4 “:!'_'I‘\IJF'O

Lance J.M. Steinhart
Attorney At law DEPOSIT DATE
6455 East Johns Crossing - .
Suite 285 DEB < yan 133
Dututh, Georgia 30087

Alse Admitied in New York Telephome 7 FVY 920
and Maryland Facsmule  (770h 232 9208

January 10, 1998
VIA OV VERY

Florida Public Service Commission

Division of Administration

2540 Shumard Oak Blvd. o
Gunter Bldg. QGEr0ES-T1
Tallahassee, Florida 32399-0850

Re: ACS Systems, Inc.

Dear Sir/Madam:

Enclosed please find one original and twelve (12) copies of ACS Systems, Inc.'s
Application for Authority to Provide Interexchange Telecommunications Service Within the State
of Florida, along with an original and twelve (12) copics of ACS Systems, Inc.'s proposed tariff.

ACS Systems, Inc. has sufficient financial capability to provide the requested service in
the State of Florida and has sufficient financiai capability 10 maintain the requested service and
‘0 meet its lease or ow..crship obligations. In support ol ACS Systems, Ing.'s stated financial
capability, artached to its application is a copy of the Applicant’s parent company’s (Fideliny
National Financial, Inc.) Form 10Q for the quancer ended Seprember 30, 1997, As a reseller,
ACS Systems, Inc. does not intend 1o make a capitad uestment o provide service in the Staie
of Florida, however, ACS Systems. Inc. intends to fund the provision of service through
internally generated cash flow, and to the extent necessary, trom vash contributions from its
parent company. ACS Systems, Inc. also has the abihity 10 borrow tunds, if required, based
upon its financial capabilities.

[ ]

1 also have enclosed a check in the amount of 3250 (0 puyuble 10 the Florda Public
Service Commission to cover the cost of filing these ducumenis
€
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Florida Public Service Commission
January 10, 1998
Page 2

Please return a stamped copy of the extra copy of this letter tn the enclosed preaddressed
prepaid envelope.

If you have any questions regarding the application or the tanfl. please do not besitate
to call me. Thank you for your attention to this matter

Sincerely,

Lance J.M. Stemhur, by
Attorney for ACS Sysiens, e

Enclosures
cC: Emest Ellis
LJIS/Imb




** FLORIDA PUBLIC SERVICE COMMISSION *

DIVISION OF COMMUNICATIONS
BUREAL' OF SERVICE EVALUATION

APPLICATION FORM
for

AUTHORITY TOQ PROVIDE INTEREX( HANGE TELECOMMUNICATIONS
SERVICE

WITHIN THE STATE OF FLORIDA

Insiructions

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

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

C. Use a separate sheet for cach answer winch will pot fit the allotted space
D. If you have questions about completing the lorm, contact:

Florida Public Service Commission
Divislon of Communications
Bureaw of Service Evalnation

2540 Shumard Oszk Bivd.

Gunter Building

Tallahassee, Florida 32399-0850
(904) 413-6600

E. Once completed, submit the orginal and twelve (1D capies of this form along
with a non-refundable application fee of $250 (X) 10

Florida Public Service (Commission
Division of Administration

2540 Shumard Oak Bivd.

Gunter Bullding

Tallahassee, Florida 32399-0850
(904) 413-6251

FORM PSC/CMU 31 (11/91)
Required by Commission Rule Nos, 25-24 471, 25 24 473, 25 24 4802
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1. This is an application for {check one):

(X) Originsl Authority (New company b

( ° Approval of Transfer (To another certitiwated company )

() Approval of Assignment of existing centificate (To o
noncertificated company)

{ ) Approval for transfer of control (1o another certificated
company).

2. Select what type of business your company will be vonductiag (cheek all that apply)

()
()
(X)
()
)

FORM PSC,CMU 31 (11/91)

Facilities based carricr  company owns and operates or
plans to own and operate felecommunications swiches
and transmission facthties in Flonds

Operator Service Provider  company provides or plans
to provide alternative operator servaces tor IXCs, or toll
operator services to call aggregaton locations, or
clearinghouse services 1o hill such calls

Reseller - company has or plans to have one or more
switches but primanily leases the trunsmission facilities of
other carriers.  Bills its own customer base for services

used,

Switchless rebiller company has no switch or
transmission facilitics but may have a mlling computer.
Aggregates traffic 1o obtain bulk discounts from
underlying carricr  Rehills end users ot a rate above ats
discount but generally below the rate e users would
pay for unaggregated truftic

Multi-Location Discount Aggregator  comprany
contracts with unuitiliated entines (o ohtain bulk/ volume
discounts under mull-locatium discount plans from
certain underlying carriers  Then otfers the resold
service by enrolling unattiited customers




Name of corporation, partnership, cooperative, joint vemure or sele proprictorship
ACS Systems, Inc.
Name under which the applicamt will do business (fichous nanke, ¢te )

National address (including street name & number, post office box, city, stale anG 7ip
code):

2510 N. Hill Avenue, Suite 230
Santa Ana, Californla 92705-5542

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

Noae.

Structure of organization;

( ) Individual ¢ 3 arpeotation

{ X ) Foreign Corporation { v Foreign Partnership
( ) General Pantnership { v Limited Parmership
( ) Other, - -

If applicant is an individual or partnership. pleise pive name, lile and address of sole
proprictor or partners.

(a) 1 .uvide proof of comptiance with the toreign hmned pannership statute
(Chapier 620.160 FS). if applicable

(b) Indicate if the individual or any ot the paniners have previously been

(1)  adjudged bankrupt. menally mconpetent. o tound guilty of any
felony or of any crime, or whether such actions may result from

pending proceedings
No.

{2) afficer, director, pariner or stochholder i any other Flonda
certificated telephone company 1 yes, give name ol company
and relationship. It no longer assoctated wih company, give
reason why nol

No.

FORM PSC/CMU 31 (11/91) i




9. If incorporated, please give:

(a)

{b)

()

@

Proof from the Florida Secretary of State that the applicant has
authority (o operate in Flonda

Corporate charter number

Applicant has applied to the Secretary of State and will file
evidence of qualification upon receipt.

Name and address of the company s Flonda registered agent.
Richard A. Murdoch. Esq.
980 N. Federal Highway, Suitc 410
Boca Raton, Florida 33432

Provide proof of compliance with the hiuimous name statute (Chapier
865.09 FS), if applicable

Fictitious name registration number . _

Indicate if any of the officers, directors, or any of the ten largest
stockholders have previously heen

(1) adjudged bankrupt, mentally mcompetent, or found guilty of any
felony or of any crune, or whether such actions may result from
pending procecdings

M.

(2)  officer, director. partner ur stockholder in any other Flonda
centificated telephone company [ yes. give name of company
and relationship 1t no longer assoviated with company. give
reason why nol

No.

10 Who will serve as liaison with the Commission i regard (v (please give name, tile,
address and telephone number):

(a)

The application;

Lance J.M. Sicinhan

6455 East Johns Crassing. Surie 28BS
Dufuth, GA 30097

770-232-9200

! DJRM PSC/CMU 31 (11/91) 4




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

Ernest Ellis

ACS Systems, Inc

2510 N. Hill Avenue, Suite 230
Santa Ana. Califorma 92705.5542
(714) 622-4444

{c) Tariff,
Lance J.M. Steinhart
6455 East Johns Crossing, Sutte 28S
Duluth, GA 30097
770-232-9200

(d)  Complaints/Inquiries from customers,
Alexander Black
ACS Systems, Inc
2510 N. Hitl Avenue, Suite 230
Santa Ana, Calilornia 92705 5542
(888) 322-7797

11.  List the states in which the applicant:
(a) Has operated as an interexchange carrier

“Noae.

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

Applicant is in the process of filing Applications in the 48
contiguous states and Hawuaii.

(c) Is certificated to operate as an intereschange carrier
None.

(d Has been denied authority o operate as an terexchange carrier and
the circumstances involved.

Noae.
(€) Has had regulatory penaltios imposed ton siolatiots ol
telecommunications statutes and the circumstances involved

Nooe.

FORM PSC/CMU 31 (11/91) 5




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

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

( ) PFacilities { }  Operators
{ ) illing and Collection ( }+  Sales

( ) Maintenance

() Other: .
None.

13. Do you have a marketing program’
Yes.

14.  Will your marketing program:
{ X ) Pay commissions?
( )} Offer sales franchises’
{ ) Offer multi-level sales incentives”’
( ) Offer other sales incentives’

15.  Explain any of the offers checked in question 14 (To whom, what amount, type of
franchise, etc.).

Applicant will p.y commissions to sales representatives.
16.  Who will receive the bills for your service (Check all that apply)?

% Husepess customers
b PA TS sttion end-users

X } Residential customers

( (
{ ) PATS providers (

( ) Hotels & motels t 1 Howl & motel guests

( ) Universities ( 3 Umv dormilory residents
( ) Other (specify):_______ _ I

17.  Please provide the following (if applicable).

(a) Will the name of your company appear on the bill for your services,
and if not who will the hilled party contact 1o ask gueshons about the
bill (provide name and phone number) and how s this information
provided?

Applicant’s name and toll free number will uppear on all end-users”
bilis.

FORM PSC/CMU 31 (11/91) 6




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

Billing will be provided by the Customers® local exchunge carrier or
the Applicant will bill directly utilizing "real time" call detail
information from its underiving carrier or its own swilching

equipment.

18.  Please submit the proposed tariff under which the company plans 10 begin operation.
Use the format required by Commission Rule 25-24 482 (example enclosed).

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

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

Method of access is FGB

Methad 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

[T

MTS with statewide flat rates per minute {i.c. not distance sensitive)
Method of access is FGA

Mcthoo of access is FGB

Method of access is FGD

Method of access is 800

pebel | ]

MTS for pay telephone service providers

Block-of-time calling plan (Reach oul Florida, Ring America, etc.)
B00 Service (Toll free)
WATS type service (Bulk or volume discount)

Method of access is via dedicated facihities
Method of access is via swilched tacilities

| bepebe b |

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

FORM PSC/CMU 31 (11/9]) 7




20.

21

Travel Service
—_ Method of access s 950
X  Method of access 1s B0

900 service
Operator Services

Available to presubscribed customers

Available to non presubscribed customers (for example to patrons of hotels,
students in universities, paticnts i hospitals)

Available 10 inmates

Services incloded are:

Station assistance

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

What does the end user dial for each of the micrexchange carnier services thas were
cbecked in services included {above)

1 +area code+ number, 101 XXXX+ arca code+ number, or 1-800-XXX-XXXX

X Other:

A.

Attached hereto is a copy Applicant’s parent compuny's (Fidelity National
Financlal, Inc.) Form 10Q for the quartier ended September 30, 1997
which was flled with the SEC, which demonstrates that Applicant hus the
financial ability to provide the services thut it proposes to offer.

See attached resumes of Applicant’s key employ ces.

Applicant will uge the network services of its underlviog carrier to provide
services to customer in the State of Florida.

ATTACHMENTS:

mgo W

-

CERTIFICATE TRANSFER STATEMENT

CUSTOMER DEPOSITS AND ADVANCT PAYMENITS
INTRASTATE NETWORK

APPLICANT ACKNOWLEDGMENT STATEMENI
FLORIDA TELEPHONE EXCHANGES AND LLAS ROUTES
GLOSSARY

FORM PSC/CMU 131 (11/91) K




01-12-98 MON 10:43 FAX T14 622 d0do 4°S SYSTEMS Qoos

L L) L4

A statement of how the Commissivn wan be asyurad of the security of the custamer's
deposizs and advance payments may be responded 10 in onc of the following ways (applicant
pleasc check ope):

(X) The applicant will not collect deposits nor will it collect paymments
for strvice mare than one month in sdvance.

{ ) The sppiicant will flle with the Commission and maintsin a surety
bead i as sseunt equal 1o the current balance of deposits and
sdvance paymaats in cxcess of one month. (Bond must sccompany

application.)

Presidet 7146229444
Title Telcphope No

FORM PSC/CMU 31 (11/91) 9




0)-/12-98 MON 30:43 FAX T14 822 4040 LUS SYSTEMS
22 AFPLICANT ACKNOWLEDGEMENT STATEMENT **
1.  REGULATORY ASSESSMENT FEE: I undersiand that all telephone

companies tmust pay a regulatory asscsamcnt fee in the amount of 15 of onc
petsemt of its gross operating revetue derivad from intrastate business.
Ragardisss of the gross operaring revenue of & compapy, a4 DUNIMWD angual
assessmens fee of $30 is requucd

GROSS RECEIFTS TAX: | undersuand that all telephote companies must
pay & gross receipts tax of rwo agd ope-haif percent on all intra and interstate
business.

SALES TAX: | undersiand tha a seven percent sales tax must be pad on
infra and inteystate revenues.

AFPLICATION FEE: A pop-refundablc application fee of $250 00 must be
submited with e applicacion

RECEIPT AND UNDERSTANDING OF RULES: ! acknowledge recerpt
and upderstanding of the Flonda Public Service Comutussion's Rules and
Ordery relating 0 my provisiou of interexchange telcphone scrvice in Florida
I also understand that it is my responsibility to comply with all current and
futwre Commission requirements regarding AAV service.

ACCURACY OF APPLICATION: By my signature be.ow, | the
undersigned owner o1 officer of the pamed utility o the applicanon, anest w
the accuracy of the information coomined in Uus applwanon abd associaled
atschmenss. ] bave read the forcgowng and declare that 1o the best of my
knowledge and :lief, the information 15 & Tue and corvect Ttalemend.
Purther, 1 am aware thar purniant to Chapter 8§37 06, Florida Statutes,
whoever knowingly roalkes s false siatement io wntng with the intent W
mislend & public servant in the performance of his official duty shall be guilty
of 2 mi degree.

Fip¥LZ

Daic

Erssident 714:622-4441
Title Telephune No

FORM PSC/CMU 31 (11/91) 10
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LIST OF ATTACHMENTS
PROPOSED TARIFF

FINANCIAL INFORMATION

MANAGEMENT INFORMATION




PROPOSED TARIFF



INC. PSC TARIFF NO. 1
ORIGINAL SHEET 1l

ACS BYSTENMS,

TITLE SHEET

FLORIDA TELECOMMUNICATIONS TARIFF

This tariff contains the deacriptions, regulations, and
rates applicable to the furnishing of service or facilities fo:
Telecommunications Services furnished by ACS Systems, Inc.
(*AC8"), with principal offices at 2510 N. Hill Avenue, Suite
230, Banta Ana, California 92705-5542. This tariff applies for
teleacommmunicatioas services furnished within the State of
Florida. This tariff is on file with the Florida Public Service
Commiesion, and copies may be inspected, during normal business

hours, at the company's principal place of business.

Issued: January 12, 1958 Effective;
By: Erneat Bllis, VP of Telecommunications

AC8 Systems, Inc.
2510 N. Hill Avenue, Suite 230
Banta Ana, California 9$2705-5542




ACS SYSTEMS, INC. PSC TARIFF NO.

ORIGINAL SHHEET

CONCURRING, CONNECTING OR
OTHER PARTICIPATING CARRIERS AND

BILLIKNG AGENTS

1. Concurring Carriers - HNone

2, Connecting Carriers - None

3. Other Participating Carriers - None

4. Billing Agents - None

Issued: January 12, 1998 " Effective:

By: Ernest Ellis, VP of Telecommunications

ACE SBystems, Inc.
2510 N. Hill Avenue, Suilte 230
SBanta Ana, California 92705-5542

1
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ACB BYSBTEMB, INC. PSC TARIFF NO.
ORIGINAL BHEET

e

CHECK SHEET
Sheets 1 through 4. .nclus.owe of thig tariff are effect o
as of the date shown at ttie bet1om ! the reagpective sheet
Original and revised sheots o opwed beelow comprige all changes
from the original tari!! .arud e st ly an effect as of the
cate on the bottom riqghit hand s ot this gsheet .

SHEET RIViG N
1 i 1rptniat ®
2 TR TR IR
3 ST PSR
4 N N BN
5 N leylilie. t
é R AN PP
7 VYL Jataal®
8 Crr it @
9 RS N TR
1¢ oy il
11 gl e
12 Op e thal*
13 (RTIEUS R SR
14 (S RN FE S
15 O 1eJ1ita]
16 Origarnale
17 Ortegrtia,®
18 A it
19 Wl gbtir,
20 Cri1iina.*
21 Oriaifia.*
22 Oriatna.
23 Oragita,t
24 Qriggisia,*
25 Origitiale
26 Crigitiale
27 Original*
28 Originais®
29 Origtltiai®
30 Origitiai®
31 Qriginal®
32 Origina*
* Original or Revised sheet Tnoio et 1n the most
recent tariff filiny
Issued: January 12, 1998 Effective:
By: Exrnest Ellis, VP of Telacommunicatiocns

ACS Bywtems, Inc.
2510 N, Hill Avenue, Suite 230
Santa Ana, California 92705-5542




ACS SYSTENS, INC. PSC TARIFF NO,
ORIGINAL SHEET

OF CONTENTS

Frearge-
Title Sheel . . .. ..t e 1
Concurring, Connecting or Other Par' : -ipa* . i
Carriers and Billing Agents. .. .. ...... .. .. ..... ....... -
Check Sheet........ I
Table Of CONLentB . -« o v i it et e e e e e e 4
Alphabetical Index. ... ....... ... .. .. e L
SYMBDOLB. o s ittt e e e e e e e
Tariff Format. e e e e e e 7
Section 1 - Techn1ca1 Terms and Abbrewvial ik, ..o oL .. .. ]
Section 2 - Rules and Regulations....................... 10
2.1 Undertaking of the Company.................... 14
2.2 Use and Limitations of Serv.rew o000 . ... S
2.3 Liability of the Company.......... ........... L
2.4 Responaibilities of the Customer . ... . ... 14
2.5 Cancellation or Interruptinn f vy e 000, 1f
2.6 Credit Allowance - Interruptira o terv,ocel oo e
2.7 DePOBIL ., .. . e e e e 17
2.8 Advance Payments............ ...... . ........ '
2.9 Ppayment and Billing...... ... .. ... L 1y
2.10 Collection CoBES. ... ... ... .. i 21
2.11 Taxes....... e e e e e At
2,12 Late Charge. . ... . ... oo i e o
2.13 Returned Check Charge. ... .. ... ... ... .. ... ..... 21
2.14 Location of Service. .. ........... .. ... .. .. .. 21
2.15 Sale of Telecommunication: Seryi-owr oo L. A
Section 3 - Description of Service. .. .. . .. e e
3.1 Computat'~n of Charges.......... N
3.2 Customer Complainta and/or Bil.:ni [asputes.. i
3.3 Level of Service..... e 24
3.4 Billling Enticy Condltlons ..................... /i
3.5 Service Offerings............. . .. ce s
Section 4- Rates...... e e e e e e e Y
4.1 1+ Dialing........ ... ... ... ..., e 4
4.2 Travel Carda............... ... .. ... .. ... 4t
4.3 800 Service............... ..... T
4.4 Prepaid Calling Cards..... .. C
4.5 Rate Periods................ - e 4]
4.6 Directory RggigtancCe. ... ... .. .. ... . 1
4.7 Returned Check Charge............ .. .. ....... i1
4.8 Special Rates......._ .. ... .. ... . ... ... i
4.9 Employee Conceagsions..... . .. e 14
4.10 Late Charge..................... . e iy
Issued: Japuary 132, 1990 Effective:
By: Ernest Ellias, VP of Telecommunications

AC8 SBysteme, Inc.
2510 K. Hill Avenus, Sulte 230
Banta Ana, California $2705-5%42

1
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ACS SYSTEMS, INC.

ALPHABETICAL INDEX

Applicability
Cancellation or Interruption «! i,
Computation of Charges
Check Sheets
Directory Assistance
Explanation of Symbols
Rate Periods
Rates

1+ Dialing

Travel Card

800 Service

Prepaid Calling Card

Directory Assistance
Rules and Regulations
Servi

1 + Dialing

Poat Bill Cai .

B0O Service

Prepaid Calling Card

Directory Assistance

Special Rates for Handicapped and
Hearing Impaired Persons

Table of Contents

Technical Terms and Abbreviations

Issuad: January 12, 1998

Effective:

PSC TARIFF NO.
ORIGINAL SHEET

By: Erneat Ellis, VP of Telecommunicationa

ACB Bystams, Inc.

2510 ¥, Hill Avenue, Suite 230
Santa Ana, California 92705-5542

SECTION

-

PR

[T = N

A b im e e
e e -

A..
Rl T
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AC8 BYSTENB, INC. PSC TARIFF NO. 1
ORIGINAL SHEET 6

SYMBOLS
The following are the only symt iu used 1or the purposes
indicated below:

- Delete or Discomt 1hue

I - Change Resulting In An

Increasge to A Custome-r ' s
- Moved from Another Tarait! i.atat1om
~ New
Change Resulting In A
Reduction to A Customer's Hij .
- Change in Text or Reqgu’a! i<,

But No Change In Rate .r 1"hoat e

s AZTX
]

Iasued: January 12, 1998 Effective:
By: Ernest Ellias, VP of Telecommunicatione
ACHS Systams, Inc.
2510 N. Hill Avenua, Suite 230
Banta Ana, California 92705-5542




ACS SYSTEME, INC. PFSC TARIFF NO. 1
ORIGINAL SHEET 7

TARIFF FORMAT

A. Sheet Numbering: Sheet numbers apprdar 1n the upper

right corner of the page. Sheets arc numbe-red geguentially.
However, new Bheets are occasionally added to the tariff. When a
new sheet is added between sheets .alieady 1n «-ffect, a decimal 1s

added. For example, a new sheet added bt ween pages 11 and L2
would be page 11.1.

B. Sheet Revision Numbers: kevision numbers also appear in
the upper right corner of each shert whers applicable, These
numbers are used to indicate the most curren! page version on
file with the Commiesion. For example, «4th Revised Sheet 13
cancels 3rd Revieed Sheet 131. Consult thre Check Sheet for the
sheets currently in effect.

C. Paragraph Numbering Segquence: Thers are nine levela ol
paragraph ceding. Each level of <rslineg 10 glbnervient to iy
next higher level:

2.

2.1

2.1.1

2.1.1.A

2.1.1.A.1

2,1.1.A.1. {a}
2.1.1.A.1.(a).1
2.1.1.A.1.(a).1.(i)
2.1.1.A.1.(a).I.(i).{(1}

D. Check Sheets: When a tarifi t1! .11 15 mude with the
Commigsion, an updated Check Sheet accompanie:s thee taritf filing.
The Check Sheet lists the sheets contained 1 the taraiff, with a
cross reference to the current Revision Numle-r . When new sheets
are added, the Check Sheet is changed to retlenr the roevigion,
All revipione made in a given filing are designated by an
asterisk {*). There will be no other symbols used on this sheet
if these are the only changes made to 1t t1.«., the tormat, ete,
remains the same, just revised revision leve a0 nome sheet sy,
The tariff user should refer to the latent 'l ko theet to Dind
out if a particular sheet is the most curtent . cCormission tiae,
Issued: January 12, 1998 BEffective:

By: Ernest Ellis, VP of Telecomnunicationa

ACHS Bystems, Inc.
2510 ¥. Hill Avenue, Suite 230
Santa Ana, Cslifornia 92705-5542




ACS SYSTENMSB, INC. PSC TARIFPF NO. 1
ORIGINAL SHEET 8

BECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Acceps Line - An arrangement from o Lol exchange telephone
company or cother common carrier, using either ded: sated on
switched access, which connects a Cugtome:r ‘st | oot 1on to ACS's

location or switching center.

i -~ A numerical code, one o1 more of which
may be assigned to a Customer, to epnable ACH ro vdentily the
origin of the Customer 80 it may rate and biil the call.

Automatic number identification (ANI} 18 used an the
authorization code wherever possible.

Commigpgjon - Used throughout this tartft to m-an the Florida
Public Service Comniseion.

Cugtomer - The person, firm, corporataon -1 0 her beqgal
entity which orders the services of ACS wor purchases o ACS
Prepaid Calling Card and/or originates prepa:d ~alls asing surh
carde, and is responsible for the payment .f —harges and for
compliance with the Company's tariff reqgulations,

m - Used throughout this tariff 1t mean ACS
Systems, Inc., a California corperation.

Holiday - New Year's Day, Independence [lay, Labor Day,
Thank3giving Day and "hristmas Day. Holidays shall be billed at
the evening rate from 8 a.m. to 11 p.m. After 1 prom,, the lowed
night rate shall go into effect.

Prepaid Account - An inventory of Telecom "It s parrchaged o
advance by the Customer, and associated with e and only one
Authorization Code as contained in a apecifi - trepaid Calling
Card.

Prepaid Calling Card - A card 1ssued by the ' fmpany,
containing an Authorization Code which i1dent itien o specitac
Prepaid Account of Telecom Units, which enab:lo:sr alis b be
processed, account activity to be logged, ared too, e 1 L

maintained, on a prepayment basis.

Issued: January 12, 1988 Effective:
By: Ernest Ellis, VP of Telecommunications
ACS Systams, Inc.
2510 N, Hill Avenue, Suite 230
Santa Ana, California 92705-5542




ACS SYBTEMB, INC. PAC TARIFF NO. 1
ORIGINAL SHEET ]

Telecom Unit - A measurens-nt ot felocommuntlcat 10n8 Servics

equivalent to one minute of usage e wonn any two points within
the State of Florida.

T 1 ions - The tranam:sasion of volce

communjcations or, gubject to the ransmission capabilities rof
the gervices, the transmigsion of 4., facsimile, aignalineg,
metering, or other similar commupitcat e,

un i jer Tl b feecrammignineal 1ong carrier whose
network facilities provide the ti-c-hnieal capability and capacity
necessary for the transmission and recept ron of Customer
telecommunications traffic.

Issued: Jenuary 12, 1958 Effective:
By: Ernest Ellis, VP of Telecommunications
ACS Bystems, Inc.
2510 N. Hill Avenua, Suite 230
Santa Ana, California 92705-5b542




ACB SYSTEMB, INC. PSC TARIFF NO. 1

ORIGINAL SHEET 10

BRECTION 2 - RULES AND REGULATIONS

2.1 Undextaking of the Company
This tariff contains the roe i v 1onn and rates
applicable to intrastate :onale telecommanlcatlons
services provided by ACH ! ¢ relecommunicat 10N8 between
points within the Stuats .f ¥, 1i1ds. Resale aervices
are furnished subject t. thee guvaatatality of facilit ies
and subject to the t+erms and - rist sons of this taritf
in compliance with linit st 6 e foath an the
Commisaion's rules. The “imypany's Hervices are
provided on a statewirde bt arol o st epnded o
be limited geographialiy. The Company of fers servies
to all those who degire to pairchuse dervice from the
Company conseiatent with all ¢ *le provigions of this
tariff. Customers 1nterest e L, e COMpAany s ATV e
shail file a service appli ' oot with the Company which
fully identifiea the iy ey 2l i vicoen Teguest o
and other information recquees oo b by e Company . The-
Company may act as the (o e s ' cqent tor ordering
access connection facilitier 1 vided by other carrices
or entities when author a0 Ly “boe ustomer, to allow
connection of a Customer st 1 “al 0 i a4 SETVICL
provided by the Company. Tis “.atoamer shall be
responaible for all chargesr ot Luch service
arrangement. The Company 1 e 1ot oWl oany switohing,
transmission or other pnys. 'l facrittren an Florida,
2.1.1 The services proowvinded by A are not part of
a joint undertakited w.*'l any other ent ity
providing teleccommut: o' 1 s channel s,
facilities, or gerw. v, ot may involve the
resale of the Megsag 7 07 Sepwvicen (MTS and
Wide Area Telecoommor, . o o Derwioces TWATH
of underlying o o grr ez onnbypenct tes U e
jurisdiction of th.: 0 orenseorn,
Issued: January 12, 1998 Effactive:

By:

Ernspt Ellis, VP of Telecommunications
ACB Systems, Inc.
2510 N. Hill Avenue, Suite 230
Sante Ana, California 92705-5542
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The rates and re 000 s ~ataned 1n this
tariff apply «nily v tlee penale acrvices
furnished by A a1 &0 o0 apply, unless
otherwise ugpec1t v, * flee | 1Ien,
facilities, 1 wervioen jrovided by a local
exchange teisply e mp-ity r ot her commen
carriers for e v o e L Pl derviiees oo
ACS.

The Company re:v-roezn *hee right to limit the
length of comma: .t o1, to disceoent rnoe
furnishing sez:~: 1,  inm;t the use of
gervice necesa o o Ly arbit aona besyond atn
control, inclueditrg, wott ot lamitatron: lack
of satellite o b toognnmidiion medium
capacity; the 100, 1, aiteration og
repricing of ttee 'lederlying Carrier s
rtariffed offer s, o1 wheeoo f e tstee Of
Bervice becomeer 1 L e Dt anar o b the law
or the provis - ¢ v gt

2.2 Use and Lipitations of Services

2.2.1

ACS's services may b st o any lawtui

purpose consistent w, ' *roansmission and

BHitChlng Par it oy !
telecommunicat o oy oLt e gt plused Lno 1 b
provigion of =merv v, o et e any

limitations get ! r*: o, "rous ottt o 2.2,

! ek ccallbs o whioo b
f1righten,
e P hier o 1 sk
teer b with g

The uge of At'Su eer o
might reasgonat-iy o v xpe to | e
abuse, torment, bbb
4 way as to unre s b o
by others i1a prohot e

The uge of AL v 0«0 e ut payment o
gervice or attsmpt .. 1 ¢ it payment foa
service by fraudulent moar oy deviees,
schemes, false 0 o000t noanters, op falne
calling or i1 Borbvrtend,

B D

Issued; January 12, 1998

Effactive:

By: Exrnest Bllim, VP of Telecommunicationa

ACE8 Systems, Inc.

2510 N, Hill Avenue, Suite 230
Banta Ana, California

92705-5542
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2.2.4 ACS's service:s are v, aboe bor atiee twenty
four hours per . oo bapn prer week,

2.2.5 ACS does not ' raner s taesae e, but the
services may be tisied Lo Phal purpose.

2.2.6 ACS'a servirist nuay be dened o nonpayment
of charges or for otpher vaalationsg of this
tariff subject . e LD hereln,

2.2.7 Customersa shall rod e tlhee sepvice provided
under this tarit! 1 any unlawful purpose.

2.2.8 The Custome: 1s respons:t e for notifying the
Company immediately 1 any unaut horized use
of services.

2.3 Compan

2.3.1 The Company shiail ot te Liable tor any
claim, losn, expeaue o1 dameege tor any
interruption, -delaw, e, cmission, 1
defect 1n any servooe, ity o3
tranamission ptr vicend utnder this tarstf, of
caused by the Underlying Cartier, an ant of
God, fire, war, -i1vi. -iintutbance, act of
government, or e to any ot her causes by
the Company's «.n'r. .

2.3.2 The Company shall nt be liable tor, and
shall be fully 1ndeme.t oo aid held harmleds
by the Custome:r agaitan any claim, louss,
expense, or damagge P welamat pon, Tihe],
slander, invasinn, nt:.nogerent of copyright
or patent, unauthe1;:eer nae o oany trademark,
trade name or Servo e ark, propratetary <ot
creative right, ¢ ity Uioeroanjury tooany
person, property oLt oty st ot A T
material, data or 1ol trat o transmitteed,

2.3.3 No agent or employes ! oy o ther carrier o
entity shall be decwod 100 beoan agent o
employee nf the " oag oy

Issued: January 12, 1998 Effective: i
By: Ernest EKllis, VP of Telecommunications

ACH Bystems, Inc,.

2510 N. Hill Avenue, Suite 230

Santa Ana, California 92705-5542
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The Company'si fiabaliry 01 damagey,
resulting 11 whede 1 1 part from or arising
in connection with thee turniishhing of gervien
under this tarat!, e boelineg bt gt Jamet el
Lo mintake:, canannnt, ot e rupt Lons,
delays, errcis, .o ther defects shall no
exceed an amount eufizal o the rharges
provided fcr nndeer thin tarat! for the long
distance call tor the perresi during which the
call wag aflected,  Nooorher Jrabilaty 1ooany
event shall ttach 10 tiue company.

The Company shall net lwe Tiable for and shall
be indemnif ¢l and taved harmlesa by any
Customer or by any «ther epntaty from any and
all loas, claims, dematnds, suitg, or other
action or any liala ]ty what sorver, whet heg
suffered, macle, sttt ed, g anperted by
any Customer b gy They vt ity Lo oany
personal injury t«, ¢ death of ) any person
or persong, anxl oo any 1 osn, ddamayge,
defacement or ety o1 Ln f thee premises of
any Customer -1 gy tler ent ity or any othet
property whet he era-d 1 oontralled by the
Cuscomer or of heyis.

The Company shaltl .« ts l1al'e for any
indirect, specia., 1. vdental, or
conaequent 1al damages under this tariff
including, but not limited te, loas of
cevenue or profits, for any reagon
whatsoever, 1ncluckineg e boeakdown of
facilities asgociated with the sorvice, ot
for any mistakes, omissions, delays, errors,
or defects 1. transamisizioon aicart 1ng ddar 1ng
the course of furnial.ier s vier,

The remedies set ot fuerein are exclualve
and in lieu of ail  ther warranties and
remedies, whether ocxprenn, amplied, o
atatutory, INCT T w7 LIMITAT N
IMPLIED WARRANTILE: VoM CHARTABTILITY AND
FITNESS FOR A PARTI "UL.AK PITREiSE.

Issued: January 12,

19989 B Effective:

By: Exrnest Ellis, VP of Telecomnunicationa

ACS Systems, Inc.

2510 W. Hill Avenue, Suite 230

Santa Ana, California 92705-5%542
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2.4 Responsibilities of the Customer

2

.4.1

The Customer 18 respons:bie i placimeg any
neceagary orders and compiyineg with taraff
regulations. The Customwa s al8o
responaible for the payne-rt of rharages tor
services provided under rihoas o caraff.

The Customer 14 pa-apeort Ble for choargen
incurred for special constaact aon and/on
special facilities whi-h the uutomer
requesats and which are ordiered by ACS on the
Customer's behalf.

If required for the provision of ACS'sa
3ervices, the Cudtomrt mus? paovide any
equipment space, suppor? ilrj structure,
conduit and electriral prwer without charge
to ACS.

The Customer :8 respomdkibile tor arranging
accesg to its premiges at | imees mutually
agreeable to AC5 and the t'ustomer when
required for ACS peroamel teo anstall,
repair, maintain, prosgtan, inspect ol remeve
equipment asscciated witt riee o ocvaision o
ACS's mervicesn,

Tie Customer shall cause the temperatare and
relative humidity 1n the cqguipment space
provided by Customer {1 the 1nstallation of
ACS's equipment teo be- mauint.anedd within the
range normally provided {0 the operat jon of
microcomputers.

The Customer shall ensurse- that the equipment
and/or system 18 projrtly rnterfaced with
ACS's facilities or Herviees, that the
signalg emitted i1nt« AtTHto o r-twork are of the
proper mode, bandwidth, pewer and signal
level for the i1ntended g o f 1 he subsacribey

Iasued: January 12,

By :

and i compliance with oater o aet forth an
this tarift, and thost the vl o ool
1998 “Effective: - T

Ernest Ellis, VP of Telecommunicationa

ACS Systams, Inc.

2510 M. Hill Avenue, Suite 230
Santa Ana, California 92705-5542
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2.5 Cancellation or Interruption of Services

2.5.1

Without incurring i.ab.iivy, apran fove (4
working days' tdefined v any day on whacol,
the company's businesis o ftiee 0 open and the
U.S, Mail 18 dedrvered wr v tors ot Jee e 1 hee
Customer, ACS muay i1mmediare iy drsonnt tnne
pervicesa to a Cumtomer . tmay withheld the
proviaion of orderesd o0 ot it el nervyeeg

2,.5.1.A For nonpayment o oy sum oddue AUS
for more than thirty 30 days
after 1ssuaneee ot b bl tor the
amount dyr.,

2.5.1.B For violat o b aay of Pl
provisionsg of vt tariff,

2.5.1.C For vicolat com b ooy law, 1ule,
regulat voan, e Doy 0 iy e neg
author ity haronr o arindet 1on over
ACS's weer g e t

2.5.1.D By reascr. ! iy reder oo adecisgon
of a courr, b .. v
COMMIRH1- 11 ¢t fr-de poal beeqalatory
body o1t ber 0 v rrn oy oautbe raty
prohiabat vnng Aty e D rnanhiinegr s
gervices.

Without incurring lraba.ity, AL may
interrupt the provision  § coerrices at oany
time in order to perfcoae oot gl
inspectiong to assute - omp oo e with tar !
regulations and the jo ot inst aldat ton and
operation of Cusitomur ant A7 ' erpupruent  ald

facilitiens and may ' oo bk ot errapt aon
until any i1tems ! S S 1)) 41 N T
equipment operat icn i L ot ol are

rectified.

Issued: January 12,

1998 BEffective:

By: Ernest Ellis, VP of Telecommunications

ACH Bysteams, Inc.

4510 N. Hill Avenue, Suite 230

Santa Ana, Californja 92705-5542
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Service may b v o e by ACL Wt hieant
notice e the yteeer by Blocking traffac
LO certaln count e, cat set o NXX
exchanges, 1 by bl o King callg using certain
Customer aullict ., - ab, when ACS deemy
it necessary '« t.ake oot a0t jon o prevent
unlawful wse f it servloee. ACS will
regtore Bervi-es a0 tooan L bocan bee provided
without undue 1w, arrd wil., npon reques: by
the Cuagtome:r aflfet e, s o neew
authorization oolee v g Lo the one t hat
hae been deact jvare|

The Customer may '+« 1Mmiliaa’ o r V146 Upon
verbal or writteqn net o Lo e Company '
standard ment b o et oot el U ey
will be jf1able t.0 o0l o onoany of the
Company'sa service « Ll treg ant 11t he
Customer actrnal.y leguass Pl nerviee,
Cugtomera will =t .10 0 Lawve CTompany udgadge
until the Cust mer @ itien 18 local
exchange carrier an.d chatages 1ts long
distance carrier . Tt o U b Cumtoaner g
notifies 1to o s toatige carrteer, 1t oshall
contilnue to geheerate st Lo regpomiitiie fog
long distance wnn-,

Issued: January 12,

1998 " Effective:

By: Ernest Ellis, VP of Telecomnunications

ACB Systems, Inc.

2510 N. Hill Avenua, Suite 230
Santa Ana., California 92705-5542
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2.6 Credit Allowance - Interruption of Service

2.6.1 Credit allowar. ! @ *:. teerr g toiet, f
service which 15 o0 faee 0 bee tompany 'y
teating or ad st oroa, roeeas s e o e
Cugtomer, or * L S LR BT RO 3T YR O B
equipmem pressn det by b Tt oameer e
aubject teo the terer "o fore wititeone
set forth 1n .. - tere Pl bee 1
obligation of t!.- ~.o' mer L taty tlhe
Company immedi.as .y ! bty Sntéerruption an
Bervice for whi«t. 1 "redit L lowance 18
desired. Before 1.v.na iach ot 30, the
Customer shall . werta: Lot *he trouble s
not being cawsard by any et 1o oo ominsion by
the Customer wi?hiir, hicst oot op 18 not 1
wiring or erquaipaent b w0 tarnnhed by the
Customer and ¢t thoe o ompany ' s
facilities.

2.6.2 No credit 18 allq-mwef it *hee ovent that
service must b nteeryespteed a1 ler ot
provide routine e, v faalaty 1 1o lated
investigat 1on:s.

2.6.3 Credit for fai.urre +t v, v bl b
allowed only when rvich 200 e s cuned by
or occurs due bt i ow than e control oof
the Company or i *he o vt that the Company
ig entitled to a reer b e falture of
the facilitiesa ot tio- Toanyt s Tirndeer Dy
Carrier uaed to turtiiah e e,

2.6.4 Credit for interrupt v a0 coammeniee at e
the Customer noti!iecs b mpoany of the
interruption or whe e g beecomes
aware thereof, and o o5 wioen sepviee Mo
been restored.

2.6.5 For purposes of i A T
month shall be congiderer 0 toave o0 Jrurs,

Issued: January 12, 1998
Ernest Ellise,

By:

Effective:
ACB Systems, Inc.
2510 N. Hill Avenus,

Santa Ans, California %2705

VP of Telecommunications

Suitse 230

5542
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2.7 pevesit

a1 lowed for oan
ot vianug duration of 0 oss

No credit shiai i e
interrupt o 1
than twr boaggs.

The Custoaer sl b credited for an
interrupt . o L orw bt oo omweter gt the Pt
of 1/72:v o tue o mear biiy charge for the
facilit e 1t veed 0y sk hBeur er maieet
fract ion tliezed it the rnterruption
contlnuesa,

Credit Formia:

Credit = A =2 It
P
TAY - oubtadse foamEe Dt L, bt
“B" - monthly nhour e T b fentong el vty

The Company does not re.pi:ires fepoatit s,

2.8 Advance Payments

The Company does requit: i« .7

2.9 Payment and Billing

2.9.1

Service 18 prov,det i1 1,0t anoa Balling
cycle basis, kreziza.ros 10 e cdate that
service becomes ! 7 o ES I A TS B
payable upon re-eap .

Issued: January 12, 1998

Effective:

By Ernest Bllie, VP of Telecommunications

2510 N. Hill Avesnue,
Sants Ana, California

Inc.
Buite 230
92705-5542

ACE Systems,
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2.10

2.9.2 The custometr 15 responsihle for payment of
all charges for servires furnished to the
Customer, as weli s to all persons us:ing the
Customer'sa codes, oxechange Tinea, tacilit 1oy,
or equipment , with 1 withont the knowledge
or consent of e uatomer . The gecurity of
the Custome) ' At o poat ton Codes,
sBubscribed exctoerege G, aned direset e
facilities oo e penpoauiba ity of the
Custometr . All calls placed uging direct
connect facilii ;is, subsoribed exchange
linesa, or Authorizat 1on Codes will be billed
to and must be paid by the Cugtomer.,
Recurring charges and non recurring charges
are billed 1n advance. Charges based on
actual usage during o menth and any accrued
interest will v biilled menthily 10 arrears.

Collection Costs

In the event Company 1y tespuited tae 1nitiate legal
proceedings to collect any ameunts duc to Company for
regulated or non-requlated services, eguipment or
facilities, or to entorce any judagment obtained agains
a Customer, or for the enf.or ower foany ot hreg
provigsion of this tar it -0 .0 e Taw, Customeg
shall, in addition t¢ .ooi et :r e, bu- liable to
Company for all reasonable oty gncurted by Company 1n
such ~roceedings and enforcement acrions, 1ncluding
reasonable attorneys' fees, ¢ llection agency feea or
payments, and court costs. It any such proceceding, the
amount of collecrion ceogts, 1necluding attorneys' fees,
due to the Company, will be detcermined by the court

All federal, gtate and loal ' axe o, pnaeuanments,
surcharges, or fees, including sa,es Taxesn, use taxes,
gross receipts taxes, and municijpai utliiti1es taxes,

are billed as peparate line 1tems and are not ineluded
in the rates quoted herein.

Issued: January 12, 1998 " Effective:

By:

Ernest Xllis, VP of Telecommunications
ACE Systems, Inc.
2510 M. Hill Avenue, Suite 230
Santa Ana, Californias 92705-5%542
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2.12

4.14

2.15

Late Charge
A late fee will be char i 1 dny jurit Jdue balances as
gset forth in Section 4.1 ol tlas taraff,

Charge
A fee will be charged whetievir o check or drafe
presented for payment [ sServioo Ln onot aceepten by
the institution on which 11 0o we (U Len,
Location of Service
The Company will provide serwv) e tr (‘ustomers within
the State of Florida.
Sale of Telecommunications Services to Uncertified IXCa
Prohibited
Customers reselling or :ebillirg the Company's
telecommunications servitrs must have o Certificate of

Public Convenience and Neceinsity s an interexchange
carrier from the Commission.

Issued: January 12, 1998 Effective:

By:

Erneast Ellis, VP of Telecommunications
ACS Hystems, Inc.
2510 N. Hill Avenua, Suite 230
Santa Ana, California 92705-5%42
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BECTION 3 - DESCRIPTION OF SERVICE

3.1 rges

3.1.1 The total charage for b completed call may
be a variable moanuted choope dependdent on
the duration, distanes arel Fome of day of the
call. The total by 10 cach completoed
call may also be- depern fent nly on the
duration of the ~all, .c¢. 4 statewide flat
rate per minute ol The varrable
meagured charege 1 spe-c ol tedd g g rate per
minute which 1s apptlied oo each minute. Al
calls are measured 1n 1nrements as set forth
in the Rates Ser' i f thiw raritt. All
calls are rounded up te. the next whole
increment .

3.1.2 Usage charges fr1 all]l mireage dengitive
products are based on the a1 line distance
between rate centers associated with the
originating and terminating points of the
call.The airline mileaqge el weaon rate centers
is determined by applyitg P he formula below
to the vertical amd horo tal roordinates
agBociated with the 1.ate swente-rs 1nvolved,
The Company uses thle- 1 st centers that are
produced by Bell e, o0 oo Keseearch an
the NPA-NXX VA&H "~ : 1.7.0 e Tape and Hell's
NECA Tariff No. 4.

Formula:

— -
P{V1-V2)° « 3 i
A\ 10
Issued: January 12, 1998 ~  Effective:
By: Ernest Ellis, VP of Telecommunications

ACS Systems, Inc.

2510 N. Hill Avenue, Suite 230
Santa Ans, California 92705-5542
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3.1.3 Timing beqgins when the called station 18
answered and two way communicat ion 1d
possible, as determuined by standard industry
methods general iy o foa agcertalning
answer, including leardware answer supervisgion
in which the lacai t+-lephone company gends
signal to the awitch or tir software
utilizing aud: tane et tion, Recognition
of answer supetrvision s Phe respongibibaity
of the Underlyire; “arzier . Tamityg for #ach
call enda wher cathesy poarty hangs up, ACE
will not bsll t & wnong betanl calla,l

3.2 Customer Complaints and/or Billing Disputes

Customer inguirles ot complaint s trepaditg service ot
accounting may be made i1n writt it oo by telephone to
the Company at:

2510 N. Hill Avenur, uit«
Santa Ana, California .7 0 'l
(B88) 322-7797

Issued: January 12, 1998 Effective:
By: Ermest Ellis, VP of Telecommunications
ACHS Bystams, Inc.
3510 W. Hill Avenus, Suite 230
Santa Ana, California 92705-5542
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3.2 Continued

Any objection to billed charaes shoald bee peported
promptly to ACS or 1ts balling et . Subject to
Section 2.10.3 of this taystt, ot ustmentsa to
Customers' bills shall e moade- 1o thee eoxtent that
records are available anfdd/ 1 i1 sumet anees exiat whieh
reasonably indicate that :uch hargpes aoe not oan
accordance with approved raren o0 that g adjustment
may otherwise be approptial+«. A stomer who 18 unable
to resolve a billaing dispat e w. ' e Smpany may
contact the Commiasion by T lepts o o0 0 bl 442 3550
to intervene in the billing ryveprre

3.3 Leve) of Service

A Cuatomer can expect e 1o el toetw ko avaslabalaty
of not leas than 99% at afl tames o1 !l aervices,

3.4 pilling Entity Conditions

wWhen billing functions on bediait o A 0 ats
intermediary are performed bwy 1o, ex bt te ophone
companies or others, the j.aymers 1 charae conpdit oomns
and regulations of such ormpanien v iy tequlat tons
impoesed upon these companies by e at vy beadies
having jurisdiction apply. A oene ared todl e

1l

telephone number will appear oo e et e e bl

Issued: January 12, 1998 Effective:
By: Ernest Ellis, VP of Telecommunications
ACS8 8ystems, Inc.
2510 N. Hill Avenue, Suite 230
Sante Ana, California 92705-5542
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3.5 Bervice Offerings

3.5.1

1+ Dialing

The customer ut ..i.ce "™ 05 elaaey, /1
PIO1XXXX™ dialitig 100D weed by "1 0 e
digits® for interIATA cariny, o o drals
"1O01XXXX" followed by "0 o 7 d1gits” or "1
10 digits" for it ralATA il

Travel Cards

The Customer ut 11172 a0 drar "tal]l free®
access number et ol Cosbeed o e Company to
ACCEeBB a termifinl. s peren IV ineg o Ve Cés
prompt, the Customer tue:r poeih bt o draliing
to enter an adent oot b asrgned by
the Company, aud the ten 30t anmber o8 Uhe
called party.

800 Service (Toll e

Thie service 15 1ol anrd gLty oy Whete an
800, 888 or other 1..i. trree prefix number
rings into a Custome:r ' fremie routoed to o
specific telephone numle-r oty pminat ed o
a dedicated facili’y

Isspued: January 12,

1998 Effactive:

By Ernest Bllis, VP of Telecommunications

ACB Bystems, Inc.

2510 N. Hill Avenue, Suite 230
Santa Ana, California 92705-5542
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3.5.4 ACS Prepa:id “allingy (fareds

This service pernn’nouse of Prepard Calling
Cards for placing Loty distance calls,
Customers may purchosie AT Prepoad Coallong
Carda at . var et b petan] oot oty or
through otte-r dratrrbat 1o channels., ACS
Prepaid Callitg tards aree avallable at a
variety of tooe valuees ranging from five
dnllaras ($4. 060, i e datlar (51,000
increments. A b peeid alling Card service
18 accessed uniiey the- At 1oll free numbe:
printed on the «ard.  The caller 13 prompt«d
by an automatred vl 1 npenise system to
enter his/her Ainthea gt 5on Unde, and then oo
enter the terminat tier Veaephons pumber

ACS'a proresigoag ook the oall duration on a
real time basos to deterr o the number of
Telecom Units o asumed.  Tio- raotal congumed
Telecom Units fo.r el sl i deducted from
the remaining Tl st balance on the
Cugtomer's ACS I'repaed ot ling Card.,

All calls must fw- -haraed apainst Prepaid
Calling Card that has a sult-rjent Telecom
Unit balance. A Cusmtommer 'nocall will by
interrupted WI1TH e sty sineeeme-nt o when t he
balance is abour t-0 b depolietoad,

1N order to cont ptaee e sl D, Lhe Cust omer
can elther calti the vty treo pumber on e
back of the ACS Prejacd ol oreg flard and
"recharge" the baltan o 10 thie card using u
nationally recogniyset crreait card, or the
Customer can throw !l “and away and purchase
a new one. Calls 1n p1+ 3150 will bhe
terminated by the ¢ nmpany 1t the balance on
the ACS Prepaid rallirs "ol v annufface e
to continue the ocall et e ustomer Laris
to enter the numbs-r ot . “lar o valrd ACS
Prepaid Calling Card j1r. ¢ 1 . Perminatjon.

Issued: January 12, 1998 Effective:
By: Ernest Ellis, VP of Telecommunications
ACB Bystems, Inc.
24510 N. Hill Avenue, Suite 230
Santa Ana, California 92705-5542
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Bectisn 3.5.4 Continued

A card will expire 1 months from the date of
purchase, or the darse of last recharge,
whichever 1s later. The Company will not
refund unused balancis,

A credit allowabtrr v ACS Prepard Calling
Card Serviere a0 apged s abide bt el la that ar.
interrupted due Lo pen frannmisaion, one way
transmisgion, 0 nvvcluntary disconnection ot
a call., To receaye the progar creadnt, 1 he
Cusltomer muxnt et by the Soampany at f he
designated toll free cvartemer gervice number
printed on the ACS Prepeard Calling Card and
furnish the cail«d numte-r, the trouble
experienced (¢ .. ~ut  f!, nnisy circutrt,
etc.}, and the upproximate time that the call
wage placed.

When a call charged t+ o ACS Prepaid Call:ing
Card is interrupted due te cut off, one way
transmiggion, <& § ousr Lanimission
conditions, the (fustam-r wWiil recelve a
credit equivalent .t i Tesconm Unat .

Credit allowance:: toa uyls pursuant to ACS
Prepaid Card Se:vire do not apply for
interruptions not tepe rtedd promptly to the
Company or 1nterrupt o that are due to the
failure of powrr, sopuipte-nt o Systems not
provided by the ¢ ampaany,

Credit for failure . seervy oo ghall be
allowed only when such tariure 18 causcd Ly
or occurs due i e wit b the cont ral ot

the Company.

The Company will bl .k 4,1 alls beginning
with the NPA "unn® a0 HXX "orer oalln,

therefore such .ol | ite -t b g Lt e
Issued: January 12, 1998 Effactive: -
By: Ernest Ellis, VP of Telecommunications

ACE Bystems, Inc.
2510 M. Hill Avenue, Suite 230D
Santa Ana, California 92705-5542
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3.5.5 Local Calls and Directony Mouniatance,

Local calls will it bee acrepted or
completed. ACH doen net provide levon]
directory assistaunce. Access to long
distance directory assistanrr 15 nbtained by
dialing 1 + 555 1212 tor listings within the
originating area codir and 1 + (larea code)
555-1212 for othe:r listings. When more than
one number 1s requested 1n a single call, a
charge will be applicabde ton earch numben
requested, whether o a0t vombar s
listed or published.

Tesued: January 12, 19%8 Effective: o )

By:

Ernest Ellis, VP of Telecommunications

ACS Systems, Inc.

2510 N. Hill Avenue, Suilte 230

Santa Ana, California 92705-5542
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31.5.6 Emergency Calil Handiares ipocedures
Emergency "911" calls are ot rauted to
company, but are coamplet st throngab Vhe losag
network at . chor e

3.5.7 Promotional Otferings
The Company may «f!er approved special
promotions of new o1 exint 1ng services or
products for limited tyme periode as approverd
by the Commissio.  Theso paromot jons will
include ape-1t - o P e s nier o enieleg
datea. All oo bhoproaw o ne wi LD b of Leerend
on a completriy oo i iminatory basis.
All such tariffrd promot 1ons muat be approved
by the Commission .ared must ctate exactly what
charges are b1y treduredd b waived, who 1s
eligible, and wh.' "t omerns have to do to b
eligible.

Issued: January 13, 1998 "Effective:

By:

Ernest Ellis, VP of Telecommunications

ACS8 Systems, Inc.

2510 N. Hill Avanue, Suite 230

Santa Ana, California 92705-5542
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SECTION 4 - RATES
¢.1 1+ Dialing

4.1.1 Commercial Customers

$£0.209 per minute

A S5 per month service charqge ajpplise:,

Calls are measured in 6 seccrpd 1 reemaanr o Wt ar, LR gt o
minimum per call.

4.1.2 Residential Customers

$0.249 per minute

A $5 per month service charqe gy e

Calls are measured in one mipinit o 1. reemad

4.2 Travel Cardp

4.2.1 Commercial Customers

$.229 per minute

A $.25 per call service charqge apg ..o,
Calls are measured in one mipy:t o+ 11 creemeg, i,
4.2.2 Residential Customers

$.269 per minute

A $5.25 per call sBervice chargs 1y ..0:
Calls are measured in one mimuate roreeaer,

In addition, a charge of §.35 per «al! Wil app iy for all -alls
originated from a payphone.
4.3 Toll Free

4.3.1 Commercial Customars

50.196 per minure

A S10 per month per number serwvice a0 gL aeet
Calle are measured 1n 6 second pere et P S R e N S X !
minimum per call,

4.3.2 Residential Customers

$0.236 per minute

A §10 per month per number gervio [ TR A R I
Calls are meagsured 1in one minule i ot ot

In addition, a charge of $.35 per call wi.. 1. tor all «ally
originated from a payphone.

Issued: Jenuary 12, 1998 o Effective:
By: Ernast Ellis, VP of Teleacommunications
ACS8 Systems, Inc.
2510 N. Hill Avenue, Suite 230
Senta Ana, California 92705-5542
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4.4 P (of

$.25 Per Telecom Unit

Cards will be decremented by orne Te-loon it fop cach
minute or fracticnal part of a minute for o e g i
These rates apply twenty-four hours juar day, e, days per oweek,
A mpervice charge of $.35 per call wii., ., ! v 00 ol

originated from a payphone.

4.5 Dirsctory Assistance

$.65 per phone number provided !r ~ 4 ot 1 annistanes:
call.

4.6 Retyrned Check Charge
$15.00 per check

4.7
_
Monday, Fr oy (Y lan
Daytime Rate Pepioal
Evenlng Ha!e pep; Evening
Pal e
Per iod
Naght Weeros 4 bt G 1
* To, Put not inciulif .
When a meesage spans more !hua, e 1ot peernead, targl
charges for the minutes 10 «a . @t e o are
calculated and the results f-: 4 1 r e peerioad e
totaled to obtain the total messy o ot fee ot ke
calculation results in o fpr o+ 0 o0 oarae, thiee amount
will be rounded down to thr | W v
Issued;: January 12, 1998 - Effective:
By: Ernest Ellis, VP of Telecommunications

ACS Bystems, Inc.
2510 N. Hill Avenue, Suite 230
Santa Ana, California 92705-5%42
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Rates Applicable for Hearing/Speech Impaired Persons

For intrastate toll message:s which o o meeiniiealt ed
ueing a telecommunications deviece L or Vi et CTLL by
properly certified business et ot ashmern o g
individuala equipped with Tl toar a0 i wath
hearing or speech impaired go-r:on, ettt en thall be
evening rates for daytaime ralle i g 1 ates tor
evening and night calls,

Intrastate toll calls recetved trom e teiay sepvice,
each local exchange and inter -x hatige
telecommunications company billing ol oy all! will he
discounted by S0 percent of thie appl. b e rate tor oo
voice norrelay call except hat whirre ot bt
calling or called party ifed, e P 0 e ety s
both hearing and visually impaired, " oo wrll b
discounted 60 percent off the ajp i b .o e b werce
nonrelay calls.

Florida Public Service Commisriiar Fuieg ated Fegqular 1ons
require the Company to provide 're ! 0 0 dypectosy
asgistance calls initiated per boo. o v e by
handicapped perscons free ot har

Employee Concessions

The Company does not offer emplovyen - e,

Late Chaxge

1.5% monthly or the amount otherwire b ) by low,
whichever is lower.

Issuad: January 12, 1998 Effective:

By:

Ernest Ellis, VP of Telacommunicationas
ACB Systems, Inc.
2510 N. Hill Avenues, Suite 2130
Santa Ana, Californla $2705-5542
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Part I: FINANCIAL INPORMATION
ftem 1. Condensed Consolidsted Financial Statemenis

FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
' CONDENSED CONSOLIDATED BALANCE SHEETS
{In thousands, except share daia)

September 30,  Decernber 31,

(Unaudited)
ASSETS
[nvestrents:
Fixed manuritics svailable for sle, st fair value $ 174,008 3166329
Equity sccarities, o fair value . 84438 43,578
Other long-term investments, at cost, which spproximates fur valuc 8,366 5.542
Short-term investmnents, & cost, which spproximates fair value 15,272 a7
Investments in real sstate md parterskips, Bet 7,173 j1.332
Tow irvestmenty 289,759 227.674
Cash mnd cash equivalents 80,329 63,971
Trade receivables, net 50,502 54,353
Notes reccivable, net / 8.659 11,317
Prepaid expenses and other ssssts 60, 304 5.0m
Tite plants 51,661 50,701
Property aod equipment, ost 15,045 8617
Income taxes receivable - 1,589
Ll 192%
LIABILITIES AND STOCKHOLDERS' EQUITY
Lisbilities:
Accounis paysbic snd accrued [isbilities 5 52.1M $ 51,987
Notes payable 150,918 148,922
Reserve for claim losses 188,133 187,245
Def~rred income ax lishilities =t 15.053 7.604
Income taxcs payable 14.52] —
418,981 397,158
Minority inierest 3,489 1.287
Stockholders’ equiry:
Preferred stock, $.0001 par value; suthorized,
3,000,000 shares; issued md outstanding, oone - —
Common stock, $.0001 par velus; suthorized, 50,000,000 shares
in 1997 and 1996; issued, 19,855,014 & of September 30, 1997
and 19,412,694 s of December 31, 1996 2 2
Additionat psid-in capital 68,176 61 271
Retained eamings 6] 21019
144 179 152,292
Net unrealized gains on iovestounts 23,785 12,234
Less wreasury siock, 5,492,138 shares & of Scpiember 30, 1997
and December 31, 1996, &t comt T3 34,373
133,789 40231
2576530 1200.0%%

Saw Notes 1o Condensed Coasolidated Financial Siatermnents
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

Eamings before income Laxss
Income (ax expense

Net earnings
Primary eamings per share
Fully diluted carnings per share

Primary weighted average shares
outstanding

Fully diluted weighted gverage sh-~=

outsianding
Camh dividends per share

(1o thousands, except per xhare data)

Three months ended
—S¢pigmber M0,
1997 1998
{Unaudite])

% 141,060 § {26.757
20T 16,414
22,148 19,824

—Lb23e __ D697
1203 156,694

52.851
38, 14
61,285 33,429
9,981 9,273
—Aa2 2.3
AR08 _ 130,069

7.2 10,623
“I‘[l 4, \0h
i I: !z? i 9217
S 106 8
T B

57.036
37,933

Ilﬁ 14 121

IE& |§7]T
I T

Nine months ended
—September 30,

(Unaudited)

$ 381,432
58,363
63,995

$ 346,543
50,242
36,009

~11.924
464,718

199,738
110,574
131,773
215,048

— 6,908
444,038

30,680
—12.272
i.18.408

L2

$ LU

19410

[

Soo Notes o Condensed Consolidsied Financial Statements

4
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
Nine moothy ended
—  Spember 30,
{Unaudited)
Cash flows from operating activities:
Net emrnings $ 17,985 $ 18,408
Recoociliation of net samings to
net cagh provided by operating activities:
Deprecistion and amortization 10.816 8,478
Net increase (decresse) in reserve for claim losses 968 (1.2T7)
Provision for poasible iosem
o0 real cstate and notss teceivable 819 363
Gain on sales of investinamts, real ostaie and other asscts ' (14,342) (2.600)
Amortizaion of LYONs oviginal iswe dlacoynt
and deb issuance costs 4,742 3,89%
Oxher (35) 127
Change in assets and lisbilities, net of effects
from scquisition of subsidleries:”
Net (increxse) decresse in trade receivabies 532 (8,740}
Net (increase) decrems (o prepaid expenses
and olber astaty (3.551) 2,5Mm
Net decresse in accounts peysbie
and accrued liabilkies (23N {1,788}
Net incresst in income Lases J0.412 1.2M
Net cash provided by opersting activitics 11.8]5 26.737
Cash flows from investing activities:
Proceeds from sales of property and equipment 15.742 £.521
Proceeds from sales of real estate 1,567 -
Proceeds from sales and masurities of investments (71,932 143,627
Collecrions of notes receivable 1,186 9,353
Additions to title plants (7135 (699)
Additions o property and equipment (16,1383 (8,340)
Additions w investmenia 1205.082) (148,939
Additions (o notes receivable 2 124) (8,225
Investments in real estate and paroerships {1.04%) {700y
Acguisition of subsidizrics, net of cash scquired (1128 (10,344}
Sale of subsidiary, net of cash R =
127.436) (22.947)

Net cash used in invening activities

See Notes to Condensed Consolidued Financial Stalements
(continued}
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PIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CON'Dm CONSOLIDATED STATEMENTS OF CASH FLOWS (continued)

{in thousands}
Nine mooths ended
—— Scpiember 30,
19
{Unauditnd)

Caih flows from finsncing activities:
Borrowings $ R169 $ 10,897
Debt service peyments (10.56%) (6,030)
Reizsue of tressury stock - 2,109
Dividends paid (2,934) (2,602)
Stock options exercised L9 41
Net cash provided by (ueed in) Bosacing activities {4.021) —4.781
Net intreass in cash and cash squivalents 16,358 8.376
Cash md cash equivalents & baghaning of period _B)uT 414
Cash snd cash equivalents o end of period $.30.029 1 36,007
Supplemental cash flow nformation:
Income taxes (refunded) pald 7/ } B2 110493
Interest paid 3 3149 p I 3]
Naoncash investing and finsncing activities:
Dividends declared and unpaid 3 1044 } 886
Value of dock issued in acquisition of First Tile Corporstion $ 110 s -
Value of stock issued in acquisition of 1fland Credit Services 3.000 -
¥Yalue of siock issued in acquisition of Nations Title Inc. - 2.130

1 6780 L L.100

Ses Notey to Condensnd Consolidated Financial Siatements
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Notes to Condensed Congolidaied Financeal Siatements

Note A - Basia of Financial Statamenta

The financial information incladed in this repornt inctudes the accounts of Fidetity National Financial, Inc. and its subsidiaries
{coliectively, the "Companry”™) and bas been prepared in accordance with generally accepted accounting principles and the
instroctions ¢ Form 10-Q sad Article 10 of Regulation S-X. All adjusiments, consisting of normal recurring accruals
cousidered mocessary for a fulr presentation, have been included. This report should be read in conjunction with the
Company's Annual Report on Fonn 10-K for the year ended December 31, 1996, Cenan reclassifications have been made
in the (996 Condensed Consolidsted Floancial Statements to conform to the classifications used in 1997,

Now B - Dividends
On September 16, 1997, ﬁCm’s Board of Directors declared a cash dividend of $.07 per share, paysble on October
10, 1997, 1o stockhoiders of record an September 26, 1997

Now C - Suls of American Title Compeny

Effective July 1, 1997, the Company »old & majority interest (60%) of its subsidiary Amencan Tiile Company ("ATC™), an
underwritten tile company, w0 certain members of ATC's management. AT( w:'l function as an exclunve ageni of the
Compazry. The sale price of the 60% interost was $6.0 million resulting 1 a realized gain of approximately $1.3 million
before applicable income taxee.

Note D - Acquisitions

On April 4, 1996, the Company porchased [7% of the outstanding commun stock of National Alliance Marketing Group,
Inc. (*Natlonal "}, a California corpormtion, fior 3566.667; wogether with 3 warrant to acquire an additional 14% of National
common stock. [0 addition, the company losned $1,200,000 to National ai closing at 2 rate of prime plus onc percent.
Subsequently, the Comparry agreed to incresse the credit facility from $1,200.000 1o §1,700.000. In considerarion for the
incresse in the credit facility Nations! agreed to increxse the warrant shares which the Company can purchase. [f the entire
$1,700,000 was borrowed the Compasry could purchsse mn additional 14 % of the outstanding shares of Nazional. After
receiving spproval of the trasaction from the California Department of Insurance, the transaction closed on July 12, [996.
National is the parent company of Allisace Home Warranty Company . a California insurance company. Alliance seils home
warranty plans to buyers of messle bonwes, primarily in the Central and Souwthern Califonia markets. A home wamanty
coniracy generally promises the repeir replacement of major operating system and bwilt-in appliances inside a home for
a period of onc year. On July 3, 1997, the Company converted the outsianding note balance tn conjunction with the exercise
of the wutmts and now owns 51 % of the outnanding common stock of Natwnal  The outstanding balance of the gotes
receivable due from National st conversion was spproximaely $1.6 muilion.

/

On July 22, 1997, the Company purchased 1,000,000 shares of common stock of GB Fouds Corporation, which represents
pproximaely (3.53% of the owstanding common stock of GB Foods Corperanon. for a purchase pnice of $5.0 million.
Additionally, the Company porchased warrants (o acquire sn additional 3. 500.1%X) shares of GB Foais Corporalion af vanous
prices ranging from $5.00 - $7.50 for a purchase price of $800,000, 1,500,046} miflwn warrants are exercisable u $5.00
per share, |,000,000 million wuTants are exercisable 1t $7.00 per share and 1,000,000 million warTants are exercisable st
$7.50 per share. [n conjunction with the common stock purchase, the Company ganed control of three seats on the GB
Foads Corporation Board of Directors. The purpose of the investmenr is consistent with the Company's strategic goal fo
diversify into non-interest rate sengitive businesses. The Company 's invesiment in GH Foods Corporation will be accounted

for under the equity method.

Or: August 22, 1997, the Company scquired the common stock of Firse Tatle Comoranon, a ttle company with fourteen
offices throughout the southeastern United Sustes. First Tite has been merged wnia a suhsidiary of the Company  First Title
was acquired for $4.7 million; paysbic in 80% common stock of the Company 230,32 shares or $3 # milhon) and 20%
cash (spproximately $900.000). This transaction has been accounted for as o purchase



On Scpeember 18, 1997, the Company acquired the common stock of Ifland Credit Services (*ICS®), a credit reporting
company headquariered in Lexington, Kentucky, for a purchase price of $3 75 million. ICS has been merged with Credit
Reporus, [nc. Tha purchase price was psysble 80% in common stock of the Company (154,686 shares or $3.0 million) and
20'% cash ($750,000). This trepsaction has been accounted for as a purchase

Effective a3 of October 1, 1997, the Company acquired Bron Research. Inc. (*Bron”), s flood certification company
beadquartered in Austin, Texss. The purchase price paid by the Company for the acquisition was $9.83 million. paid in
475,702 shares of Compatry common stock. Bron now operates as Fudelity Natonal Flood, Inc. This transaction has been
accounied (or a8 a pooling-of-Inseresty.

On Ociober 9, 1997, the Company scquired the common siock of Credit Reports. Inc. ("CRI®). a credit reponting company
beadquartered in Scottsdale, Arizona, with operations in California, Colorado, Nevada and Oregon. CRI hag been merged
with [CS. The purchase price for CRI was $200,000, payable in 10,414 shares of Company common stock. This transaction
has beets accounted for &3 a purchase.

Also oo October 9, 1997, the Company acquired the common stack of Express Network, Inc. (*ENI™), a provider of aitomey
services such a courier, mespanger, courthouse filing, process serving, nvesugation and reprographics. ENI provides
services 10 legal firms in Los Angsies, Orange County, San Diego, Rivernide and San Francisco, California. The purchase
price for ENI was $10.55 million; paysbie in 50% common stock of the Company (274,689 shares or $5.275 million) and
50% cash (spproximasely $9.275 million). Approximately $2.8 miilion of the cash portion of the purchase price will be pad
in equal installments over a four-year pericd. This transaction has been accounied for as a purchase.

Note E - Subsequent Events

4

On October 17, 1997, Fidelir- National Financial, Inc., in a private transaciion, purchased $435 million aggregae principal
amount st maturity of its outstanding Liguid Yield Option Notes due 2009 (the "LYONs") from Merrill Lynch, Pierce,
Fenner & Smith Incorporated ("Merrill Lynch™) for an aggregate putchase price of $27.2 million {or $605 per $1.000
principal amount s maturity of LYONs). The purchese price was paid 1n the form of 1,152,381 shares of the Company's
common stock (the “Exchange Shares®). The Company also puid Mernit Lynch, :lie excess of a base price of $23.623 per
Exchange Share over the actual sales price (less $0.08 per share in comumissions) reahized by Mernil Lynch for sales of up
to 502.38) Exchange Shares. The Compmny alse paid Memmill Lynch. for each day, an amount in cash to be determined by
multiplying the Net Carry Amount (qumber of Exchunge Shares multiplied by $23.625) by the Applicable Rate (LIBOR plus
2.30%). The Company’s payment obligations were mubject (0 reduction for dividend. on Exchange Shares received by

Merrili Lynch during the period. The Company paid the foreguing amounts 1o Mermill Lynch in cash of appruaimately
$790.000 on November 7, 1997. The purchase of the LYONs increased siockhnlders” equuy by approaimately $24.7 million

while reducing ourstanding debe by approzimately $24.3 million. Additionally, an extraordinary [0ss due to the early
retirement of debt of spproximately *!.7 million, et of applicable sncome taxes. will be recorded in the fourth quanier of

1997.

Effective October 23, 1997, the Company sold its small business investmeni company subsidiary FNF Venhures. Inc., o
cerwin members of FNF Ventures, [oc.'s management. The sale price was 52.8 mullion, resulting 10 a realized gain of
spproximately $800,000 before applicable income lazes.

Nt F - Recent Accounting Propouncents

in March 1997, the Financial Accounting Standards Board (*FASB™) issued Staiement of Financial Accounung Standards
No. 128, “Earnings per Share" ("SFAS 128°), effective for fiscal years cnding alter Decemnber 15, 1997 SFAS 128
introduces and requires the pressnistion of “basic® camings per share which represents net camings divided by the we:ghied
average thares gutstmding excluding all common xock equivalents. Dual piesentation of “diluled” earnings per share,
reflecting the dilwive effects of all conunoa stock equivalents, wiil Also be required  The diluted presentation 1s similar to
the current presentation of fully diluted camings per share. Management has nol determened whether the adoption of SFAS
128 will have 2 mazerial impact oa the Company’s financisl position or resulls of operanons

In June 1997, the FASB issued Sistement of Financial Accounting Standards Ne [ i), “Reporing Comprehensive Income”
("SFAS 1307). SFAS 130 establlehes siandards for the reporting and display of comprehensive income and 1ts components
{revenue, expenses, gains and losses) in o full set of general-purpose financial statements.  SFAS 130 requires al items tha
are necessary [0 be recognized under accounting standards as components of comprehensive income (o be reported in a



financial satement that h displayed with the same prominence as other financial stalements. SFAS 130 does not require &

specific format for that financial statement, but requires that an enierprise display an amount representing total comprehensive
income for the period covered by that financial uatement. SFAS 130 reguires an enterprise to (a) classify items of other
comprehensive income by thelr msture in 1 (inancial siatement and (b) display the sccummmisted balance of other
compechensive income sparately from retained eamnings and additional paid-in capital in the equity section of a siztement
of flnsncisl position. SFAS 130 is effective for fiscal years beguaning after December 15, 1997. Management has aot
determined whether the adoption of SFAS 13! will have a material impact on the Company ‘s financial reporting.

In June 1997, the FASD ixsued Statement of Financigl Accounting Standards No. 131, “Disclosures about Segments of an
Enterprise and Related Information” (“SFAS 131°). SFAS 131 establishes standards for public business emerprises 10 report
information shour operating ssgments in annual financisl starements and requires that those enterprises report selected
information about operating segments in interim finmncial reports issued to stockholders. Tt also esabiishes standards for
relaced disclosures sbout produrcts amd services, geographic areas and major customers. This statement supersedes FASH
Susenem No. 14, “Financisl Reporting for Segments of a Business Ealerprise,” but retains the requirement to report
information about major customers, Ut amends FASB Staement No 4. “Consolidstion of All Majority-Owsoed
Sulwidiaries, " 10 remove the special disclosure requirements for previcusly unconsolidaled subsidisnes. SFAS 134 requires.
smong other items, that 8 public busiases enterprise report 2 measure of segment profit or loss, cenain specific revenue and
cxpense {tems, segrment meets, information about the revenues derived from the enterprise’s products or services and major
customers. SFAS 131 also requires that the enterprise report descrhiptive informanion about the way that the operming
sgmenty were determined and the products and services provided by the operating segments. SFAS 131 is effective for
financizl satemnenis for periods beginping after December 15, 1997 In the inugl year of application, comparative
information for earlicr years is to be restated. SFAS 131 need not be applied o inienm financial statements in the initial
year of ils application, but comparstive information for interim periods in the inihal year of application is to be reported n
firancial stetcments for ioterim pﬁods in the secom) year of application. Management has nol deiermined whether the
sdoption of SFAS 131 will heve & maderia) impact on the Company 's linancial reporting.

ltem 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Total revenue for e third quarter of 1997 increased 19.0% to $197.9 mithon (rom $166.7 million for tse third quarer of
1996. Total reverme for the nine-moath period endad September 30, 1997 increased (4.0% 10 3529 6 mullion from $464.7
million for the comparsble (996 period. The quarter over quarnter incrrase can be aitnbuted 10 increased tithe premium,
eacrow fees, other fees and revenve and investment income.  The increasc n title premiums for the quarter and nine-month
period ended Seprember 30, 1997 compared to the 1996 penod 13 pnmanly the result of wie Company’'s expanded presence
in agency operations resulting from the Company's acquisition of Nations Title Inc.. which closed on Apnl I, 1996, and
favorable market conditions. Additlonally, agency premiums were positivety impacted by the sale of a majority interest of
American Title Company (formerly an underwritten title company subsidiary of the company, to American Title Company
Management). The sale of ATC, w b was cffective July |, 1997, results in a shift of approximately $9.6 million of

premiums from direct operations to agency cperations a8 ATC 1s now one of the Company's largest agemis.

The following table presents informmion reganding the components of ttle premuns tdotlars i thousands):

Three months ended Nine months ended
_ptember )0, _September 30,
197 SofTeal i9% Zo(Tuw 197 Yof Toul 1996 3 of Toul

SIRi 0% 4T 3% S178.982 31 8%

Titte premiums from direct operations  § 61,607 43.7% 3 38919  4n°%
LJI% 197361 404%

Title premiums from agency opersiicns 79441 I63% 67910 Fiav 200,414
Toual Litle premiums 3140060 j000% $136.737 1000% A4 1000% §)6 343 (Q0O%

The increase in escrow fees and other fees and revemue can be altribuied 10 favorable Intle order opemings and closings in
our direct operations which began 1o trend upward al the eod of the first quanter and have remained srong, &s well as
povitive price and iransaction trends in the real estate resale marker. particularly mn Califorma. the nauon’s targest title
insurance market and an arca bn which the Company bas s strong presence  Addivonally, the increase in other fees and
revenue bas been favorably affectsd by increased comributions made by the Campany's title-related services subsidianes.
such a3 real estaie information and technology services, foreclosure publishing and pasting, reconding services home wastanly




interest and invesrment lncomw tncreased 275.7% o $13.9 million in the thind quanier of 1997 from $3.7 million in the third
quarter of 1996. For the nias-month period ended September 30, 1997, interest and investment income was $25.8 millicn,
3 116.8% increase over the $11.9 million of interest and igvesiment income earned in the comparable 1996 period. The
increase in inicrest and investment income eamed during the 1997 perods 1 due to an increase in net realired grins with
a glight impact {rom ag facrease o the invested aaet base compared 10 the same peniods in 1996, Net realized gains from
the sale of iovestments were $10.4 million io the third quarter of 1997 as compared (o net realized gains of $501.000 in the
corresponding 1996 peried. Included in the quarter and nine-manth periods net realized gains are 3 gain from the sale of
the Company's former homs office building of $4.3 million, 4 gain from the sale of ATC of $1.3 million and ret gains from
the sale of investment securities of $3.0 million. These amounts are prior to applicable income taxes. Net realized gains
for the nine-mooth periods ended Sepetober 30, 1997 and 1996 were $14.3 mullion and $2.6 million, respectively. The
Company has shi%ted the emphasis in its fixed income portfolio from taxable to non-tazable securities during 1997,

The Company's operating expenses consist primarily of personnei costs and other operating expenscs which are incurred as
title inswrance crders are received and procesaed by the Company's direct wperations  Title insurance premiums and escrow
feex are recognized s income o the time the underlying real estate transaction closcs.  As 3 result, revenuc lags

spproximately 60-90 days behind expenses mw! therefore gross margins may fuctuate,

Personne! costy include both base salaries and sales commitnions (direct operanions) pud 1o employees and are the mou
significant operating expmwe incusred by the Company. These costs generally fuctuate with the level of divect orders opened
ad closed and with the mix of revenue between direct and agency operations.  Personncl costs, as a pereentage of total
revenug, bave decreased w0 28.0% for he three-month penod cnded September 30, (997 compared to 31.7% for the
corresponding period in 1996. Personne] costs as a percentage of total revenue for the nine-month period ended Seprember
30, 1997 bave decreased to 32.3% firom 34.4% for the comresponding 1996 penod.
'

Orher opersting expenses consist primacily of facilities »xpensex, fitle plant maintenance, premium taxes (which insurance
underwriters are required to pay on title premiums in Liew of franchise and other stale (axes), C3CIOW losacs, Couritr services,
computer myvices, professional services, general insurance, rade and notes receivable allowances and deprecistion. Other
opersting expenses decreased ss & percentage of total revenue 10 19.2% in the third guarter of 1997 from 22.9% in the turd
quarier of 1996. As 1 perceniage of 1otal reverioe, other operating cxpenses for the mine-month period ended Seprember 30,
1997 decreased to 22.5% from 23.8% for the same period in {996

The Company previously implemented and remaings commitied 1o aggressive cost control programs which wiil help maintan
opersting expense levels consistent with de levels of title-related revenuc production however, cenan fixed costs are

incurred regardiess of revenue levels, resulting in period over penad fuctuanions.

The period over period fluctustions in personnel costs and other operating expenses are primarily the result of the fluctuations
in waal revenue, a3 well as the changes in the direct opersion and agency uperaiion Ltle premiwm mux.

The addition of Nations Title inc. title premiums, which are primaniy agency related. has provided a balance between direct
operations & agency operstions revenue.  Additionally, the sale of ATC has stutied costs from personnel costs and other

operaling cxpenies (0 Rgeol COUNDIMICNS.

Agent commissions represent the portion of policy premjums rewuned by agenis pursuant to the terms of their respective
agency contracts. Agent commisaions were 79.7% of agent policy premiums 1n the third quarter of 1997 compared to 78.8%
of agency policy premiums in the thind quarter of 1996. The fluctuation in the 1hird quarter of 1997 compared to the third
quarter of 1996 is due to the comversion of ATC 1o an agency operaiion and the redated ncrcase 1n ComMmIsion ¢Apense.
Agent comumissions were 78.8% of agency policy premiuau in the first nine munths i 1997 compared (o 78.6% in the finst
nine months of 1996. Agent commissions and the resulting percentage of agency premiums retuned by the Company vancs
according o regional differences I real estae closing practices and state regulations

The provision for claim losses inclades an estimate of anticipated titie claims and major claums  The estimate of annicipated
title claims is sccrued as » percentage of title premium revenue based on the Company’s histonical loss expenence and other
relcvant factors, The Compmry monitors ita claims experience on a continual hasis and adjusis ihe provision for clam losses
accordiagly. The Company belleves that a1 & result of its underwniing and claims handling practices, as weil a3 the
refinancing business of prior years, the Company will mainesin a trend of favarabie ctaim loss expenience.  The Company
bas provided for claim losses a2 7.0% of title insurmnce premiums pring 1o the impact of major claims expense. recoupments




and the impact of certain state promulgated title premium rates.  Application of these factors resulted in a net provision for
claim [osses &8 & percentage of prentiams of 7.1% and 7.3% for the three month penods ended September 30, 1997 and
1996, respectively, and 6.8% and 7.2'% for the nine-month periods ended Sepiember 30, 1997 and 1996, respectively.

Imverest expense is incutred by the Company in financing its capital asset purchases and centain acquisiions. laterest expense
conzists of interest reluted o the Company’s outstanding debr and the amortizanon of onginal issue discount and debe
issgance costa relsted to the Liquid Yield Option Notes (*LYONs®). Interest cxpense of “non-LYONs* debt italed $5.0
million and $1.0 milllon for the three-month periods ended Seprember 30, 1997 and 996, respectively; and 33.1 million
and $3.0 million for the oine-@oath periods ended Seprember W), 1997 and 1994, respectively. The LYONs reisied
component of interost expense amoustd (o0 $1.4 million for the third quarter of 1997 and $1.3 mullion for the third quarter
of 1996; and 34.1 million md $3.9 million for the nine-month penods caded Scptember 30. 1997 and 1996, respectively.
Interest rates being paid by the Company oo certaln “00a-1L YONs® debt 1n 1997 are lower than those paid in 1996 a3 & result
of decresses in certain ratew (90.4., LIBOR) 10 which cerwin of the wnlerest rates being pasd by the Company are indexed.

Income tax expense for the thres-moath periods ended September 30, 1997 and 1996, as a percentage of camings before
income taxes was 41.9% and 40.5%, respoctively. Income tax expense for the nine-month penods ended Sepiember 30,
1997 and 1996 waa 41.0% and 40.0%, respectively. The flucruaions in incume (ax expense as A percentage of carungs
before Income taxes xre attributable (o e charatteristics of nct income, 1.¢ , cperating INCOME YeTIus INvESIMen! income;
and the components of ixvestzuet income, txzsble verius noa-lazable.

Liquidity and Capital Resources

The Company s insurance ies and wholly -owned usderwninen title companies collect premiums and pay clama and
operating expensss. Fluctustions bif operating cash tows are prumanily the result of increases or decieases in revenue. The
insurance subsidisries slao have cash fow sowrces derived from investmeni incomme, repayments of principal and proceeds
from sales andd marurities of vestoents and dividenxds and distnbuuons from subsihanes. Positive cash flow from the
insurance subsidiaries is invested primarily in shon-term iavestments, mediwm-term bonds and centain equity secunities.
Cash, cash equivsients and short-term imvesrments beld by the Company s msurance subsidianes and underwritien ntte
companies {"UTCs"} provide liquidity for projectod claims and operaung expenses

The Company's cash requirements include debr service, operating expenses, taxes and dividends on 1ls common stock. As
a holding company, the Company meceives cash from its subsidianes a1 reimbursement for «, erating and other sdmunistranive
expensen it incurs. The reimbursements are executed within the guidelines of vanous management agreements between the
holding company and its subsidiaries. The Company also receives funds from dividend distnbunions from us insurance
subsidiaries and UTCs. The iasuran. . spbaidiaries and UTCs are resiricicd by stale regulaiiens 1 their ability 10 pay
dividends and make distributions, Each state of domicile regulates the extent w which the Company s title underwriters and
UTCs can pay dividends or make other distributions to the Company The Company believes that all anticipated cash
requirements for curtent operstions will be me from internally generaied tunds and short-term bank borrowings through

existing credit facilities.
The short- and long-term liquidity requirements of the Company and ifs subsibiaries are monstored regularly 1o maich cash

inflows with cash requirements. The Company and subsidianes forecast their daily cash needs and peniodically review their
short- and long-term projected sources and user of funds, as well as the asset, habihty | investment and cath flow assumptions

underlying these projections.

1!



Part [I: OTHER INFORMATION
ltem 6. Eshibits sad Repors oo Form 8-K
@  Exkibin:
Exhibit 11 Compotation of Primary snd Fully Diluted Eamnings Per Share

®) Raports on Form 8-K:
Form §-K dasted Sepeember 23, 1997 - Fidelity Nanonal Financeal, Inc. Announces Managemeni Changes

Form 3-K dated November 3, 1997 - Fidelity Nationa) Financial, Inc. Announces Purchase of its Liquid
Yisld Option Nows due 2009 for $27.2 Miltion

Form §-K dated Novembsr 3, 1997 - Combined Revenue and Nei Earmings for Fidelity National Financial,
Inc. and Brem Resarch, Inc. )
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIZIARIES

EXHIBIT 1]

COMPUTATION OF PRIMARY AND FULLY DILUTED

Primary et camings

Add: Amortization of ocigioal
issuc discount snd debt lasumice
costs, ot of income tax effect,
applicable to LYONs

Fully diluied earnings ‘

Weighted aversge shares outstanding
during the period
Common stock equivelent
shares - prim=ry

Common and common stock squivales
shares for purpose of calculsting
primary exrnings per share
Incremental shares to reflect

full dilvtion

Total shares for purpose of
calculating fully diluted exrnings
per share

Primary eamnings per share
Fully diluted earnings per share

EARNINGS PER SHARE
(In thowsands, except per share amounts)

Three months ended

—Spigmber 30,
19 _199%
(Unaudited)
315,357 3 6,317
a1 7%
&S LY
14,019 13.724
980 597
14,999 14,321
4235 _43%
954 18,717
dll  E4d

Nine months ended

—Scptember 30,
{Unaudited)

$27.985 318.408
—&A0 2322
047 R0.I%
13.928 11,644
e ___ 603
14,692 14,249
478 _43M
19 4] Iﬁlﬁl
il X
$ 137§ 1]




MANAGEMENT INFORMATION
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MARK ATTAWAY

BMPLOYMENT
4/94 to Prassnt

1786 o 4/94

4/82 to 1/86

EDUCATION

Computer Opstations from 1982 10 1983 runming 18M 3080
mainframes. Mansged a group of 12 computer operators and gnalyst.
1983 tq 1988 was databose admirstrator at some of tha igrgest
datsbesss in the country running IDMS and DB2 DBMS. In 1985,
slong with 2 other parthars started a software development company,
ACS Systems. Inc.. developing escrow aotftware for PCz. Wa
developed one of the first myiti-user escrow applications and the firat
o utillze laser printer rechnglogy. Sold the software company to
Fdality National Title in 1954, 18994 10 present. Co-President of ACS
Systema, Inc. Manage thrae vice presidents in cherge of Asser
Management and Telscommunications, Salas and Markating. and
Software Support and Intrailetion.

C3 Systems. inc., - Santa Apa. CA

o-Pravidant
Manage the Asset Management and Tulscommunication deparumant,
Software Sales and Marketing department and the Softwars Support
and instalistion departmant. ACS Systrems. Inc. has spproximaetaly
100 full ma workers and has revenues in sxcess of &12,000,000.00
snnually.

ACS Syatems. inc.., - Costa Maas CA
Partner
Responaibie tor softwars development of aycrow snd title

aspplications.

Pacific Ball, Inc.. - irvina, CA

Detabase Administrator

Operations respons:ibility tar soma of the largest IDMS and DB2
database system in the country Respunsibibties ncluded backup.
tuning, recovery and design  One of tha systems baing managed hed
appronimately 5,000 online users

Califotrus Poilytechmne University st Pamona

Pomona, CA
Bacholors in Science sn Business Adminiyiration with @ major in

Businass Management
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ERNEST L. ELLIS
222 NORTH SEPULVEDA BOULEVARD
SUITE 2000
EL SEGUNDO, CA 90245

EXECUTIVE SUMMAKRY

e Directly nesponsible for planning, developing wnd imiplemeniing telecommunications
buginess strategies

e  Successfully developed aales programs in the retasl, large national sccount, indepondent
agent, wholesale and carnicr markets

o Responsible for the effectiveness of all functionat departments of the company, Lo include
“boftom line™ profitability

* Additicnal responsibilities tnclude, hul not lirmated to; For:casung, budgeting, purchasing.
contract negotiation, himng/stafling, and marketing:-public rolations

4

EMPLOYMENT HISTORY

s January 1998 - Present; Vice President - Telecommunications Division
ACS SYSTEMS, INC.; Santa Ans, Califorma
s July 1997 - December 1997, Chicf Operating Ufficer
CONNECTED INTERNATIONAL. LLC. Carson_ Cabilormia
o January 1996 - Junc 1997, Vice President Waestern Region
ATIAS COMMUNICATIONS, LTD.; Blue Bell, Pennaylvania
¢ January 1993 — May 19935; Dyrectur of Wholesaic Services
WCT COMMUNCATIONS, INC.; Santa Barbara, (alifornia
o Junc 1990 - December 1992; Vice President Sales and Marketng
US1 COMMUNICATIONS, INC.; El Segundo, Cahlurma

ERUCATION

e Umwversily of Louisville, Bachelor of Science Marketing, August |YRE
e  Umversity of Louisville, Associate of Apphied Svience  Pruduction Management, May 1984

ACHEIVEMENTS

»  Unites States Army (Resorve); Captain: Ordnance Curps
o  (iraduate: United States Army Urdnance Schoul of Managemenl, February | 987
= Named Outstanding Youny Man of Asmerica. 19K6



Lance J.M. Steinhart

Attorney Al Law DEPOSIT DATE
6455 East Johns Crowing NG S «f . e
Suite 28S JAN 131593
Duluth, Georgla 3Nr¥7
Also Admitied in Now York Icelephune  (77th 232 4200
and Maryland Favsimle 7703 332 920K
January 10, 1998
" VIA QV
Florida Public Service Commission
Division of Administration
2540 Shumard Oak Bivd.
Gunter Bldg. g . e
Tallahassee, Florida 32399-0850 (CrleeS 11

Re: ACS Systems, Inc.

Dear Sir/fMadam;

Enclosed please find one original and twelve (12) copies of AUS Systems, Inc.’s
Application for Authority to Provide Interexchange Telccommumcations S¢- e Withinthe State
of Flori¢a, along with an original and twelve (12) copics of ACS Systems, Ine 7s proposed tanff

ACS Systems, Inc. has sufficient financial capabihity to provide the requested serviee n
the State of Florida and has sufficient financial capability 1o maimtan the requesied service and
0 meet its lease or ownership obligations. In support of ACS Sastenns, e “s stated hinancial

anmakilitss  nttanhad ta ite annlbiecatinn ic g cone oaf the Analn o'y marent comman S Chulehing

oAl wATYPHMARK CEATIMCATION REAL ON THE BACK  nl, i) &1 Al b

AC.S Systems, INC,
SR NC, 20 AT 4503141
Banta Ana, CA 92705 NEw CASTLE. LE 1720 $31-20/312
f __:—;:: ANCUNT
Pay |v;|a’||'|/-|n,oiatttttzt,olog

TWO HUNDRED FIFTY AND 00/100 iiiiilitﬁitiinoaol.dtl.illlilllltliilitittt*ttiiilt

. T PLORIDA PUBLIC SERVICE W
R COMMISSION L__"", 7
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