancial statements or income tax returns,. Under thus mcthod - deterned
iicastiie tas labilities and assets are based on the difference between the inancual statements and the tas b
ol ansets andd labihities, using tas rates currently in effect. As of January 1, 1992, Ogden recorded o deferred
ncmne tx change of $5 166,000 or $.12 per share, which represented a net increase 1o the deteried tas bl
iy as of that date This amount has been included in the Statements of Consolicdared Tnooimie woaonmubaning
ellect ol gy h.ln_v_'r HE Lot primg 1[11:‘

I Auguist 1993 the Oiinthias Budges Reconcihation Act was enacted, which mereased the corpaate Federal
e Wi Tabe from 345 o 3% retroactive to January 1, 1993 As a conscquenie deferred Federal incon
tax halances were adgpusted to this new rate as required hy SFAS 109, which resulted ya one-time chare boe
Federal meome taxes of $4 066 () in 19973
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1994

The components of

the provision for income taxes (expressedt 1n thousands of dollars e

Current:
Federal
Rl P H

Foreen
Toval currem

Deferred.
Yeuderal

Al

lutal dederred

Tertal prawisson lor inceme taxes

1994 1993 192
St 14 % +

TEaL iy b .

P P Air

24 179 R

| 1H4 i

3T T4 47 YUK i
Sn| HH 3 L0 ¥l 3
e —— —

The curtent provision lor Federal income tax results principally trom the aliermat e minim
I )

The provision lor income taxes (expressed in thousands of dollars) varied from the Tedonal <t
tax rate due 1o the following

1994 — 1903 1942
Percent Pt |
ol I ome Wi
Amoun Belore Armuount e
of Tax Taxes of Tax |
Taxcs at statutory rane $A8TTT 0% 43025 5 4
Sddpustenent of delerred
e et tax halanges o+ (Ml
st i o tanes et ol
I ederal tan benetu 8,120 6.0 7.0 M Vi
Recapture thenehit) o
investment tax credits 1807 13 (1 WO b
(et 1wt J 979 21 2 B 1 i
Mrowcrssonn fim
A L in) HR) 44 4% 356 5.6 4% 4! 4 +
The components of the net deferted income tax lability (expressed in theosands ol ol o Seecmin
W To9d and 1993 were as follows
- 1y 1wy
Delerred an Aswris:
e leraed o ome t
Aol expenses o
bt liabwlinies 16 T
r' vl mweTd !I‘\"'!i”‘ . 'y
Ve riat v i ta oresdins Iy L }
h spw rating b carrelorwand i in
Total delerted 1ax asacts § P
Delerred Tax Liabilities:
Lol acoonants receryahble !
Progwaty planit arid L L L
Ll ade bemresd Ban Latilif s
beteroedd vas bamliny Lk ] b
Pwelienredd tas assets anid labilswes are ]tl'l'u:'nlo'lJ as lollows i the accompanying bl fsi e
- 1904 199}
et deferred tax labiby —noncurtent FAHT b
Lyss ot deteried lan asat—<urient W |
et e leried Lan Liatsilitn . ik .
— —

credn carmvlorwands of approximately $31,004,000 and net operatng loss carrylorwards obappn
<336 744 000, which will expire in 2004 through 2008, Delerred Federal imcome tases hase Ie
by the tax cllect of these amounts
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21,

22,

23.

Discontinued Operations

I December 1991 the Corporation discontinued the on-site remediation business, utilizing mobile techinolo.
gv ot O Dunng 1993, the Corporation recognized a pretax gain of $12,379.000 resulting pnimanly from
the recoipt of armounts previously wathheld pending satisfactory completion of obligations under existing con
tran teaaned o proceds from the sale of assets i excess of previously estimated net realizable values

I Deveniber 1993 the Corporanion discontmued ns hixed -sie hazardous waste business. Provision was nuuly
i 199 Lo the wrate-down ol assets, pnmanly development costs, resulung in a pretax loss of $12 629 000

For the vear ended December 31 1993 the $250,000 net loss from both discontinued operations s reporned
ae peratine & osts and Fxpenses in the Stements of Consalidated Income

Larnings Per Share

Farmings per common share were computed by dmading net income, reduced by preferred stock dividend
reguiterents by the weghted average of the number of shares of common stock and commaon stock equiva
fente, where difive. oaratanding: dunng cach year

Farpngs poer common share, asseming full dilution, were computed on the assumption thar all conventibl
deberitares convertibile preferred stock, and stock options converted or exercised during each year or out
standing at the end of each vear, were converted at the beginning of each year or at the date of issuance or
crant b dilutve This computation provided for the eliminaton of related convertible debentune nierest and
peeerred divndends

Phe sweebedaverae number of shures used i computing earmings per common share was as follows

1994 1993 l"“"'T
INSELENL \ 43,610,000 43,378,000 5 0O 0N
Vst ML dilution | 43,93 000 43770000 AR RN

Commitments and Contingent Liabilities

Enden and certain of its subsiianes have sssued or are party 1o performance bonds and guarantees and relw
e commaeat obligatons undertiken mamly pursuant o agreements to construct and operate certan wash
toocnenne emerpmmentand other faohines In the normal course of business, they are involved in legal pro
kil darriages and other remedies are sought. Management does not expect that these contnwiu
al obbganons, legal proceedings. or any other contingent obligations incurred in the normal course of Businiess
will huve amaterial adverse ellect on Ogdens Consolidated Financial Statements

Dunng 1994 g subsichary of the Corporation has entered imto a 30-year facility management conteact pur
wnant e whin b bas agreed o advance funds 1o a customer, if niecessary and only upon sausfactory complenon
ton b the Lacbity o gssist elinancing semior secured debt incurred in connection with corsiru o
b rehnane g regquaremients are not expecied to exceed $67.000,000 ar matanty of the senios
wottod debr which s expreated to be onor abowt March 1, 2001 Ogden continues as guaranior of suety
honds and lewrers of credi wotaling approximately $19,200,000 on behall of International Terminal Operating
o dne oo and has guaranteed borrowangs of cenain customers amounting to approximately $20, 300,006
Slanagement does ot expect that these arrangements will have a material adverse effect on Ogdens Consolidated
Fravanivbal Statemients

Chden s oblgstom as guarantor on behalt of Avondale Industnies, Inc., with respect to $ 36 0000000 of
trdpstriad Bevenue Boneds as well as other contmgent obliganons under which Ogiden may have been requind
o pute huse Avondale preterred stock, ended June 1, 1994

Yeoof Decembier 3101994 capital commitments amounted o $49,900,000, which includes commutnients
For ey nvestments over and above restnicted lunds provided by revenue bonds issued by mumcipahities!

SO for waste dosenengy lacihines and 347,300,000 for normal replacement, modermizanon. and

s Lo serviees and Prijecis

vordizigs

KBTIV E §

o the Lwaliey
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24, Information Covering Business Segments

In conmection with Ogdens acguisition of the publicly traded shares of OPI, Ogden's business segments have
been redlissfied  Ogeden now «lassifies its business segments as Services and Projeats The Services segmien:
ey Operatmg Services” D indhudes principally ground services, fucling. cargo, foad catening aned related

views b the aveatson sty | foosd and beverage, |.l.rlll|.1ﬂu|, maittenance, and other services related by
Pt ment and operations of arenas, stadisms, amphitheaters, and parks: managenient, Buintenine: ot
Latitoral, and related services to commercial office buildings and industnial and other facibities. and professwia
techmacal and environmental consulting services to a wide range of customers. Independent power actiaics
ramely, the operation of two geothermal power stations and related well field activities andd & bydnowlecne power
patton formeely pant of Operanmng, Services, are now included in the Projects segment hecatise the vt
[ratep dditection ol the business acnvities of the Projects segment largely wvolve paower pectanion
Phe Projects segment Uormerly  Wasteto-Energy Operations”) now includes all of Opdens waste o cnenn
activities. its independent power businiess, its water and wastewater project business. and its cotistiien
tes all of which actvities are now commonly managed by OPI

1he sntormuation that follows reflects ths reclassification

Beventes and meome from contnuing operations (expressed in thousands of dollars) for the sears endid
Devensibet 3101094, 1993 and 1992, were as lollows

(1T

1994 1993 1992

Revenues:
oy $1.379.4%) 1430 1w e
Provpee s 730,73% AN Al T
Lortal devnninm $2 110 IHS LONLETIN RN
Income lrom Uperations:
$ 52719 S Binll s =]
Projcats 109.77% _H1TH v 154
Ptk i omnee Buatee oo ratnnem pesl 4 47 i 40

oty il atesd imoamae gl espeises— 1wt (12, In4) 1wl I
LLorpeorate inieresl =Tl (10.9446:) o (U] EURLIEA
Consolidated Income rom Continuing Operations
Biclore Income Taxes and Minority Interest § 139364 S 12581 Solle

Services revenites mclude S248 500,000, $245, 100,000, and $251,300,000 from United Stae .y
comntra s bor the years ended December 31, 1994, 1993, and 1992, lt!\pccll\'l'l}

totil revenues by segment reflect sabes to unatlilisted customers. In computing inconie lrom opsratio
e of the following have been added or deducted unallocated corporate expenses, nonoperating in
CAPRTCS AR Res IR and income taxes

Ay tespressed i thowsanids ol dollars) of identiliable assets, depreciation and amottizanon
ahibitnotes tor thie sears ended December 31, 1994, 1993, and 1992, 15 as follows

Identilable Dt iatiomn atil 1agita

- _— Assarts AfiboitiZation Wi
1994
§ HOOOL0 1N
| 4.5% 655 4 0M b
jlira JHH 220 140 !
Camisdidited 51,644 HHo Su) 540 S11u 04
e e
1993
he $ Tluond b
UL 2 M) e Tl
e ate 250 Lo Y 4
' Latal £1.340,729 SHY el ) shle 2wt
| ———————
1992
. § 600 §123
| [ 2260, 764 P

176,032

$ 1,187 K26 $77 (N PR :
et msee—
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Supplemental Disclosure of Cash Flow Information

[Expressed in thousands of dollars) I S 1993

Cash Paid for Interest and Income Taxes:
Interest (net of amounts capitalized)

T oovwe Laxes

“oncash Investing and Financing Activities:
Conversion of preferred shares for common shares
Comversion ol debentures lor common shares

Adjustment to properny, phnl. and eyuipiment and delerred
imcaotne tives in conneton with adoption of SFAS 10w
Camptrant qunl[lull vinds i

Future contract ohligations

Acquisition of net assets i connection with merger
Purchase of Minonty Interest

Comman dawk ssued bA%

Melpristmse it fos et weaets for exoess ol punchase prce

eevir Bk value of net dssets aoguined

Detail of Latities Acquired:

Farr value ol assets acquired JAML

1 rabalinies assumed Lo

et vash pad for aoguisimons L] '
Fair Value of Financial Instruments

The lollowing disclosure of the estumated fair value of Boancal mseenment s e node o nbin
regquirements of SFAS 107, “Disclosures About Fair Value of Fimnanc il Instroment T hie-s

amounts have been determined using available marker mformation and appropruze salianon
However, considerable judgment is necessarily required i interpreting marker data o decc by

value  Accordingly, the esuimates presented herein are pot necessanhy indiane ol i
wiotld realize 1 a current market exchange
he estimated law value (expressed in thousands of duollarst of fian il e
amd 1998 s summanzed as follows
1994
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Cash and cash eguivalenmis SHIT Ve
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veivahles TAT HW el 1
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iMher assets (e
Liabilivies:
Lanrng-terpms abein WIS N '
Cammvertible subwrditged debentures R LT
Proygect debw ek ln LS FLE
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O Balance-Sheet Financial Instruments:
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The following methods and assumptions were used 10 estimate the far value of cach class of Lo
instruments for which it s practicable 1o estimate that value

For cash and cash equivalents, the carrying value of these amounts 1 a reasonable estimate of thar
value  The fair value of long-term unbilled receivables is estimated by using o discounn s that appros
mates the current tate for comparable notes. Marketable secunities larr values are based ongueted ke
prices or dealer quotes The fair value of restncted funds held n trust is based on quoted narker prc
imvestments held by the trustee. The fair value of noncurrent recetvables is estimated by desconning the
future cash flows using the current rates at which similar loans would be made 1o such horowers bused
the remaming maturities, consideration of credit risks, and other business tssues prertaming Lo sl seo

'

ahles Other assets. consisting primarily of insurance and escrow deposits andather i Watasti 0

in<truments used in the ordinary course of business, are valued based vn quated marher proces o ather dpp

proate valuanon echnigues

b valies for short-term debt and long-term debt were determined based o anterest fates that are cureent

avatlable to the Corporation for issuance of debt with similar terms and remaining maturitics ot dets
that are not traded or quoted on an exchange. With respect to convertible subordinaned debntin
are hased on quoted market prices. The fair value of project debt 1s estimated based on guote
for the same or similar issues. Other borrowings and habilities are valuied by discounting the tu '
pasiients dsng the incremental borrowing, rate of the Corporation.  The fauir value of the Corporation=n
rale swap agreemetits is the estimated amount that the Corporation would receive or pay to Lot 1l

agreements at the reporting date based on third-panty quotations. The far value of Ogden Taticial et
provided on behall of 1TO and customers (see Note 23) would be zero bBecase Ogpden fevetes tifoes o

ated with such commitments

The far-value estimates presented herein are based on pertinent intormation v alahie 1o
of December 31 1994 and 1993 Although management is not aware of any factors that sould
ttect the estmated Lar-value amounts, such amounts have not been comprehensively resalied for pu
of these financial statements since that date, and current estimates of fair value may difier sinihican
the amounts presented herein
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Independent Auditors’ Report

Pelintte & Touche 1 Two Workd Pl € cnter
New York, NY o)

The Boand of Diectors and Sharcholders of Ogden Corporation:

W have audited the accompanying consolidated balance sheets of Ogden Corporation and subidumes ws of
December 31 1694 and 1993 and the related statements of shareholders’ equiny. consoliclated imcome and sl
flows for each of the three years in the peniod ended December 31, 1994, These financial statemenis ane i
respetibility of the Corporation’s management. Our responsibility is to express an opimon on these ool
statements hased on our audits

We conducted our audits in accordance with generally accepted auditing standards Those standands reguin
that we plan and perform the audit to obtain reasonable assurance about whether the hinancul stawments an
{ree of matenal misstatement. An audut includes examining, on a test basis, evidence supporting the amount
andd i losures in the fimancal statements. An audit also includes assessing the accounting prinoples s el
Aot estingates muade by management. as well as evaluatng the overall financial statenwnt presentanon
W belwse that our audits provide a reasonable basis for our opinion,

In our opsmon, such financial statements present fairly, in all matenal respects, the finaac il positon of the
COTnpaIes at December 31, 1994 and 1993 :md lhc rcsuils of their operations and cast Mows for vach of tha
three vears in the perid ended Decemiber 31, 1994 in conformity with generally accepted accounting: prnciplh

S adiscnssed in Note | the financal statements, in 1994 the Corporation changed ats methods ot accaunt
iy lor postemployment benehits to conform with Statement of Financial Accounting Standards N 112
and for certain investments in debt and equity securities 1o conform with Statement of Financial Acceannng
stundards N 115 In 1993, the Corporation changed its method of accounting for postretirement b fizs
othet than pensions o conform with Statement of Financial Accounting Standards Novo 100 and i B!

e b ars maethosd sl s onmiteene for ancome Laxes 10 conform with Statement of Froanw il Accountng
Standands No 109

Loukoee @ Tozacke £
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1994 ANNUAL REPORT a7




Directors

Ralph 1. Ablon’
t bnrman el the Boand

R den Eaorpsotatin

1’ Richard Ablon’
President and Chwel Bxeounve
Oheer, Opden Corporation

¢ harman and Chiel Faecutive
e Neden Progects, Ing

David M. Abshire’

Pressdene. Center for Strategae and
Imernational Stuches, Former
Aasastant Secretary of State,
Ambassador 1o NATCY, and Special
Gttt Jor to thie Prostdent of the

L e States

Constantine G. Caras
I acvutive Vice President and
¢ hed Addmmstrave Otheer

Al n Conpaoration

Norman G. Einspruch' * '
seror Fellow m Scwenee and

Lea Bisiodogey and Professor amd
b of bdweanad Fogimeermy:

Tisersany of Mo, Daeaor, Pennl
ot dnnm Sviworks, I

Attallah Kappas™'

shierguie Do bbd Frodessor. Phavsicum

b D meranes el Past Vi

Prosoadenst Fhe Row beleBer Voriversay

ferey Allen Kramer

Theatrical Producer Presiduem
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lriprrprorited 4 B ol thie Bovired

Swvren Priversilicd Enterprises

Maria B Monet
Forpmet © biwed Foatrarne gl « Mhcan

b b et

Judith D Moyers'”

Prosnadient. Publi Al Jelevision

B Pl B ovmomist amd Edlogation
pcchalist Eorestor Pt SWebibse

Pariiby ol STabead Farads T o

Pl Pbsln Ageenda D oundition

Homer A Neal'!
e Presadent b Resedgrch, Erinersin
b Mesbwer Addvisory Begind
ke Rl Seavional D alsoratony
Fogbis Mopibr Liuted States Satwonal
¢ Beoand . Member, santhsaonan
Teistittstion Bavaned of Reywents, Member
Foanad ool hroegees o6 parter lor Strate gen

il mavdie

Stanford S. Penner’

Professor Emeritus, Former Vice
Chancellor, Department Chairman
and Insitute Director, University of
Cahfornia @ San Diego;, Edior-in-Chief,
Energy—The International Journal,
Flsevier Science Lid., Oxford, England

Jesus Sainz

Executive Vice Chairman, Trebol
International, Madnd, Member of the
Board of Directors, EDS Spain;
Former Lecturer on International
Economics, ICADE Universuty, Madnd

Frederick Seitz’ !
President Emeritus, The Rockefeller
Umiversity, Past President, National
Academy of Scences

Robert E. Smith’

artner, Rosenman & Colin; Director
of The Zweig Fund, Inc , and The
Zweig Total Return Fund, Inc

Helmut E O, Volcker

Professor of Energy Technology,
University of Essen, Former Member
of Management Board, STEAG AG,
Essen, Charrman, Technical Advisory
toand. GEC Alsthom EVT Energie und
Verfahrenstechmk GmbH Stuiggan

Abraham Zaleznik, D.C.S.**
Vice Chairman of the Board, Ogden
Cotporation, Konosuke Matsushita
P'rofessor ol Leadership Ementus,
Graduate School of Business
Admunstranion, Harvard University

Member of Audit Comamntiee
Norman G Einsprch, Charman
Member of Managemert Comuitiee
Walph | Ablon. Chairman

et of Tew hnology Commines
Foveheri b Sewe ©harman

Menibw ol L omperiation Lomimsies
M aboarn Falesred O hairman
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Corporate Office
Two Pennsylvania Plaza
New York, NY 10121
(212) B6R-6100

Transfer Agent and Registrar
For Lost Secunties

Requirements and

Secunties Processing

(Translers. Redemptions,
Conversions):

Chemical Bank
JAF Building
PO Box 2862
New York, NY 10116-2862

Auditors

Deloie & Touche L

Twer Workd Financial Center
New Yook, NY 10281

(212) 436-2000

Form 10-K

Copies ol the Corporation’s
annual report on Form 10-K
are available from

Assistani Secretary

Ogden Corporation

Two Pennsylvania Plaza
MNew York, NY 10121

Annual Mecting

The annual meeting of share-
holders will be held at the
Grand Hyan New York Hotel,
42nd Street, west of Lexington
Avenue, New York Ciry,

om Thursday, May 25, 1995,
a 1030 am.

Design
larke & Awan kiles

Photography:
R rt Codtomt
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Printng,
Toppan Printing Company America, Inc.




Exhibit D
List of Corporate Officers
and Summary of Their Qualifications

R. Richard Ablon

President and Chief Executive Officer, Ogden Corporation

Chairman and Chief Executive Officer, Ogden Projects, Inc.

As President and Chief Executive Officer of Ogden Corporation, a $2.1 bilion mult
dimensional service company with over 50,000 employees worldwide, Mr. Ablon oversees the
operations of all of the company’s subsidiaries. Mr. Ablon joined Ogden in 1971 and moved
into operations in 1975 where he served as Group Vice President and Executive Vice President
of Ogden’s food service operations. From 1981 to 1985, Mr. Ablon served as the President
of Ogden Food Service and Ogden Services Corporation. In 1985, he became President and
Chief Operating Officer, Operating Services, of Ogden Corporation. In 1990, Mr. Ablon was
named President and Chief Executive Officer of Ogden Corporation. Mr. Ablon is a graduate
of Boston University where he earned a Bachelor of Arts Degres.

Peter Allen

Senior Vice President, General Counsel and Secretary, Ogden Services Corporation

Vice President, Secretary and Director, Ogden Communications, Inc.

As Senior Vice President, General Counsel and Secretary of Ogden Services Corporation, Mr.
Allen is responsible for managing the legal affairs of Ogden Services Corporation and its
operating subsidiaries. Mr. Allen joined Ogden Corporation in 1966 as Senior Associate
Counsel and was elected to his current position with Ogden Services Corporation in 1986,
In addition to his current position, Mr. Allen was elected Director, Vice President and Secretary
of Ogden Communications, Inc. on October 6, 1994, He received his Bachelor of Arts Degree
in 1959 from Queens College and was awarded his Juris Doctorate from Fordharn University
in 1962. Mr. Allen is a member of the New York State Bar Association.

C.G. Caras

Executive Vice President and Chief Administrative Officer, Ogden Corporation

Director and Vice President, Ogden Communications, Inc.

Mr. Caras isresponsible for all administrative functions of Qgden Corporation and subsidiaries.
He has complete fiduciary oversight and is responsible for special projects and mergers and
acquisitions.  Mr. Caras’ expertise includes corporate management, legal issues and
government relations. He has been with the Company for 19 years, serving in his current
position for 7 years. He was elected to Ogden Communications, Inc. on October 6, 1994.
Mr. Caras holds a Bachelor of Arts Degree from the University of Pittsburgh and a Juris
Doctorate Degree from the University of Virginia. He is a member of the Ohio State Bar
Association and the American Bar Association,

Robert DiGia

Vice President and Controller, Ogden Corporation

Director, Vice President and Treasurer, Ogden Communications, Inc.

As Vice President and Controller of Ogden Corporation, Mr, DiGia oversees all of the
accounting affairs of Ogden Corporation and its operating subsidiaries. Mr. DiGia joined Ogden
Corporation 30 years ago and was elected to his position with Ogden Communications, Inc.
on October 6, 1994, He received a Bachelor of Science Degree from New York University ana
is a Certitied Public Accountant,




Exhibit D

{Continued)

Joseph H. Haggler

Vice President, Network Operations

Mr. Haggler joined Ogden Communications, Inc. in January, 1995. As Vice President of
Network Operations, Mr. Haggler is responsible for managing the strategic planning,
development and implementation of the Company’s telecommunications networking systems.
His direct responsibility includes, but is not limited to, network design and engineering,
equipment evaluation, regulatory considerations, staffing and logistics, cost analysis and
performance measurement. Prior to joining Ogden, Mr. Haggler served as Director of Network
Solutions for IntelliSys Technology Corporation, and Vice President of Operations at CIS, Inc.
From December 1988 to October 1990, he was employed by Fairchild Industries as Manager
of Information Systems. Between December 1985 and December 1988, Mr. Haggler was Vice
President of Network Operations for Transportation Information Manugement Systems, Inc.
From March 1983 and May 1985, he was Senior Manager, Divisional Support for MCI
Telecommunications Corporation, where he was responsible for installation, maintenance and
development of the corporate voice and data communications network supporting 145
locations nationwide, including network engineering, equipment evaluation and selection, and
maintenance activities. From September 1981 to March 1983, Mr. Haggler served as Director
of Network Operations and Customer Services for United Telecom Corporation, where he was
responsible for the day-to-day operations of the commercial network including the installation
and maintenance of a nationwide network of switching facilities. Mr. Haggler received his
Bachelor of Science degree from Winston-Salem State University.

Issac Palmer

Vice President, Assistant General Counsel and Assistant Secretary,

Ogden Services Corporation

Vice President and Assistant Secretary, Ogden Communications, Inc.

Mr. Palmer was elected an Officer of Ogden Services Corporation in 1989 and was elected
an officer of Ogden Communications, Inc. in 1994. As Assistant General Counsel of Ogden
Services Corporation, Mr. Palmer’s responsibilities include general corporate law and litigation.
Mr. Palmer graduated from Columbia University with a Bachelor of Arts Degree in 1974, from
the Benjamin N. Cardozo School of Law, Yeshiva University with a Juris Doctorate Degree in
1979 and from the Wharton School, University of Pennsylvania, with a Masters Degree in
Business Administration in 1993. Mr. Palmer has been a member of the New York State Bar
Association since 1980,

J. L. Effinger

Assistant Secretary, Ogden Corporation

Assistant Secretary, Ogden Communications, Inc.

As Assistant Secretary of Ogden Corporation, Mr. Effinger is responsible for Ogden
Corporation’s compliance with the rules and regulations of the Securities and Exchange
Commission and the New York Stock Exchange. In addition, he manages the functions
associated with the office of Secretary for Ogden Corporation and its subsidiaries. In 1968,
Mr. Effinger joined Ogden Corporation and was elected to his position with Ogden
Communications, Inc. in 1994. Mr. Effinger received a Bachelor of Science Degree in Business
Administration from Virginia Polytechnic Institute and State University in 1960 and was
awarded his Juris Doctorate Degree from West Virginia University in 1968. He has been a
member of the West Virginia Bar Association since 1968,




Exhibit D

{Continued)

Helene R. Stewart

Assistant Secretary

Ms. Stewart joined Ogden in February, 1992. Her responsibilities include analyzing the legal
risks of potential bidding opportunities and contracts for the Company. She has over 13 years
of legal practice, with experience in intellectual property, employment and real property law.
Prior to Ogden, Ms. Stewart served as in-house counsel for Oracle Complex Systems
Corporation, Systemhouse, Inc., and private law practice. She received her Bachelor of Arts
degree from Wellesley College, and a Masters degree from the University of Texas. She
earned a Juris Doctor degree from Georgetown University, and is a member of both the
Virginia State and District of Columbia Bar Associations.




Commissioners:

SUSAN F. CLARK, CHAIRMAN DIVISION OF RECORDS &

J. TERRY DEASON REPORTING
JULIA L.JOHNSON BLANCA S. BAYO
DIANE K. KIESLING DIRECTOR
JOE GARCIA (904) 413-6770
Public Serbice Commissgion
July 24, 1995

Mr. Jerry G. Kirby, Regulatory Affairs
OGDEN Communications, Inc.

3211 Jermantown Road

Fairfax, Virginia 22030

Dear Mr. Kirby:
RE: Docket No. 950876-T1
Application for certificate to provide interexchange telecommunications service
by OGDEN Communications, Inc.
This will acknowledge receipt of an application for certificate to provide interexchange
telecommunications service by OGDEN Communications, Inc., which has been filed as of
July 24, 1995.

Appropriate staff members will be advised.

by: M. Sanders

CAPITAL CIRCLE OFFICE CENTER ® 2540 SHUMARD OAK BLVD e TALLAHASSEE, FL 32399-0850
An Affirmative Action/Equal Oppormnity Employer




UGDE“ COMMUNICATIONS, INCORPORATED

3211 Jermantown Road
PO. Box 10107
Fairfax, Virginla 22030
Tel (703) 246-0550

Fax (703) 246-0797

July 20, 1995

Mr. Walter D'Haeseleer, Director
FLORIDA PUBLIC SERVICE COMMISSION
Division of Administration, Room G-50
101 East Gaines Street

DATL
Tallahassee, Florida 32399-0850

[REAS REC.

e JUL 2 49

DEP( ST

RE: OGDEN COMMUNICATIONS, INC. piuy
Application for Authority to Provide Interexchange
Telecommunications Service Within the State of Florida

Dear Mr. D'Haeseleer:

Enclosed is an original and twelve (12) copies of an Application Form for Authority to Provide
Interexchange Service Within the State of Florida of Ogden Communications, Inc. ("OCI"),
which is filed pursuant to the Florida Public Service Commission Rule Nos. 25-24.471, 25-

24.473 and 25-24.480(2), regulating the resell of intrastate interexchange telecommunications
services.

OClis anon-facilities based telecommunications reseller seeking to provide resale of intrastate
interexehange telecommunications services between various points within the State of Florida.
The proposed services to be provided by OCI will primarily be used by business corporations
and other interexchange resale carriers, for their direct transmission and reception of voice,
data, and other types of communications, involving resale of Message Telecommunications

Corviroe INATC) srnd \Wida Avaa Talanammunlastians Camdanae MAIATEO) ol simcdecl o e o aeeieea
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i FAIRFAX, VA 12030

) 5]

- G =

‘ 11244 7/13/95 258 . -
. CHECK NO. / l]‘(l”i-: ot 5
- -

Twd Hundred Fifty Dollars And @@ Cents 3 &

o ’ ~ £

2 |Public Service Commiseion / = = 9

) East Galnes Street \ o
A o s ——'-""?" | S ')
Tallahassee FL 32399-0850 // / 8 < a2






