COMPUTER BUSINESS SCIENCES, INC.
B0-02 Kew Gardens Road, Scite 5000
Kew NY 11415
v 1 HE0dses DEPOSIT DATE
f. (718 520-0783

D83 1w AUG1971998
August 17, 1998

Florida Public Service Commission
Division of Administration

2540 Shumard Oak Bivd., Gerald Cunter Bidg.
Tallahassee, FL 323990850

Dear SirfMadam;

Enclosed you will find an original and six (6) copies of our two Applications: one for
Authority to Provide Interexchange Telecommunication Seivice Within the State of
Florida, and one for Authority to Provide Alternative Local Exchange Service Within the

State of Florida, complete with exhibits and tariffs and two checks made out to the
Florida Public Service Commission for $250 each.

Please do not hesitate 1o contact me at (718) 520-6500 X149 should you have any
comments or guestions about the application. We request expeditious treatment of this
application so we can begin offering our services immediately in the State of Florida.

Many thanks, and best regards,
Deborah S. Amott
CLEC Regulatory Administrator
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company contracts with unaffiliated
entities to obtain bulk/volume discounts
under multi-location discount plans from
certain underlying carriers. Then offers
the resold service by enrolling
unaffiliated customers.




2.  This is an application for " (check one):
) Original Autbority (New company).
( ) Approval of Transfer (To another certificated company).

() Approval of Assignment of existing certificate (To an
uncertificated company).

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

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

Camputer Business Sciences, Inc,

4. Name under which the applicant will do business (fictitious name, etc.):
Camputer Business Sclences, Inc,
§.  National address (including street name & number, post office box, city, state
and zip code).

80-02 Kew Gardens Road
Suire 5000
Kew Gardens, NY 1'415

Bequred
Th24 4TY, wred T5-24 &80T}




6. Florida address (incluaing street name & number, post office box, city, state and
zip code):

Not yet established

7.  Structure of organization; check which applies.

( ) Individual &) Corporation
( ) Foreign Corporation ( ) Foreign Partnership
( ) General Partnership ( ) Limited Partnership

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

(a) Provide proof of compliance with the forcign limited partnership
statute (Chapter 620.169, FS), if applicabie.

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

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

from pending proceedings. o

a}m.dhm.mmmmkhulmmmymrmﬁda
certificated telephone company. If yes, give name of company
and relationship. If no longer associated with company, give
reason why not. No

FOWRR PRCACRAL 31 (1.2798),
Haguined by Comemespeon Fute bos. 23-J44T1, 4~
534 4T3, and 285-24 43007




9.  If incorporated, please give:

(a)

(b)

(c)

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

Corporate charter number: F9800003375

Name and address of the company's Florida registcred agent.

Robert L. Rimberg
782 MW Le Jeunne, Miami, FL 33126

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

Fictitions name registration number:

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

FORM PRCONSS 31 (1194),
Faspnrwed by :
2524 4T3, and T5-24 400(T).

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

Mo

(2) officer, director, partner or stockholder in any other Florida
cenificated telephone company. H}rﬁ.giummcnfmmpmy
and relationship. If no longer associat~d with company, give
reason why not.

o




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

(a)

(b)

()

(d)

Deborah Arnott

CLEC Regulatory Administrator
Computer Business Sciences, Inc.
80-02 Kew Gardens Rd., Suite 5000
Kew Gardens, NY 11415

Phone (718) 520-6500

Official Point of Contact for the ongoing operations of the
company,
Bruce Hall
Business Sciences, Inc.
80-02 Kew Gardens Road, Suite 5000
Ve Gardens, NY 11415
(71B) 520-6500

Tariff:
Deborah Amott
Business Sclences, Inc.

Computer
80-02 Kew Gardens Road, Suite 5000
Kew Gardens, NY 11415 (718) 520-6500

Complaints/Inquiries from customers,

Michael Lukin

80-02 Kew Gardens Road, Suite 5000
Kew Gardens, NY 11415

(718) 520-6500

11, List the states in which the applicant:

(a) Has operated as an interexchange carner,
tione
(b) Has applications pending to be centificated as an interexchange
carrier. New York, California, Illinois, Pemmaylvania,
Michigan, Texas, Missouri
(c) Is cenificated to operate as an interexchange carrier.
None
FORM PEOTMR 31 (Y29,
Flisguered by Comiminismn Rubs Mo 28-14 471, '6*
2524 4T, and T5-34 4BO(T).




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

None

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

None
() Has been involved in civil court proceedings with an interexchange

carrier, local exchange company or other telecommunications eatity,
and the circur-stances involved.

None

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

Check which applies.
) Facilities. () Operaturs
( ) Billing and Collection () Sales.
§) Maintenance.
() Other:

14. Will your marketing program:

() 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.).

16. 'Who will receive the bills for your service? B (Check all that appiy)

60 Residential customers. &) Business customers.

( ) PATS providers. ( ) PATS station end-users.

( ) Hotels & motels. ( ) Hotel & motel guests.

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

17. Please provide the following (if applicable):

(a) Will the name of your company appear on the bill for your

services, and if not who will the billed party contact to ask questions
aboutthubill{pruvideumumdphammmba]mdhuwislhis
information provided?

Yes

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

18. Please provide all available documentation demonstrating that the applicant
has the following capabilities 1o provide interexchange telecommunications service
in Florida.

A. Financial capability.

PR FROCIE) 31 (11998)
Fagured by Comeresasnn Rl Mo 7524 471, _!_
J5-24 4TY, wnd J5-24 4BOLT)




mmmﬂwm,mmﬁwmm:
mqﬂhﬁmwmwuﬂmm“mufm
the most recent 3 years, including:

1. the balance sheet

2. income statement

3. statement of retained eamings.

Further, a_written explanation, which can include supporting documentation,
regarding the following should be provided to show financial capability.

1. Please documentation that the applicant has sufficient financial
umbﬂiqmpmﬁnmumumdmhcmm:mgnphmmpmpmndm
be served.

2. Please provide documentation that the applicant kas sufficient financial
capability to maintain the requested scrvice.

3. Pmmmmmﬁmmmwpuummmmchm financial
capability to meet its lease or ownership obligations.

NOTE: This documentation may include, but is not limited to, financial
statements, a projected profit and loss statement, credit references, credit
bureau reports, and descriptions of business relationships with financial

If available, the financial statements should be audited financial statements.

If the applicant does not have audited financial statements, it shall be so stated. The
unaudited financial statements should then be signed by the applicant’s chief executive officer and
chief financial officer. The signatures should i
correct.

B. Managerial capability.
C. Technical capability.

Fliegpated
2524 47D pad TS24 ABOT)




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

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

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

MTS with route specific rates per minute
Method of access is FGA
Method of access is FGB
Method of access is FGD
Method of access is 800

L]

MTS with statewide flat rates per minute (i.e. not distance sensitive)
Method of access is FGA
Method of access is FGB
Method of access is FGD
Method of access is 800

PPl | I

MTS for pay telephone service providers

l

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

Method of access is via dedicated facilities
Method of access is via switched facilities

Private Line services (Channel Services)
(For ex. 1,544 mbs., DS-3, etc.)

FORM PEC CM 31 (1294,
Raquaved by Commission Ruls bos. 18-1447T1, <10-
TS24 471, mnd 795-34 48CCT)




21.

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

__ 900 service

Operator Services

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

Available to inmates

| KK

Services included are:

X Station assistance

X Person to Person assistance
X Directory assistance

X Operator verify and interrupt
X  Conference Calling

Enduser will dial elther a toll-free mmber (1-B00- ) ora
local mumber to be assigned by BellSouth,
__ Other:
911 Service

1204),
wn“&um. -11-




1.

4.

REGULATORY ASSESSMENT FEE: I understand that all telephone companies
must pay a regulatory assessment fee in the amount of .15 of one percent of its
gross operating revenue derived from intrastate business. Regardless of the gross
mmﬁamﬂy.amﬂmmmmnfmis

required.

GROSS RECEIPTS TAX: I understand that all telephone companies must pay
.mmmdmmmmmwm.

SALES TAX: I uncrstand that a seven percent sales tax must be paid on intra
and interstate revenues.

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

RECEIPT AND UNDERSTANDING OF RULES: 1 acknowledee receipt and
understanding of the Florida Public Service Commission's Rules and Orders
relating to my provision of interexchange telephone service in Florida. 1 also
understand that it is my responsibility to comply with all current and future
Commission requirements regarding interexchange service.

ACCURACY OF APPLICATION: By my signature below, I the undersigned
owner or officer of the named utility in the application, attest to the accuracy of
the information contained in this application and associated attachments. I have
read the foregoing and declare that to the best of my knowledge and belief, the
information is a true and correct statement. Further, I am aware that pursuant
to Chapter 837.06, Florida Statutes, "Whoever knowingly makes a false
statement in writing with the intent to mislead a public servant in the
psfmnﬂdhhum&ﬂdutyﬂuubn;ulﬂardnmhdmﬂnnrnfthnmd
degree, punishable as provided in s. 775.082 and s. 775.083".

WA
fgnddard " Date

B it _rsanirec

Title Telephone No.

FORm PRCACH 31 (1290),
g by Lasvenmne Rote Mow T34 4710, =12=
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e L 1]

A statement of how the Commission can be assured of the security of the customer's
mmmnymmthmdminnmnfthafauowingw:y:{lppuumpm
check one): &

o) Thelppﬂﬂutwﬂ]nmmlhudepﬁiunnrwlﬂhmunupuymmufnr
service more than one month in advance.

() mm-mmﬂhmwnlmmmuhammrhnd
in an amount equal to the current balance of deposits and advance
payments in excess of one month. (Bond must accompany application.)

UTILITY OFFICIAL:
e gl

ﬁ?f‘é;ni A [enskin
SUP _Ch.e l(f:urgnrd;/ (. o ﬂfﬂ} J{o?tl {E S#QD

Title Telephone No.

FORM PRCACMU 31 (12E),
Flagured by Commisalon Ruls Noa. 25-14 4T, -14-
26-24 ATD, and 26-24 ABOCT).




INTRASTATE NETWORK

1. POP: Addresses where located, and indicate if owned or leased.
1P Hand 2) Fr. Lauderdale
To be co-located with BellSouth Central Office

3) 4)

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

1) Miami 2) Fr. Lauderdale
To be co-located with BellSouth Central Office

3) 4)

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

POP-10-POP IYPE OWNERSHIP

1) Miami-Ft. Lauderdale Cooper Leased

2)

FOF PSCIOMU 31 (119],
Flaguared by Commassion Plude o T5-J4.471, -15-
T5-24.ATY, mnd 25-24 480(T)




4. ORIGINATING SERVICE: Please provide the list of exchanges where you are
proposing to provide originating service within thirty (30) days after the effective
date of the certificate (Appendix D).
Pompano Beach, North Dade , Miami, Fr. Lauderdale, Hollywood

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

All such services a1 outlined in Rule 25-24.471(4)(a) will
be complied with via contracting with the RBOC.

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

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

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

_fféﬂd A= /;Mﬁf'n;.f
* SYP [y ef Fpaod e TIE 530 6400
Title

Telephone N,

FORM PSCMU 11 (1254),
Flegursd by Commamnn Fule hos 25-244T1, -16-
T4-34 4T, wead T5-24 80T




FLORIDA TELEPHONE EXCHANGES

AND
EAS ROUTES
Describe the service area in which you hold yourself out to provide service by telephone
company exchange. If all services listed in your tariff are not offered at all locations, so indicate.
Inmdfonmuﬁnyau.tmchedis:unafmnjmmchmguinmﬁd:mmzmc
small exchanges with which each has extended area service (EAS).

Extended Service Area _with These Exchanges

PENSACOLA: Cantonment, Gulf Dreeze Pace, Milton
Holley-Navarre.

PANAMA CITY: Lynn Haven, Panama City Beach,
Youngstown-Fountain and Tyndall AFB.

TALLAHASSEE: Crawfordville, Havana, Monticello, Panacea,
Sopchoppy and St. Marks.

JACKSONVILLE: Baldwin, Ft. George, Jacksonville Beach,
Callahan, Maxville, Middleburg, Orange Park,
Ponte Vedra and Julington.

GAINESVILLE: Alachua, Archer, Brooker, Hawthorme, High
Springs, Melrose, Micanopy, Newberry and
Waldo.

FORM PSCITWU 31 (129),
Flaguired by Cormmmsion Fuls Mo 19-24 471, -17-
824 4T), wred TE-J4 ABOCT)



DAYTONA BEACH:

TAMPA:

CLEARWATER:

ST. PETERSBURC":

ORLANDO:

WINTER PARK:

TITUSVILLE:

COCOA:

MELBOURNE:
SARASOTA:

FORM PECACIL 31 (119,
Piaguired by Comammaion Pule Mos. 33-34 471,
2634 4T), and T5-T4 4B0CT)
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Belleview, Citra, Dunnellon, Forest Lady Lake
(B21), Mclntosh, Oklawaha, Orange Springs,
Salt Springs and Silver Springs Shores.

New Smyma Beach.
Central None

East Plant City
North Zephyrhills
South TFalmetto
West Clearwater

St. Petersburg, Tampa-West and Tarpon
Springs.

Clearwaler,

Bartow, Mulberry, Plant City,
Polk City and Winter Haven,

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

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

Cocoa and Cocoa Beach.

Cocoa Beach, Eau Gallie, Melbourne and
Titusville.

Cocoa, Cocoa Beach, Eau Gallie and Sebastian,

Bradenton, Myakka and Venice.




FT. MYERS: Cape Comal, Ft. Myers Beach, Nomth Cape
Coral, North Ft. Myers, Pine Island, Lehigh

Acres and Sanibel-Captiva Islands.

NAPLES: Marco Island and North Naples.

WEST PALM BEACH: Boynton Beach and Jupiter.

POMPANO BEACH: Boca Raton, Coral Springs, Deerfield Beach
and Ft. Lauderdale.

FT. LAUDERDALE: Coral Springs, Deerfield Beach, Hollywood and
Pompano Beach.

HOLLYWQOD: Ft. Lauderdale and North Dade.

NORTH DADE: Hollywood, Miami and Perrine.

MIAMI: Homestead, North Dade and Perrine

Frand PSC/CAA 31 (1294,
Roquired by Commisnion Muks hos 2624 4T1, -19-
7824 4T3 and 25-24 480CT)




ITEMS 18(B) and (C)
MANAGERIAL AND TECHNICAL COMPETENCE

Organization

The management of CBS is built around expertise in managing and building networks

They have expertise in regulatory, financing, marketing, and technical deployment of voice
and data networks.

The strength of CBS's management team stems from combined expertise in both
management and technology. This will prove to be a competilive advantage as the
Company matures. In addition, the leadership and alignment characteristics of CBS's
management team have resulted in the establishment of broad and flexible goals designed
to meet the ever-changing demands of the quickly moving market place requiring our
services.

Team Members
Doron Cohen

Mr. Cohen is the President and Chief Executive Officer of Computer Business Sciences,
Inc. and has served as the President and Chief Executive Officer of its parent company,
Fidelity Holdings, Inc., since its incorporation in November 1985. From 1991 to 1985, Mr.
Cohen served as President and Chief Executive Officer of Holtzman Enterprises.

Kimberly Peacock

Ms. Peacock, in her current capacity as Chief Technology Officer of Fidelity Holdings ana
President of the telephony subsidiary of Fidelity Holdings, Inc., is the chief architect of the
Network and associated platforms. Ms. Peacock has been involved in technical planning
for over 15 years and brings an incredible wealth of knowledge to CBS. She has served
as a consuitant for many companies on the Internet and in Telecommunications, including
GE Comstor, GE Ameridata, BrookeHill Equities, Kornreich & Kornreich, among others.

Bruce A. Hall

Mr. Hall joined the company as Vice President of Operations in December 1997. Pnor to
this, Mr. Hall spent almost 30 years in the Telecommunications Industry with Bell Atlantic
He served in many capecities including Vice President of sales with NYNEX Business
Information Systems and most recently as Director of Operations for Queens

Richard L. Feinstein




Mr. Feinstein has served the Company’s Chief Financial Officer since December 1897.
In January of 1998 he was promoted to Senior Vice President-Finance and Chief Financial
Officer of Fidelity Holdings. From 1994 to December 1997, Mr. Feinstein maintained his
own financial and management consulting practice. From 1988 to 1984, Mr. Feinstein
served as Managing Director and Chief Financial Officer of Employee Benefit Services,
Inc. From 1978 to 1889, Mr, Feinstein was a partner in KPMG Peat Marwick

Paul Vesel

Mr. Vesel has served as the Executive Vice President for Sales and Marketing of
Computer Business Sciences, a subsidiary of Fidelity Holdings, since November 1996.
From May 1995 to November 1996, Mr. Vesel was employed by MTC Netsource, a
telecommunications company, where he was responsible for product development and
from 1993 to 1995: he served s Director of European Sales and Marketing for ATC
Distribution.

Moise Benedid

Mr. Benedid has served as the President of the Company’s Canadian subsidiary Info
Systems since August 1996. From November 1994 through July 1996, Mr. Benedid served
as Vice President in charge of marketing and technical support for TelePower
International, Inc. and from December 1992 to November 1994 he served as President of

Powerpoint Microsystems, Inc.

Zvi Barak, PhD

Dr. Barak has served as the Director of Research and Development of the Company's
Computer Telephony and Telecommunications division since April, 1896. From 1992 to

August 1996, Dr. Barak served as President of Info Systems. He currently serves as tha
President of Computer Business Sciences Israel Division

Technical Direclors
Dale Harris, PhD

Executive Director, Center for Telecommunications Consulting Professor of Electrical
Engineering

Education: B.S., University of Texas at Austin, M.S. and Ph.D., University of California at
Berkeley.

Research Interests: Intelligent telecommunications networks, broadband network design
and multimedia applications; distance education and asynchronous leaming networks.

Professional Experience. Director of Strategic Technology Assessment and Executive




Director of the Advanced Technology Division, Pacific Bell (1983-1991); California Institute
of Technology faculty (1985); Project Manager of Electronic Messaging Systems, Bank of
America (1981-1983), Director of Technology Systems, Letterman Army Institule of
Research (1977-1681); Harvard University faculty and staff (1972-1977)

Recent Professional Activities: Year 2000 IEEE Global Communications Conference
Technical Program Chairman; Academic Advisory Council for The Corporation for
Educational Network Initiatives in California (CENIC), Scientific Advisory Board, Swedish
Institute of Computer Science and the Royal Institute of Technology, Editorial Board,
Internetwork Magazine; IEEE 1894 Global Communications Conference Technical
Program Chairman; Chairman, Belicore Applied Research Advisory Commitiee. Vice
Chairman, IEEE 1990 Global Communications Conference Executive Commitiee; National
Technological University Management of Technology Industrial Executive Committee,
Exchange Carriers Standards Ass ciation International Relations Commitiee; University
of Southemn California Communication Sciences Institute Advisory Board, University of
California at Davis Department of Electrical Engineering Board of Advisors.

Memberships: Tau Bela Pi; Senior Member of IEEE Communications, Computer and
Engineering Management Societies, New York Academy of Sciences.

Honors: US Distance Learning Association award for "Most Significant Advancement in
Research in the Field of Distance Learning”, Department of the Army Commendation (for
information systems development);, Muscular Dystrophy Association Fellow, National
Institutes of Health Fellow, University of Texas Engineering Fellow

Publications: 15 journal publications, author of chapters in four books, numerous
conference papers.

David L. Tennenhouse, PhD

Dr. Tennenhouse is an Associate Professor of Computer Science and Electrical
Engineering at MIT's Laboratory for Computer Science. He is leader of the Telemedia,
Networks and Systems Group, which is addressing "systems” issues arising al the
confluence of three intertwined technologies: broadband networks, high definition video,
and distributed computing.

Dr. Tennenhouse studied electrical engineering at the University of Toronto, where he
received his B.ASc. and M.A Sc. Degrees. In 1989 he completed his Ph.D. at the
Computer Laboratory of the University of Cambridge. His Ph.D. research focused on
ATM-based site interconnection issues. This work, which was conducted within the Unison
Project, led to the early implementation of an ATM-based wide are testbed

Current Research

Al the core of the group's activilies are two large systems projects the ViewStalion




research program, on distributed video systems, and the Aurora gigabit testbed The
ViewStation program is pioneering a very software intensive approach to the capture,
processing, transmission, storage, and display of full motion video sequences. AURORA
is one of five gigabit networking testbeds funded by the Corporation for National Research
Initiatives under a grant from NSF and ARPA. The TNS group's contributions to AURORA,
which are mostly related to gigabit endworking includes work on. local distribution, host
interfacing, and end syslem protocol software

Fouad Tobagi, PhD

Professor of Electrical Engineering and, by courtesy, Computer Science High-Speed and
Multimedia Networking and Communications

Education: Engineering Diploma, Ecole Centrale des Arts et Manufacturers (Paris,
France), M.S., Ph.D., Computer Science, University of California, Los Angeles.

A member of the Stanford Faculty since 1978 Professor Tobagi is also a cofounder of
Starlight Networks, a venture concermed with multimedia networking and video servers,
where he has been serving as chief technical officer since November 1991

Research Interests: Broadband Integrated Services Digital Networks, High Speed ATM
Networks (switching, routing, and congestion control), Multimedia Applications (on-line
distance leaming and desktop video conferencing), Multimedia Systems (video servers
and storage systems for multimedia information, including disk arrays and tertiary mass
storage systems), and Multimedia Networking, including network infrastructures (local and
wide area networks), network protocols (multipoint session layer protocols, real-time
multicase transport protocols, muiticase and QoS routing protocols), and network
management and control (resource allocation and reservation, admission control)

Professional Experience: Professor Tobagi has served as editor for the IEEE Transactions
on Communications, as well as other journals. He was coeditor for a number of special
issues of the |[EEE Journal on Selected Areas in Communications and of the Proceedings
of the IEEE; topics include Local Area Networks, Packet Radio Networks, and Large Scale
ATM Switching Systems for B-ISDN. He is currently on the editorial board of the ACM
Journal on Multimedia Systems, the Journal on Multimedia Tools and Applications, and
the Journal on Wireless Networks. Since 1991, he has also been affiliated with Starlight
Networks, Inc., 8 company concemed with multimedia networking and video servers,
where he has been serving as Chief Technical Officer

Honors: Professor Tobagi is a Fellow of the IEEE. He was the winner of the 1981 Leonard
G. Abraham Prize Paper Award in the field of Communications Systems, and winner of the
IEEE 1984 Communication Magazine Prize paper award

Publications: Author of several book chapters and numerous papers, coeditor of Advances
in Local Area Networks, a book published in the series "Frontiers in Communicaions”
published by the |IEEE Press.




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET |

Tariff Schedule Applicable to
LOCAL EXCHANGE AND INTEREXCHANGE SERVICES

of

Computer Business Sciences, Inc.

Applying to Local Exchange and Interexchange Telecommunications Services Between
Points in the State of Florida and Containing Rates, Rules and Regulatons Governing
Service.

Issued: Aug. 14, 1998 Effective Aug 14, 1998
Issued by: Deborah Arnott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 2

Check Sheet

Sheets of this tariff as listed below are effactive as of the date shown at the bottom of the
respective sheet(s). Original and revised sheets as named below compnise all changes from the
original tariff and are currently in effect as of the date on the bottom of this page.

SHEET REVISION SHEET REVISION
Title Sheet  Original 28 Original
I Original 29 Original
2 Original 30 Original
3 Original 3 Original
4 Original 32 Original
5 Original i3 Original
6 Original 34 Original
7 Original 35 Original
8 Original 36 Original
9 Original 37 Original
10 Original 38 Original
11 Onginal 39 Original
12 Original 40 Original
13 Original 41 Original
14 Original 42 Oniginal
15 Original 43 Oniginal
16 Original 44 Original
17 Original 45 Original
18 Original 46 Original
19 Original 47 Original
20 Original 48 Original
21 Original 49 Original
] Oniginal 50 Orniginal
23 Original 51 Original
24 Original 52 Original
25 Original 53 Onginal
26 Original 54 Original
27 Original 55 Onginal
lssued: Aug. 14, 1998 Effective: Aug 14, 1998
Issued by:  Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC.

ORIGINAL SHEET 3

SHEET NUMBER  REVISION

Check Sheet (cont.)

SHEET NUMBER  REVISION

56 Original 87 Original
57 Original 88 Original
58 Original 89 Oniginal
59 Original 90 Original
60 Original 9] Onginal
61 Original 92 Original
62 Original 93 Original
63 Original 94 Original
64 Original 95 Original
65 Original 96 Original
66 Original 97 Original
67 Original 98 Original
68 Original 99 Original
69 Original 100 Original
70 Original 101 Original
71 Original 102 Original
72 Original 103 Original
73 Original 104 Original
74 Original 105 Original
75 Original 106 Original
76 Original 107 Original
77 Original 108 Original
78 Original 109 Original
79 Original

80 Original

81 Original

82 Original

83 Original

84 Original

85 Original

86 Original

lssued: Aug. 14, 1998 Effe ztive, Aug. 14, 1998
Issued by:  Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 4

Tanfl Format

This tanff is divided into the following major sections
General

Section 1: Rate Schedules

Section 2: Rules Section

Section 3: Promotions Section

Section 4. Individual Case Basis Arrangements.

A.  Sheet Numbering - Sheet numbers appear in the upper right comner of the page. Sheets are
numbered sequentially. However, new she #ts are occasionally added to the tariff. When a new sheet
is added between sheets already in effect, a decimal is added For example, a new sheet added
between sheets 14 and 15 would be 14, 1.

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

C Paragraph Numbering Sequence - There are seven levels of paragraph coding. Each level

D Check Sheets - When a tanff filing is made with the FPSC, an updated check sheet
accompanies the tariff filing. The check sheet lists the sheets contained in the tanff, with a cross
reference to the current revision number. When new pages are added, the check sheet is changed to
reflect the revision.

Issued: Aug. 14, 1998 Effective: Aug 14, 1998
Issued by:  Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415
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Preliminary Statement

This tariff sets forth the rates and rules of Computer Business Sciences, Inc applicable to its
provision of competitive local exchange and interexchange service within the State of Flonda to
carriers, enterprise customers, small and mid-size business as well as residential customers located
in exchange areas served by Bell South

The Company has been authorized by the FPSC to provide competitive local exchange and
interexchange service.

The rates and rules contained herein are subject to change pursuant to the rules and regulations of
the FPSC and its provision of interexcuange services throughout the State of Florida

Application of Tarill

This tariff sets forth the service offerings, rates, terms, and conditions applicable to the furnishing of
intrastate communications services by Computer Business Sciences, Inc. to cariers, enterprise
customers, small and mid-size business as well as residential customers within the State of Flonda

This tariff applies only for the use of the Company’s services for communications between points
within the State of Florida, this includes the use of the Company’s network to complete an end to end
intrastate communication.

Availability of the Company's Tarifl

Complete copies of the Company's current tariff are maintained at the Company’s business offices
located at:

Computer Business Sciences, Inc
B0-02 Kew Gardens Road

Suite 5000

Kew Gardens, NY 11415

The tariff is also available for public inspection at the Florida Public Services Commission

Issued: Aug. 14, 1998 Effective: Aug 14, 1998
Issued by: Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415
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EXPLANATION OF SYMBOLS
(C)- To signify changed listing, rule, or condition which may affect rates or charges
(D) - To signify discontinued material, including listing, rate, rule or condition
(I)-  To signify increase.

(L)- To signify material relocated from or to another part of the tariff schedules with no change
in text, rate, rule or condition.

(N)- To signify new material including listing, rate, rule or condition.
(R)- To signify reduction

(T)- To signify a change in wording of text but not change in rate, rule or condition

EXCHANGE SERVICE AREA LIST
Exchange
904
352
813
941
407
561
954

305
850

Issued: Aug. 14, 1998 Effective: Aug 14, 1998
Issued by.  Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000
Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 9

Section | RATE SCHEDULES
Schedule 1: Service Charges

I RATE SCHEDULES

| Service Charges

A

Service Order Charge

The Service Order Charge is a nonrecurring charge which applies to administrative
processing of orders for the following: (a) the installation of a new service, (b) the
transfer of an existine service 1o a different location, (c) a change from one class of
service to another at the same or a different location, or (d) restoral of service after
suspension or termination for nonpayment. The Company may from time to time
waive or reduce the charge as part of a promotion. Promotions will be submitted to
the FPSC for prior approval, as required.

Service Area Bell South Exchanges
Per New Order *$40.00*
Per Change Order  *$40.00*

Restoral Charge

A restoral charge applies each time a service is reconnected after suspension or
termination for nonpayment but before cancellation of the service

Service Area Bell South Exchanges
Per Account  *$10.00°

Moves, Adds and Changes

The Company alone may make changes in the location of its lines and equipment
When it is found that a move or change of such lines or equipment has been made by
others, the Connection Charge for the underlying service will apply as it the work had
been done by the Company.

Aug 14, 1998 Effective Aug 14, 1998
Issued by: Deborah Amott, Compliance

80-02 Kew Gardens Road

Suite S000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 10

Section 1 BATE SCHEDULES
Schedule 1: Service Charges

The Customer will be assessed a charge for any move, add or change of a Company
service. Move, Add and Change are defined as follows

Move: The disconnection of existing equipment at one location and reconnection of
the same equipment at a new location in the same building or in a different building

on the same premises.

Add: The addition of a vertical service o existing equipment and/or service at one
location.

Change: Change - including rearrangement or reclassification - of existing service at
the same location.

Business Charge per Service Area:
Bell South Exchanges

Moves *$30.00*

Adds *$30.00*

Change *$30.00*

D I sssociated With Premises Visi

Inside wire charges apply per service call when billable premises work is performed
on noncomplex premises wire and jacks. Such charges are due and payable when
billed.

Noncomplex wire, jacks and materials include.

2 to 6 pair inside wire

Faceplates

RI11C, RJ14C, RJI11W and RJ14W type station jacks
Staples, screws, nail, tape, connectors, etc

E Trouble Isolation Charge

Issued: Aug 14, 1998 Effective. Aug. 14, 1998
Issued by:  Deborah Arnott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 11

Section | RATE SCHEDULES
Schedule 1: Service Charges
When a visit to the Customer’s premises is necessary (o isolate a problem reported to the

Company but identified by the Company’s technician as attributable 1o customer-provided
equipment or inside wire, a separate charge applies in addition to all cther charges for the

visit.
Per Premises Visit:
- Bell South Exchanges:
Ist 15 Each Addl 15
Minutes Minutes (or fraction)
Company Work Day *$35.00* *$12 00*
Non Company Work, except
Sunday or Holiday *$40.00* *$14.00°
Sunday or Holiday *$4500°  *516.00*

F. Inside Wire Maintenance and Installation :
The Customer may provide inside wiring for single-line station equipment or may
elect to have the Company’s technicians install or maintain inside wire

I Inside Wire Installation Charge
Installation Charges apply when a Customer requests new noncomplex wire
and jack installation or requests existing noncomplex wire and jack moves,
changes, removals, rearrangements, replacements or pre-wiring
Material is included in each time increment charge

2 Inside Wire Installation Charge Bell South

Exchanges
Jack Installation Charge
Per order, per premises
Issued: Aug 14, 1998 Effective Aug 14, 1998
Issued by: Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 12

Section | RATE SCHEDULES
Schedule 1: Service Charges
- Ist Jack *$50.00*
- Each Additional (prewired) *$25.00°
- Each Additional (unwired) *$65 00*
b. Wire Installation Charge
Per wall, per wire pull *$80.00°
Inside Wire Mainter.ance Charge

The Inside Wire Maintenance Charge applies when a Customer requests
noncomplex wire and jack maintenance. Material is included in the charge.

- In Bell South Exchanges
Ist 15 Each Add'l
Minute: 15 Min
Per Premises Visit *$45.00* *$16.00*

The Customer will incur a charge each time there is a change in the long
distance carrier associated with the Customer’s line after the initial installation
of service.

Bell South

Exchanges
Per line PIC Change: *$5.00*

Issued Aug. 14, 1998 Effective Aug 14, 1998
Issued by: Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415
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1.0 BATE SCHEDULES
Schedule 2: Business and Residential Exchange Services
2 Business and Residential Exchange Services

Business and Residential Exchange Services provide a business or residential customer with
a connection to the Company's switching network which enables the Customer to

A receive calls from other stations on the public switched telephone network,
B access the Company’s .ocal calling service,

C access the Company’s operators and business office for service related assistance,
access toll-free telecommunications service such as 800 NPA,; and access 911 service

for emergency calling, and

D access the service of providers of Interexchange service. A Customer may
presubscribe to such provider's service to originste calls on a direct dialed basis or to
receive 80O service from such provider, or may access a provider on an ad hoc basis
by dialing the provider's Carrier Identification Code (10XXX).

Business and Residential Exchange Services is provided via one or more channels terrinated
at the Customer's premises. Each Business and Residential Exchange Services channel

corresponds to one or more digital, voice-grade telephonic communications channels that can

be used to place or receive one call at a time

Calls to points within the local exchange area are charged on the basis of the length of
completed calls originating from the Customer’s service in addition to a base monthly charge
Local calling areas are as specified Rule No 1 of this tanff, including extended calling areas

Issued: Aug. 14, 1998 Effective’ Aug 14, 1998
Issued by: Deborah Arnott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415
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1.0 RATE SCHEDULES

Schedule 2: Business and Residential Exchange Services (Cont'd.)

E Application of Rates

i Business rates apply to service furnished

In office buildings, stores, factories and all other places of a business
nature,

In hotels, apartment houses, clubs and boarding and rooming houses
except when service is within the Customer’s domestic establishment
and no business listings are provided, colleges, hospitals and other
institutions, and in churches except when service is provided to an
individual of the clergy for personal use only and business service is
already established for the church at the same location,

At any location when the listing or public advertising indicates a
business or a profession,

At any location where the service includes an extension which is at a
location where business rates apply unless the extension is restricted

to incoming calls;

At any location where the Customer resells or shares exchange
service,

i The use of business facilities and service is restricted to the Customer,
Customers, agents and representatives of the Customer, and joint users

lssued Aug 14, 1998

Issued by:

Effective Aug 14, 1998
Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000
Kew Gardens, NY 11415
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1.0 RATE SCHEDULES
Schedule 2: Business and Residential Exchange Services (Cont'd.)

The following Business and Residential Exchange Services Options are clferec

Basic Exchange Services
Basic Line Service

Key Line Service

PBX Trunk Service
Digital Trunk Service

Switched Access Services

Local Switching

Local Transport

B0O/888 Database Access Service
500/900 Access Service

Signal Transfer Point Access
Number Portability

Local Interconnection Service

Our main focus, however, is providing bundled communications packages to our customers
We will provide xDSL broadband services, cable TV, international and domestic long distance
as well as local dial tone and high speed Internet access. We offer many bundled packages
on top of the network such as video conferencing, a video broadcast network, video on
demand and computer and software support. Connection charges apply to all service on a
one-time basis unless waived pursuant to this tanff’

Uniess otherwise stated in this taniff, all Business and Residential Exchange Services include
1. Service Order Charges (see Rate Schedule 1)

2. Nonrecurring Charges
3. Monthly Recurring Charges

4, Usage Charges
Issued: Aug. 14, 1998 Effective Aug 14, 1998
Issued by: Deborah Arnott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415
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ORIGINAL SHEET 16

1.0 BATE SCHEDULES
Schedule 2: Business and Residential Exchange Services

Optional rate elements may also apply as specified in this tariff

i Local Exchange Dial Tone  Flat Fee $15 monthly

ii. Bundled Services:

Internet Access

Flat Rate $20 monthly

High Speed Access  Flat Rate $65 monthly
Flat Rate $30 monthly

Cable

One time nonrecurring $250

1. Authorization Codes

Recurring Charge
Nonrecurring Charge

Bell South Exchanges

l'm ml
not available

Issued

Aug 14, 1998
Issued by:

Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415

Effective: Aug 14, 1998
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1.0 RATE SCHEDULES
Schedule 2: Business and Residential Exchange Services (Cont'd.)
H B AR TR e
i General

Basic Business Line Service provides a Customer with a one or more digital,
voice-grade telephonic communications channel that can be used to place or receive
one call at a time. Basic Business Lines are provided for comnection of
customer-provided single-line terminal equipment such as station sets or facsimile
machines.

il Recurring and Nonrecurring Charges

Bell South Exchanges
Nonrecurring Connection Charge:  *$30.00°
Monthly Recurring Charges:
- Each Base Service Line *$10.00*
Usage Charges See 3 (A)
Issued: Aug 14, 1998 Effective: Aug. 14, 1998

Issued by: Deborah Arnott, Compliance
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1.0 BATE SCHEDULES
Schedule 2: Business and Residential Exchange Services (Cont'd.)
I Key Line Servi
i General

Key Line Service provides a Customer with a one or more digital, voice-grade
telephonic communications channel that can be used to place or receive one call at a
time. Key Lines are provided for connection of customer-provided multi-line terminal
equipment.

Bell South Exchanges

Nonrecurring Connection Charge: *$30.00*
Monthly Recurring Charges:
- Each Key Base Service Line *$10.00*
Usage Charges See 3 (A]
Issued Aug. 14, 1998 Effective: Aug 14, 1998

Issued by: Deborah Amott, Compliance

80-02 Kew Gardens Road

Suite 5000

Kew Gardens, NY 11415
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1.0 RATE SCHEDULES
Schedule 2: Business and Residential Exchange Services (Cont'd.)
Trunk Service
i. General

Trunk Service is provided for connection of customer-provided PBX terminal
equipment. Digital trunks are delivered on a DSO level and digital trunks are
delivered at the DS1 level. All trunks are equipped with multiline hunting

DID service allows callers to reach the called party without going through a PBX
attendant. DOD service allows end users to dial outside of a PBX system without
going through the PBX attendant to get access to an outside line

For DID configured PBX trunks additional charges apply for Direct Inward Dial
Station numbers.

ii Digital PBX Trunks

Digital PBX Trunks provide the Customer with a single, digital, voice grade
telephonic communications channel which can be used to place or receive one call at

a time. Local calls on two-way trunks and DOD trunks are billed on a measured rate
basis. DID trunks are arranged for one-way inward calling only

Bell South Exchanges
Nonrecurring Connection Charge:  *$30.00*
Monthly Recurring Charges.
- Each Trunk *$10.00°
Usage Charges See 3 (A)
Issued Aug 14, 1998 Effective. Aug 14, 1998

Issued by: Deborah Amott, Compliance
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1.0 BATE SCHEDULES
Schedule 2: Business and Residential Exchange Services (Contd.)

6. Trunk Service (Digital). (Cont'd )
iii.  Direct Inward Dial (DID) Service, DID Number Block

Not being offered.
Issued Aug. 14, 1998 Effective: Aug. 14, 1998
Issued by Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415
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1.0 BATE SCHEDULES
Schedule 2: Business Exchange Service (Cont'd.)
6. Trunk Service, (Contd.)

v, Switched DS1 Service - Digital PBX Trunks

Digital PBX Trunk Service provide a Customer with connection to the Company
switch via a DS digital fiber optic transmission facility operating at 1.544 Mbps and
time division multiplexed into 24 digital voice grade telephonic communications
channels. Digital PBX Trunks are provided for connection of customer-provided PBX
equipment or trunk cajable key systems to the Company switch

Where appropriate facilities do not exist, Special Construction charges will also apply

Bell South Exchanges
Nonrecurring Connection Charge:  *$875.00*
Monthly Recurring Charges:
- Facility (24 Channels) *$420.00*
- Active DID Channels *$20.00*
- Active DODV2-Way Channels *$20 00*
Usage Charges See 3 (A) not available
Issued: Aug 14, 1998 Effective: Aug 14, 1998

Issued by: Deborah Amott, Compliance

80-02 Kew Gardens Road
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1.0 RATE SCHEDULES
Schedule 2: Business and Residential Exchange Services (Cont'd.)
K. Centrex Service
Not offering Centrex Service

Issued. Aug 14, 1998 Effective: Aug. 14, 1998
Issued by: Deborah Amott, Compliance
B0-02 Kew Gardens Road
Suite 5000
Kew Gardens, NY 11415
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1.0 RATE SCHEDULES
Schedule 3: Directory Services
i Directory Services
A Directory Assistance

i A Customer may obtain assistance, for a charge, in determining a telephone
number by dialing Directory Assistance Service.

ii. Rates - A Directory Assistance Charge applies for each telephone number,
area code, and/or general information requested from the Directory Assistance
operator. No call allowance applies. A Call Completion charge applies for
each request made 1o the Directory Assistance Operator in which the operator

completes the call to the desired number
Bell South Exchanges
Per Request: *$0.60*

Call Completion, per call.  *$0.60*
B Di Lisi

A single main listing is provided free of charge for each customer of record. No charge
applies to nonpublished service. Additional listings are billed as follows

Per additional directory listings
Bell South Exchanges
Nonrecurring Charge *$50.00*
Monthly Recurring Charge *51.65*
Unpublished Listings (See Rule 31) *$0.30*

c \ditional Di .

When a non-Customer requests copy of a directory, or when a Customer orders additional
copies beyond the one free copy per account, the following charge applies

Issued: Aug 14, 1998 Effective. Aug. 14, 1998
Issued by: Deborah Amott, Compliance
B0-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415
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1.0 RATE SCHEDULES
Schedule 3: Directory Services
Per Copy (White and Yellow Pages) *$11.95*

Issued Aug 14, 1998 Effective: Aug. 14, 1998
Issued by: Deborah Amott, Compliance
80-02 Kew Gardens Road
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ORIGINAL SHEET 25

1.0 RATE SCHEDULES
Schedule 4: Operator Service

4 Operator Service
A Operator Assistance
i Description

Local and long distance calls may be completed or billed with the live or mechanical
assistance by the Company's operator center. Calls may be billed collect to the called
party, to an authorized 3rd party number, to the originating line, or to a valid
authorized calling card. Calls may be placed on a station to station basis or 10 a
specified party (see Person to Person), or designated alternate. Usage charges for
operator assisted calls are those usage charges that would normally apply to the
calling party’s service. In addition to usage charges, an operator assistance charge

applies to each call:

ii. Rate, per completed call

1. Person to Person
(customer dialed)
2. Station to Station
(customer dialed)

3 Billed to Non-Proprictary Calling Card

(additional surcharge)
4 Operator Dialed Charge

Bell South Exchanges

*$3.50*
*$1.50*
lsﬂ 5“'

*$0 60*

(zpplies in addition to other operator charges)

Issued Aug. 14, 1998
Issued by: Deborah Amott, Compliance
B0-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415

Effective Aug. 14, 1998
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1.0 RATE SCHEDULES

Schedule 4: Operator Service (cont'd.)

B Busy Line Verificati { Ling | Servi
i Genenl
Upon request of a calling party, the Company will verify a busy condition on a called
line. An operator will determine if the line is clear or in use and report to the calling
party. In addition, the operator will intercept an existing call on the called line if the
calling party indicates an en.ergency and requests inte: ruption
ii. Rate Application
2 A Verification Charge will apply when (a) the operator verifies that
the line is busy with a call in progress, or (b) the operator verifies that
the line is available for incoming calls
b. Both a Verification Charge and an Interrupt Charge will apply when
the operator verifies that a called number is busy with a call in
progress and the Customer requests interruption. The operator will
interrupt the call advising the called party of the name of the calling
party and the called party will deiermine whether to accept the
interrupt call Charges will apply whether or not the called party
accepts the interruption.
c No charge will apply when the calling party advises that the call is
from an official public emergency agency
i Rates
Bell South Exchanges
1. Busy Line Verification *$2.00*
(per request)
2, Busy Line Venfication and
Busy Line Interrupt (per request)  *53.00°
Issued: Aug 14, 1998 Effective: Aug 14, 1998
Issued by:  Deborah Amott, Compliance
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1.0 RATE SCHEDULES

Schedule 4: Operator Service (cont'd.)
I Call Completion Servi
i General

Where technically feasible, Intercept Call Completion (1CC) allows the caller to be
automatically connected to a Customer’s new telephone number after receiving the
intercept message. This service is available to Customers that move with the

Company's serving area.
ii. Regulations

These regulations, rates and charges are in addition to the regulations,
rates and charges found elsewhere in the Compeny’s applicable taniffs,

ICC is available where facilities are available and conditions permit

The minimum service period for ICC is three (3) months. The service
may be extended for an additional period by notitying the Company at
least five business days prior 1o expiration of the initial service period

With ICC, the caller incurs normal usage charges for the call from the
point of origination to the intercepted number, the ICC subscnber
incurs all applicable intralLAT A toll charges between the intercepted
number and the new number

Except with regard to the provision of ICC, the intercepted number
is, in all respects, a disconnected service. Third number and collect
calls cannot be billed to the intercepted number, and any Calling Card
associated with the number is invalid

Charges will be credited for completion of calls to wrong number,
incomplete connections or calls with unsatisfactory transmission
1.0 RATE SCHEDULES

Schedule 4: Operator Service (cont'd.)

Issued.

Aug_ 14, 1998
Issued by:

Effective. Aug 14, 1998
Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000
Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 28

3. Intercept Call Completion Service, (cont'd )

ili. Rates
The rates below are in addition to all rates and charges for service with which
Intercept Call Completion may be furnished.

ICC charge, per month:

Bell South Exchanges

Business *$10.00°

A Service Order charge will apply if ICC is added after the move/disconnect order is

written, If ICC is requested «t the same time that the move/disconnect order is
initiated, only the basic order charge associaied with the move will apply.

[ssued Aug 14, 1998 Effective. Aug. 14, 1998
Issued by: Deborah Amott, Compliance
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1.0 RATE SCHEDULES
Schedule 5: Customized Number Service

5. Customized Number Service

A

Customized Number Service allows a Customer (v order a specified telephone
number rather than the next available number, subject to the availability of facilities
and requested telephone numbers. The Company will not be responsible for the
manner in which Customized Numbers are used for marketing purposes by the
Customer.

When a new Customer assumes an existing service which includes Customized
Number Service, the new Customer may keep the Customized Number, at the tanffed
rate, with the written consent of the Company and the former Customer

The Company reserves and retains the right 1) to reject any request for specialized
telephone numbers and to refuse requests for specialized telephone numbers, 2) of
custody and administration of all telephone i.umbers, and to prohibit the assignment
of the use of a telephone number by or from any Customer to another, except as
otherwise provided in this Tariff, 3) to assign or withdraw and reassign telephone
numbers in any exchange area as it deems necessary or appropriate in the conduct of
its business.

Charges for Customized Number Service apply when a Customer

i Requests a telephone number other than the next available number from the
assignment control list, and such requested number is placed into service
within six months of the date of the request

il Requests a number change from the Customer's present number to a
Customized Number,

a The Company shall not be liable to any Customer for direct, indirect
or consequential damages caused by a failure of service, change of
number, or assignment of a requested number to another Customer
whether prior to or after the establishment of service. In no case shall

Aug. 14, 1998 Effective Aug 14, 1998
Issued by: Deborah Ammott, Compliance
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1.0 RATE SCHEDULES
Schedule 5: Customized Number Service

the Company be liable to any person, firm or corporation for an
amount greater than such person, firm or corporation has actually paid
to the Company for Customized Number Scrvice

iil. Rates

- In Bell South Exchanges
Nonrecurring Monthly
Charge Charge
Business or residential customer.

Per Customized Number *$30.00* *$2.00°
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1.0 RATE SCHEDULES
Schedule 6: Blocking Service
6. Blocking Service
Not Applicable.
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1.0 RATE SCHEDULES (Cont'd )
Schedule 7: Message Toll Service
T Message Toll Service

Not applicable

Not Applicable
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1.0 RATE SCHEDULES (Cont'd )
Schedule 8: Remote Call Forwarding Service
8 Remote Call Forwarding Service
Not Applicable
R : IN ing Cl
Not Applicable
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1.0 RATE SCHEDULES (Cont'd )
Schedule 9: Reserved for Muture use.

9 Reserved For Future Use

Issued: Aug. 14, 1998 Effective Aug 14, 1998
Issued by: Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 35

I

2.0 RULES
RULES

Definitions

ACCESS CODE - Denotes a uniform code assigned to the Company. The code has the form
10XXX or 10XOOXXX for direct access; 950-0XXX or 950-1XXX for calling card access

ANSWER SUPERVISION The transmission of the switch trunk equipment supervisory
signal (off-hook or on-hook) to the Customer’s point of termination as an indication that the
celled party has answered or disconnected

AUTHORIZED USER - Any person or entity authorized by a Customer of the Company's
service to utilize the service.

CALL - A Customer attempt for which the complete address code is provided to the service
end office:

CARRIER - An entity which provides telecommunicaticns services to the public for hure

CENTRAL OFFICE - A local Company switching system where exchange service Customer
station loops are terminated for purposes of interconnection to each other and to trunks

CHANNEL - A communications path between two or more points of termination
COMMISSION - The Florida Public Services Commission

COMMUNICATIONS SYSTEM - Denotes channels and other facilities which are capable
of communications between two or more locations or between two or more pieces of terminal

equipment
COMPANY - Computer Business Sciences, Inc

CLC - Competitive Local Carrier. A common carrier that was issued a Centificate of Public
Convenience and Necessity after July 24, 1995 to provide telecommunications service within
a specific geographic area
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20 RULES

COMPUTER BUSINESS SCIENCES, INC. - Used throughout this tariff to refer to
Computer Business Sciences, Inc.

CUSTOMER - Any individual, partnership, association, corporation or other entity which
subscribes to the services offered under this tanff.

CUSTOMER DESIGNATED PREMISES - The premises specified by the Customer for
origination or termination of services.

DATE OF PRESENTATION - The postmark date on the billing envelope.

DUAL TONE MULTIFREQUENCY (DTMF) - Tone signaling, also known as touch tone
signaling.

END OFFICE SWITCH - A Company switching system where sxchange service Customer
station loops are terminated for purposes of interconnection to each other and to trunks

END USER - Any Customer of an intrastate telecommunications service that is not a Carrier
or Common Carrier, except that a Carrier shall be deemed to be an End User when such
Carrier uses a telecommunications service for administrative purposes

EXCHANGE - A group of lines in a unit generally smaller than a LATA established by the
Company for the administration of communications service in a specified area. An Exchange
may consist of one or more central offices together with the associated facilities used in
furnishing communications service within that areca

EXCHANGE CARRIER - A carrier which offers telecommunications services to the public
within an exchange area.

FACILITIES - Denotes any cable, poles, conduit, carrier equipment, Wire center distribution
frames, central office switching equipment, etc., utilized to provide the service offered under
this taniff.
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2.0 RULES

FIRM ORDER CONFIRMATION - The date the Company confirms an order for service to
be provided to the Customer.

FPSC - The Florida Public Services Commission.

HOLIDAYS - The Company observes the following Holidays: New Year's Day, Memorial
Day, July 4, Thanksgiving, Christmas Day.

INTEREXCHANGE CARRIER (IC) - Any individual, partnership, association, corporation
or other entity engaged in intrastate communication for hire by wire or radio between two,

or more exchanges.

INTERSTATE COMMUNICATIONS - Any communications that crosses over a state
boundary. Interstate Communications includes interstate and international communications

INTRASTATE COMMUNICATIONS - Any communications which originates and
terminates within the same state and is subject to oversight by a state regulatory commission
(such as the FPSC) as provided by the laws of the state involved.

JOINT USER - An individual or entity authorized by the Company and the Customer to share
in the use of a Customer's Business and Residential Exchange Services.

LOCAL ACCESS AND TRANSPORT AREA (LATA) - A geographic area established
pursuant the Modification of Final Judgment entered by the United States District Court for
the District of Columbia in Civil Action No. 82-0192; or any other geographic area
designated as a LATA in the National Exchange Carrier Association, Inc Tariff FCC No. 4

LOCAL CALLING AREA - The Company’s local calling areas for basic service rates mirror
the local calling areas described in the dominant local exchange carrier’s toniff for that region.

MAJOR RATE INCREASE - A rate increase which is greater than a Minor Rate Increase,
as defined below.

2.0 RULES
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MESSAGE - A Message is a Call as defined above.

MINOR RATE INCREASE - A rate increase which is both less than 1% of the Company’s
total Florida intrastate revenues and less than 5 % of the affeted service's rates. Increase shall
be cumulative, such that if the sum of the proposed rate increase and rate increases that took
effect during the preceding 12-month period for any service exceeds either parameter above,
then the filing shall be treated as a Major Rate Increase.

NONPUBLISHED SERVICE - Service in which the Customer’s name, address and telephone
number are omitted from any telephone directory, street address directory, or in the directory
assistance records available to the general public

OFF-HOOK - The active condition of a telephone exchange line or dedicated access line
ON-HOOK - The idle condition of a telephone exchange line or dedicated access line

PREMISES - A building or buildings on contiguous property, not scparated by a public
highway or right-of-way.

SERVING WIRE CENTER - The wire center from which the Customer-designated premises
normally obtains dial tone from the Company.

SPECIAL ACCESS CIRCUIT - The physical pathway for transmission of information
between a dedicated originating point and a dedicated terminating point

TRANSMISSION PATH - An electrical path capable of transmutting signals within the range
of the service offering A transmission path is comprised of physical or derived faci'ities
consisting of any form or configuration of plant used in the telecommunications industry.

TRUNK - A communications path connecting two switching systems in a network, used in
the establishment of an end-to-end connection.

TRUNK GROUP - A set of trunks which are traffic engineered as a unit for the establishment
of connections between switching systems in which all of the communications paths are

interchangeable.

20 RULES
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e g oS

The Company undertakes to furnish business communications service pursuant to the terms
of this tanff in connection with one-way and/or two-way information transmission between
points within the State of Florida.

Customers and users may use service and facilities provided under this tanff to obtain access
to services offered by other service providers. The Company is responsible under this tanfl’
only for the services and facilities provided hereunder, and it assumes no responsibility for any
service provided by any other entity that purchases access to the Company network in order
to originate or terminate its own services, or to communicate with its own customers (e g ,
NPA 900, NXX 976, etc.).

Service is offered for local and long distance calling to Customers pursuant to the terms of
this tariff Descriptions applicable to specific offerings are found in the Rate Schedules
contained in Section 1 of this tariff. Rates vary based on whether the Customer is located in
areas also served by Bell South.

Service is available 24 hours per day, seven days per week and is subject to the availability
of necessary service, equipment and facilities and the economic feasibility of providing such
necessary service, equipment and facilities.

Services are offered via the Company’s facilities (whether owned, leased or under contract)
in combination with resold services provided by other certificated carriers

Issued

Aug 14, 1998 Effective Aug 14, 1998
Issued by: Deborah Amott, Compliance

80-02 Kew Gardens Road

Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 40

2.0 RULES, (Cont'd.)

lication for Servi

Service is installed by arrangement between Computer Business Sciences, Inc. and the
Customer.

A

A Customer desiring to obtain service may do so based on an oral or written
agreement. In order to initiate service, the Customer must provide the following
information: an address to which the Company shall mail or deliver all notices and
other communicat'ons, except that the Customer may also designate a separate
address to which the Company's bills for service shall be mailed

The Company shall designate an address to which the Customer shall mail or deliver
all notices and other communications, except that the Company may designate a
separate address on each bill for service to which the Customer shall mail payment on
that bill.

If the service agreement is made verbally, the Company will, witkin 10 days of
initiating the service order, provide a confirmation letier setting forth a bref
description of the services ordered and itemizing all charges which will appear on the
Customer’s bill. Within 10 days of initiating service, the Company shall state in writing
for all new Customers all material terms and conditions that could affect what the
Customer pays for telecommunications service provided by the Company

Potential Customers who are denied service for failure to establish credit or pay the
required deposit will be notified in writing by the Company of the reason for the
denial within 10 days of the denial.

Cancellation of Application for Service:

When a Customer cancels an application for service prior to the stari of service or
prior to any special construction, no charges will be imposed except for those
specified below. The special charges described in this section will be calculated on a
case by case basis.
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2.0 RULES, (Cont'd.)

3 Application for Service, (cont'd.)

(B)

Cancellation of Application for Service: (cont'd )

Where, prior to cancellation by the Customer, the Compaiiy incurs any expenses in
installing the service or in preparing to install the service that it otherwise would not
have incurred, a charge equal to the costs the Company incurred, less net salvage,
shall apply, but in no case shall this charge exceed the sum of the charges for the
minimum period of services orders, including installation charges, and all charges
others levy against the Company that would have been chargeable to the Customer
had service begun (all discounted to present value at six percent.)

Where the Company incurs any expense in connection with special construction, or
where special arrangements of facilities or equipment have begun, before the
Company receives a cancellation notice, a charge equal to the costs incurred, let net
salvage, apphies. In such cases, the charge will be based on such elements as the cost
of the equipment, facilities, and material, the cost of installation, engineering, labor,
and supervision, general and administrative expense, other disbursements,
depreciation, maintenance, taxes, provision for return on investment, and any other
costs associated with the special construction or arrangements.

Cancellation of Service;

The Customer may have service discontinued upon verbal or wnitten notice to the
Company. The Company shall hold the Customer responsible for payment of all b:lls
for service fumished until the cancellation date specified by the Customer or until the
date that the written cancellation notice is received, whichever is Iater A termination
liability charge applies to early cancellation of a term agreement
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20 RULES (Cont'd.)

Coniracts

Contracts will only be used in special circumstances for Individual Case Basis (*ICB") service
offerings or Special Construction. The terms and conditicas of each contract offering are
subject to the agreement of both the Customer and Company. Such contract offerings will be
made available to similarly situated Customers in substantially similar circumstances
Contracts are available to any similarly situated Customer. ICB arrangements will be filed in
accordance with G.0. 96-A
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2 0 RULES. (Cont'd.)

5 Special Information Required On Forms

A Customer Bills

The Company's name shall be identified on each Customer bill. Each bill will
prominently display a toll-free number for service or billing inquiries, together with
an address where the Customer may write to the Company. If the Company uses a
billing agent, the Company will also include the name of the billing agent it uses. Each
bill for telephone service will contain notations concerning the following:

When the bill shall be paid by the Customer to the Company,

Billing detail, including the period of service covered by the bill,

iii.  Late payment charges and when they will be applied,
iv.  How the Customer must pay the bill,
V. How to contact the Company with questions about the bill, and
vi If the Customer's bill contains charges for interLATA and interstate toll
calling billed by the Company on behalf of an interexchange carrier authorized
to provide those services, then the bill will include a toll-free number for
service or billing inquiries
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2.0 RULES, (Cont'd)

Special Information Required On Forms, (cont'd )

(A)

Customer Bills, (cont'd.)
Each bill shall also include the following statement:

"4 bill is now due and payable, it becomes subject lo a late payment charge if not

paid within 30 calendar days of the invoice daie. Should you have any questions
regarding this bill, please request an explanation from Computer Business Sciences,
Inc. If you believe you have been incorrectly billed you may file a complaint with the
Florida Public Services Commission, Consumer Affairs Branch, Division of
Communications, 2540 Shumard Oak Bivd ,Gunter Building, Tallahassee, Florida
32399-0850,. To avoid having service disconnected, payment of the disputed bill
should be made "under prolest” to the FPSC or payment arrangements should be
made agreeable to the Company pending the outcome of the Comeuission’s Consumer
Affairs Branch review. The Consumer Affairs Branch shall review the basis of the
billed amount, communicate the results of its review to the parties and inform you
of your recourse fo pursue the matter further with the Commission. ™

Deposit Receipts
Each deposit receipt shall contain the following provisions:

"This deposit, less the amound of any unpaid bills for service furnished by Computer
Business Sciences, Inc., shall be refunded, together with any interest due, within 30
calendar days after the discontinuance of service, or after 12 months of service,
whichever comes first. However, deposits may not receive interest if the Customer
has received a minimum of two notices of discontinuance af service for nonpayment
of bills in a 12-month period. "
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2.0 RULES (Contd.)

6 Advance Payments. Deposits, and Guarantors

A

Advance Payments

At the time an application for service is made, an applicant may be required to pay an
amount equal to one month's service charges and/or the service connection and/or
equipment charges which may be applicable as well as any nonrecurring charges for
any required special construction. The amount of the first month's service is credited
to the Customer's account on the first bill rendered

Deposits

Requirement: The Company may, at its sole discretion, require an applicant
or an existing Customer to post a guarantee for the payment of charges as a
condition to receiving service or additional services. The Company reserves
the right to review an applicant's or a Customer's credit history at any time to
determine if a deposit is required

Nondiscrimination: Deposits will not be required by the Company based on
race, sex, creed, national origin, marital status, age, number of dependents,
condition of physical handicap, source of income, or geographical area of
business.

Amount: The amount of the deposit shall not exceed twice the estimated
average monthly bill for the class of service for which the deposit is to be
applied Interest on deposits will be set at the 3-month commercial paper rate
published by the Federal Reserve Board, except no interest will be paid if the
Customer has received a minimum of two discontinuance of service notices
in a 12-month period. The fact that a deposit has been made neither relieves
the Customer from complying with the Company’s regulations on the prompt
payment of bills on presentation nor constitutes a waiver or modification of
the regulations of the Company providing for the discontinuance of service for
nonpayment of any sums due the Company for services rendered
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2.0 RULES, (Comt'd.)

6 Advance Payments. Deposits. and Guarantors, (Cont'd)
(B)  Deposits, (cont'd)

iv,

Befund upon Discontinuance: Upon discontinuance or termination of service,
the Company will credit the deposit to the charges stated on the final bill. The
balance, if any, will be returned to the Customer within 30 days of rendition
of the final bill, and will include any interest on the deposit as set forth above

Refund after Satisfacory Payment: After prompt and timely payment of all
charges for 12 consecutive billing periods, within 30 days, the Company will
refund the deposit to the Customer. The refund will include interest at the rate
set forth above. Payment of a charge is satisfactory if received prior to the
date that the charge becomes delinquent provided that it is not returned for
insufficient funds or closed account. However, deposits may not receive
interest if the Customer has received a minimum of two notices of
discontinuance of service for nonpayment of bi'ls in a 12-month peniod.

Deposit Receipt: See Rule 5
Deposits shall not be required if the applicant:

a Provides a satisfactory credit history acceptable to the Company
Credit information contained in the applicant’s account record may
include, but shall not be limited to, account established date,
*can-be-reached” number, name of employer, employer's address,
Customer's driver's license number or other accepiable personal
identification, billing name, and location of current and previous
service. Credit cannot be denied for failure to provide social secunty
number.
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2.0 RULES, (Comt'd.)
6 Advance Payments Deposits. and Guarantors, (Cont'd )
(B)  Deposits, (cont'd.)

7. Deposits shall not be required if the applicant: (cont'd)

b. A co-signer or guarantor may be used providing the co-signer or
guarantor has acceptable credit history with the Company or another
acceptable local exchange carrier.

c. The Co npany cannot refuse a deposit 10 establish credit for service
However, it may request that the deposit be in cash or other
acceptable form of payment (e g , cashier's check, money order, bond,
letter of credit, etc ).
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2.0 RULES. (Cont'd)

Notices and Communications

A

Notice by the Company: Unless otherwise provided by these Rules, any notice by the
Company to the Customer or by the Customer’s authonized representative will be
given in writing either by facsimile to the Customer or to the Customer's authorizcd
representative, or by written notice mailed to the Customer's or the authonzed
representative's last known address. The Company may provide verbal notice to a
Customer or to an authorized representative thereof only in emergencies, where a
delay may result in impaired s~rvice or a hazard to a Customer. All notices and other
communications of either party, and all bills mailed by the Company, shall be
presumed to have been delivered to the other party on the third business day following
of the placement of the notice, communication or bill with the U.S. Mail or a private
delivery service, prepaid and properly addressed, or when actually received or refused
by the addressee, which ever occurs first.

i Rate information and information regarding the terms and conditions of
service will be provided in writing upon request by a current or potential
Customer. Notice of major increases in rates will be provided in writing to the
Customer and postmarked at least 30 days prior 1o the effective date of the
change. No Customer notice (other than a tariff revision filed with the FPSC)
shall be required for minor rate increase or rate decrease. Customers shall be
advised of optional service plans in writing as they become available In
addition, Customers shall be advised of changes to the terms and conditions
of service which may result in rate increases to some or all Customers or
which result in reduced service or increased obligation's for Customers. The
Company shall provide this notice no later than the Company’s next pericZic
billing cycle.
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2.0 RULES. (Cont'd.)

Notices and Communications, (cont'd.)
Notice by the Company Regarding Rate Information: (cont'd )

(B)

When the Company provides information to a consumer which is allegedly in
violation of its tariffs, the consumer shall have the right to bring a complaint
against the Company. If the Commission determines that the complaint is pan
of a pattern of misinformation or was an attempt to defraud the Customer, the
Commission may impose appropriate sanctions

The Company will notify Customers in writing of a change in ownership or
identity of a Customer’s service provider on the Customer's next monthly
billing cycle.

Notices the Company sends to Customers, or to the FPSC, shall be a legible
size and printed in 8 minimum point size of 10 and are deemed made on the
date of presentation.

Notice by Customer: Unless otherwise provided by these Rules, any notice by the
Customer or its authorized representative may be given verbally to the Company at
the Company’s business office (in person or telephonically) or by written rotice mailed
to the Company's business office. Cancellation of service by the Customer may be
given verbally or by written notice to the Company at the Company’s business office

(in person or telephonically).

The Company or the Customer shall advise the other party of any changes to th=
addresses designated for notices, other communications' or billing, by following the
notice set forth herein.
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2.0 RULES. (Cont'd.)

7 Notices and Communications, (cont'd.)
E. The Company shall, upon request, provide any applicant for service or Customer the
following information:
i The FPSC identification number of its registration to operale as a
telecommunications corporation within Florida
ii. The address and telephone number of the FPSC to venify its authonty to
operate.
iid, A copy of the FPSC's Consumer Protection Regulations
iv. A toll-free number to call for service or billing inquiries, along with an address
where the Customer may write to the Company.
V. A full disclosure of all fictitious names, (i.e., d/b/a names) of the Company.
vi. The names of billing agents, if any, the Company uses in place of performing
Issued: Aug 14, 1998 Effective: Aug 14, 1998
Issued by: Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 52

2.0 RULES, (Cont'd.)

8.  Rendering and Payment of Bills

A Customer bills are issued monthly. The Customer will receive its bill on or about the
same day of each month. Months are presumed to have 30 days. The billing date is
dependent on the billing cycle assigned to the Customer. Each bill contains monthly
recurring charges billed in advance, usage charges billed in arrears, and the last date
for timely payment. The Company will prorate monthly recurring charges based on
a 30 day month.

B.  Bills are due and payable as specified on the bill. Bills may be paid by mail or in
person at the business office of the Company or an agency authorized to receive such
payment. All charge - for service are payable only in United States currency. Payment
may be made by cash, check, money order, or cashier’s check

C. Customer payments are considered prompt when received by the Company or its
agent by the due date on the bill. The due date is 30 days after the bill is rendered and
is designated by the due date on the Customer’s bill to timely pay the charges stated
The Company will credit payments within 24 hours of receipt
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Rendering and Payment of Bills, (cont'd )

D

However, if a Customer's service has been discontinued within the past 12 months o;
if the Customer incurs usage charges during a billing period which are equal to a least
200% of the amount of the Customer deposit or guarantee, payment may be
demanded for the usage charges by a telephone call to the Customer followed by
written notification of such demand sent by first class mail If the requested payment
is not made within five days from the rendition of written notification or a mutually
established late payment arrangement date or 30 days from the date of the bill, the
usage charge will be deemed delinquent. Charges deemed delinquent may be subject
to the lesser of either a late payment charge of 1-1/2% per month or portion thereof
that the bill remains unpaid, or the maximum allowed by law. This amount will be
assessed from the date payment was due.

Bills that remain unpaid beyond the due date on the bill will incur a late payment
charge of 1.5 % of the outstanding unpaid balance for each month or part of a month
that the bill remains unpaid after the specified dus date
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2.0 RULES. (Cont'd.)

8  Rendering and Payment of Bills, (cont'd)

F.

In addition to other sales and usage taxes, the Company will add to Customers bills
certain federal, state and local surcharges. Such charges include, but are not limited
to, the surcharges, taxes and fees set forth below:

Regulatory Assessment fee:  $.0015 of total gross operating intrastate
(Flonida) revenues yearly

Gross receipts tax: 2.5% on gross receipts revenue
Sales tax: 7% on intra and interstate revenucs
See Rule § for other information to be included on the bill

A bill will not include any previously unbilled chage for service furnished prior to
three months immediately preceding the date of the bill, with the following
exceptions: collect calls, credit card calls, third party billed calls, "error file® (calls
which cannot be billed due to the unavailability of complete billing information to the
Company). An additional exception for backbilling is permitted for a period of one
and one-half years in cases involving toll fraud.
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; il Proced

In the case of a dispute between a Customer and the Company as to the correct amount of
a hill rendered by the Company for service furnished to the Customer, which cannot be
adjusted with mutual satisfaction, the Customer may make the following arrangements

A

The Customer may make a written request, and the Company shall comply with the
request, for an investigation and review of the disputed amount.

The undisputed portion of the bill and subsequent bills, other than the disputed
amount, must be paid by the "Due by" date shown on the bill If the undisputed
portion of the bill and subsequent bills become delinquent as described in Rule No. 8,
the service may be subject to disconnection if the Company has notified the Customer
by written notice of such delinquency and impending termination

If there is still disagreement about the disputed amount after an investigation and
review by a manager of the Company, the Customer may appeal to the Consumer
Affairs Branch ("CAB") of the FPSC for an investigation and decision. Te avoid
disconnection of service, the Customer must submit the claim and, if the bill has not
been paid, deposit the amount in dispute with CAB within 7 calendar days after the
date on which the Company notifies the Customer that the investigation and review
have been completed and that such deposit must be made or service will be
disconnected. However, the service will not be disconnected prior to the Due By Date
shown on the bill. The Company may not disconnect the Customer’s service for
nonpayment as long as the Customer complies with these conditions

The Company shall respond within 10 business days to requests for information issued
by CAB. CAB will review the Customer’s claim of the disputed amount, communicate
the results of its review to the Customer and the Company, and disburse the monies
deposited by the Customer.
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o Disputed Bill Procedure, (cont'd )
E The addresses of the FPSC are as follows:

Florida Public Services Commission
Division of Communications
Bureau of Service Evaluation

2540 Shumard Oak Blvd.

Gunter Building

Tallahassee, FL. 32399-0850

(850) 413-6600

[ssued: Aug. 14, 1998
Issued by:  Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000
Kew Gardens, NY 11415

Effective: Aug 14, 1998




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 57

2.0 RULES, (Cont'd )

10,  Disconti R i0n of Servi

A Discontinuance by Customer

v

A Customer may have service discontinued upon oral ci written notice to the
Company on or before the date of disconnection. Customers remain
responsible for payment of all bills for services furnished

If a Customer cancels his or her order for service before the service begins,
a charge equal ‘2 the greater of $25.00 or the actual costs incurred by the
Company in provisioning the service prior to the cancellation will be levied
upon the Customer. However, no charge will be levied if a Customer cancels
his or her service within three (3) days of the date the order was placed in
writing or within three (3) days of the date of the Company's written
confirmation (sec Rule 3(a)). No cancellation charge applies to orders
canceled due 1o delays in installation that are caused by the Company that are
ten (10) days past the promised due date. The Customer will be informed of
the cancellation charge at the time the order is placed.

No minimum or termination charge will apply if service i1s terminated because
of condemnation, destruction, or damage to the property by fire or other
causes beyond the control of the Customer

Upon termination, presubscribed Customers may be held responsible for
charges thereafier if the Customer has not selected an alternative local
exchange carrier and service has not been transferred to the alternative carrier
and such a Customer is continuing to receive service from the Company.
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2.0 RULES, (Cont'd.)

Discontinuance and Restoration of Service, (cont'd )

The Company may discontinue service under the following circumstances:

.
I

iy
.

iv.

vi.

Nonpayment of any sum due to the Company for service mére than 30 days
beyond the date of the invoice for such service. In the event the Company
terminates service for nonpayment, the Customer may be liable for all
reasonable court costs and attorneys fees as determined by FPSC or by the
court,

A violation of, or failure to comply with, any regulation governing the
furnishing of service.

An order from a court from another government authority having jurisdiction
which prohibits the Company from fumnishing service

Failure to post a required deposit or guarantee.

In the event that the Customer supplied false or inaccurate information of a
material nature in order to obtain service

Any violation of the conditions governing the furnishing of service

Service may be refused or disconnected in the event of illegal use or of intent to
defraud the Company. The Company may disconnect service for this reasor =fter
sending written notice certified mail to the Customer’s last known address.

Service will not be discontinued for nonpayment of Category I1I services, as defined
by the Florida Public Services Commission

The Company will continue to provide Customers access to 911 emergency service
should service be discontinued by the Company to said Customers until such time as
the Customer has established service with another carrier. (Also known as "Warm

Line.")
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20 RULE
F Notice for Di :

i Written notice of the pending disconnection will be rendered not less than 7
days prior to the disconnection. Notice shall be deemed given upon deposit,
first class postage prepaid, in the U.S Mail to the Customer’s last known
address.

i, Service may be discontinued during business hours on or after the date
specified in the notice of discontinuance. Service is not initially discontinued
on any Saturday, Sunday, legal holiday, or any other day the Company service
representatives are not available to serve Customers.
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2.0 RULES, (Cont'd.)

10 Discontinuance and Restoration of Service, (cont'd.)
Notice for Disconnection
iii. Written notice will state:
a the name and address of the Customer whose account is delinquent,
b. the reason for discontinuance;
c. the amount that is delinquent (if applicable),
d the 'ate when payment or arrangements for payment are required in
order to avoid termination,
(3 the procedure the Customer may use 1o initiate a complaint or to
request an investigation concerning service or disputed charges as set
forth in Rule 8;
f. the procedure the Customer may use 1o request amortization of the
unpaid charges;
B the telephone number of a the Company representative, who can
provide additional information or institute arrangements for payment,
h the telephone number of the FPSC Consumer Affairs Branch where
the Customer may direct inquiries,
i local service may not be discontinued for nonpayment of Category Ill
or other unregulated competitive services
Restoration of Service
The Customer may restore service by full payment in any reasonable manner including
by personal check. However, the Company may refuse 1o accepl a personal check if
a Customer’s check for payment of service has been dishonored, excepting bank error,
within the last twelve months. There is a $35.00 charge for restoration of service after
disconnection; if, however, the equipment necessary for service has been removed, a
complete activation fee will apply
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2.0 RULES. (Cont'd.)

11, Request for Old Bill

The Company will charge a processing fee to a Customer who requests a copy
of a bill that has already been issued to such Customer, unless the Customer
informs the Company within 15 days of the issuance of the bill that the
onginal bill was not received. If a Customer or the Customei’s representative
thereafter requests additional copies of bills the following fees will apply:

Bills dated within 90 days prior $1.00 per bill,

to receipt of request plus $0.25 per telephone
number on the bill in
excess of 5 numbers
Bills dated more than 90 days $5.00 per bill,
but less than 12 months plus $0.25 per telephone
number on the bill in

excess of 5 numbers
Bills dated more than 12 months $20.00 per bill,
less than 48 months plus $0.25 per telephone
number on the bill in
excess of 5 numbers

The Company will not provide a second copy of a bill that is more than 48 months
old.

The Company shall charge a processing fee to any party that subpoenas or otherwise
lawfully seeks to compel the provision of a copy or copies of a bill(s) in connection
with any lawful investigation or lawsuit. The processing fee for any requested bill(s)
is $1.00 per bill if the invoice date is less than ninety (90) days prior to the date of the
request, $5.00 per bill if the invoice date is more than ninety (90) days and less than
twelve (12) months prior to the date of the request and $20.00 per bill if the invoice
date is more than twelve (12) months prior to the date of the request,
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2.0 RULES, (Cont'd )
12 Temporary Service

From time to time, Computer Business Sciences, Inc. may agree to install temporary
service for a Customer for demonstration purposes only. Such service will not be
continued for more than 30 days. Calls placed by Cusiomers on such temporary
service will be subject to the rates and regulations provided in this tariff
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2.0 RULES, (Cont'd )

13.  Continuity of Service
A Allowances for Interruptions, in Service

Credit allowance for interruptions of service which are not due 16 the Company's
testing or adjusting, to the negligence of the Customer, or to the failure of channels,
equipment or communications system provided by Customer, are subject to the
general liability provisions set forth in Rule 18, herein. It shall be the obligation of the
Customer to notify the Company of any interruptions in service. Before giving such
notice, Custome: shall ascertain that the trouble is not being caused by any action or
omission of Customer, not within his control, or is not in wiring or equipment
connected to the terminal of Company.

B. Credit for Interruptions

i A credit allowance will be made when an interruption occurs because of a
failure of any component furnishea by the Company under this tanff. An
interruption period begins when the Customer reports a service, facility or
circuit to be interrupted and releases it for testing and repair. An interruption
period ends when the service, facility or circuit is operative. If the Customer
reports a service, facility or circuit to be inoperative but declines to release it
for testing and repair, it 1s considered to be impaired, but not internupted

ii. For calculating credit allowances, every month is considered to have 30 days
A credit allowance is applied on a pro rata basis against the rates specified
hereunder and is dependent upon the length of the interruption. Only those
facilities on the interrupted portion of the circuit will receive a credit
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2.0 RULES, (Cont'd)

13 Continuity of Service, (cont'd.)

(B)
C.

Credit for Imterruptions

A credit allowance will be given for interruptions of 30 minutes or
more. Credit allowances shall be calculated as follows:

Interruption of 24 hours or Jess: Interruption Period
10.be Credited

Less than 30 .ainutes none

30 minutes up to, but not including 3 hours 1/10 day

3 hours up to, but not including 6 hours ~ 1/5 day

6 hours up to, but not including 9 hours 2/5 day

9 hours up to, but not including 12 hours  3/5 day

12 hours up to, but not including 15 hours  4/5 day

15 hours up to, but not including 24 hours  One day

Two or more interruptions of 15 minutes or more during any one 24-hour period shall
be considered as one interruption.

Interuption over 24 hours and less than 72 hours:

Interruptions over 24 hours and less than 72 hours will be credited 1/5 day for each
3-hour period or fraction thereof. No more than one full day’s credit will be allowed
for any 24 hour period.

Interruption over 72 hours:
Interruptions over 72 hours will be credited 2 days for each full 24 hour period. No
more than 30 days credit will be allowed for any one month period
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13 Continuity of Service, (cont'd)
D.  Limitations on Allowances No credit allowance will be made for

i Interruptions due to the negligence of, or noncompliance with the provisions
of this tariff by the Customer, authorized user, joint user, or other common
carrier providing service connected to the service of the Company,

ii. Interruptions due to the negligence of any person other than the Company,
including but not limited to the Customer or other common carniers connected
to the Company’s facilities,

il Interruptions due to the failure or malfunction of non-Company equipment,

iv. Interruptions of service during a period in which the Company is not given full
and free access to its facilities and equipment for the purpose of investigating
and correcting interruptioss,

V. Interruptions of service during a period in which the Customer continues 10
use the service on an impaired basis,

vi. Interruptions of service during any period when the Customer has released
service to the Company for maintenance purposes or for implementation of
a Customer order for a change in service arrangements, or

vii.  Interruption of service due 1o circumstances or causes beyond the control of
the Company.
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13 Continuity of Service, (cont'd.)

E

Temporary Suspension for Repairs

The Company shall have the right to make necessary repairs or changes in its facilitics
at any time and will have the right to suspend or interrupt service temporarily for the
purpose of making the necessary repairs or changes in its system. When such
suspension or interruption of service for any appreciable period is necessary, the
Company will give he Customers who may be affected as reasonable notice thereol
as circumstances will permit, and will prosecute the work with reasonable diligence,
and if practicable at times that will cause the least inconvenience

When the Company is repairing or changing its facilities, it shall take appropriate
precautions to avoid unnecessary interruptions of conversations or Customers’
service.

The use and restoration of service in emergencies shall be in accordance with Part 64,
Subpart D of the Federal Communications Commission's Rules and Regulations,
which specifies the priority system for such activities.
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14 Extensions

Extension line service is not offered by Computer Business Sciences, Inc
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2.0 RULES, (Contd )

15, Service Connections and Facilities on Customers’ Premises

A

Service furnished by Computer Business Sciences, Inc. may be interconnected with
services or facilities of other authorized communications common carriers and with
private systems, subject to the technical limitations estsblished by the carrier.

Interconnection with the facilities or services of other carriers shall be under the
applicable terms and conditions of the other carrier's tariffs. Customer is responsible
for taking all necessary legal steps for interconnecting his or her customer-provided
terminal equipment or communications systems with carmier’s facilities Customer shall
secure all licenses permits, right-of-way, and other arrangements necessary for such
interconnection.

Company's facilities and service may be used with or terminated in
Customer-provided terminal equipment or communications systems. Such terminal
equipment shall be furnished and maintained at the expense of Customer, except as
otherwise provided. Customer is responsible for all costs at his or her premises,
including personnel, wiring, electrical power, and the like, incurred in the use of
carrier's service. When such terminal “mpmﬂ'ﬂl s I.I’Ed. the ﬂmmn‘ shall mJuPI}"
with the generally acceplted minimum protective criteria standards of the
telecommunications industry.
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16  Measurement of Service
Calls are charged via flat rates.
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2.0 RULES. (Cont'd.)

Tclephone Number Changes

When a business or residential customer requests a telephone number change, the
referral period for the disconnected number is 180 days.

The Company reserves all rights to the telephone numbers assigned to any Customer.
The Customer may order a Customized Number where facilities permit for an
additional charge.

When service in an existing location is continued for a new Customer, the existing
telephone number may be retained by the new Customer only if the former Customer
consents in writing, and if all charges against the account are paid or assumed by the
new Customer.

The Customer has no property right in the assigned telephone number and none can
be acquired by usage or otherwise. The Company reserves the right to assign,
designate, or change such numbers when reasonably necessary in the conduct of its
business. Telephone numbers of Customers who discontinue service may be
reassigned 30 days from the date of discontinuance of service

A Customer who wishes to retain his or her existing telephone number when that
Customer changes his or her local service provider from the Company to the
incumbent local exchange carrier or to 2 Competitive Local Carrier and chooses to
disconnect the Company's service associated with the telephone number, may
negotiate with the new carrier to obtain Number Call Forwarding,
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2.0 RULES, (Cont'il)

18, Limitation of Liahil

The provisions of this section of this rule do not apply to errors and omissions caused
by willful misconduct, fraudulent conduct or violations of laws by the Company.

In the event an error or omission is caused by the gross negligence of the Company,
the liability of the Company shall be limited 1o and in no event exceed the sum of
$10,000.

Except as provided in Paragraphs (A) and (B) of this Rule, the liability of the
Company for damages arising out of mistakes, omissions, interruptions, delays, errors
or defects in any of the services or private line, alphabetical directory listings
(excluding the use of bold type), and all oth:r services shall in no event exceed an
amount equal to the pro rata charges to the Customer for the periods during which
the services or facilities area affected by the mistake, omission, interruption, delay,
error or defect, provided, however, that whers any mistake, omission, interruption,
delay, error or defect of any one service or facility affects or diminishes the value of
any other service, said liability shall include such diminution, but in no event shall
exceed the total amount of the charges to the Customer for all services or facilities for
the period affected by the mistake, omission, interruption, delay, error or defect

The Company shall not be liable for errors in transmitting, receiving or delivering oral
messages by telephone over the lines of the Company and connecting utilities
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18 Limitation of Liability, (contd )

E

Directory Errors

i The Company shall allow for errors or omissions in alphabetical telephone
directories (excluding the use of bold-face type) an amount within the
following limits:

a

For listi~gs in alphabetical telephone directories furnished without
additional charge, an amount not in excess of the minimum r=onthly
charge to the Customer for exchange service during the effective life
of the directory in which the error or omission occurred

For listings and lines of information in alphabetical telephone
directories furnished at additional charge set forth in the Rate
Schedules of this tariff, an amount not in excess of the charge for that
listing or line of information during the effective life of the directory
in which the error or omission occurred

For listings in information records furnished without additional charge,
an amount not in excess of the minimum monthly charge to the
Customer for exchange service during the period the error or omission
occurred.

For listings in information records furnished at additional charge, &
amount no in excess of the charge for the listing during the period the
error or omission continued.

For listings in telephone directones furnished in connection with
mobile telephone service, an amount not in excess of the guarantee
and fixed charges for the service during the effective life of the
directory in which the error or omission occurred
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19.

20RULES. (Cont'd.)

Limitations of Servs

Service is offered subject to the availability of the necessary facilities and/or
equipment and subject to the provisions of this tariff, except that the Company will
serve all locations within 300 feet of its facilities, provided that the Company can
obtain reasonable access to the Customer’s demarcation point. Beyond the 300 feet
service requirement, the Company may decline applications for service to or from a
location where the necessary facilities or equipment are not available. The Company
may discontinue furnishing service in accordance with the terms of this tanfT

The Company res “rves the right to discontinue or limit service when necessitated by
conditions beyond its control (examples of these conditions are more fully set forth
elsewhere in this tanff), or when service is used in violation of provisions of this tanfT
or the law.

The Company does not undertake to transmit messages, but offers the use of its
service when available, and, as more fully set forth elsewhere in this tanfl, shall not
be liable for errors in transmission or for failure to establish coanections.

The Company reserves the right to discontinue service, imit service, or to impose
requirements as required to meet changing regulatory or statutory rules and standards

The Company reserves the right to refuse an application for service made by a present
or former Customer who is indebted to the Company for service previously rendersd
pursuant to this Tariff until the indebtedness is satisfied
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2.0 RULES, (Comd )

200 Use of Service

Service may be used by the Customer for any lawful purpose for which the service is
technically suited.

The Customer obtains no property right or interest in the use of any specific type of
facility, service, equipment, number, process, or code. All right, title and interest to
such items remain, at all times, solely with the Company.

Recording of telephone conversations of service provided by the Company under this
tariff is prohibited except as authorized by applicable federal, state and local laws

Any service provided under this Tariff may be resold to or shared (jointly used) with
other persons at the Customer’s option. Service may only be resold or shared in
accordance with the provisions of the specific service. Specifically, residential service
may only be used, resold or shared for noncommercia: purposes. The Customer
remains solely responsible for all use of service ordered by it or billed to its telephone
number(s) pursuant 1o this Tariff, for determining who is authorized to use its service,
and for promptly notifying the Company of any unauthorized use. The Customer may
advise its Customers that a portion of its service is provided by the Company, but the
Customer shall not represent that the Company jointly participates with the Customer
in the provision of the service

Any individual or company who uses or receives service from the Company, other
than the provisions of an accepted application for service and a current Customer
relationship, shall be liable for the tariffed cost of the services received and may be
liable for reasonable court costs and 'attorney fees as determined by the FPSC or the
court
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2.0 RULES. (Contd )
20 Use of Service, (Cont'd.)
F. Use and Ownership of Equipment

mmaﬂwmchmnd:mmﬂuuhenmﬁmyum
Equipment furnished by the Company shall remain its property and shall be returned
to the Company whenever requested, within a reasonable period following the
request, in good condition (subject to reasonable wear and tear). The Customer is
required 1o reimburse the Company for any loss of, or damage to, the facilities or
equipment on the Customer's premises, including loss or damage caused by agents,
employees or independent contractors of the Customer through any negligence.

G Unauthorized Use

i. Service shall not be used to make unlawful expressions, to impersonate
another person with fraudulent or malicious intent, or to call another so
frequently or at such times of day or in any other manner 5o as 10 annoy,
abuse, threaten, or harass.

ii. Service shall not be used for any purpose in violation of law.
. Service shall not be used in such a manner as to interfere unreasonably with

the use of the service by one or more other Customers, or interfere with the
Company's reasonable sbility to provide the service to others
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2.0 RULES, (Cont'd.)

B iilitics of the C

The Customer is responsible for: 1) placing any necessary orders, 2) complying with
tariff regulations; 3) for assuring that users comply with tariff regulations, 4) payment
of charges for calls originated from the Customer’s telephone lines.

The Customer is responsible for arranging access to its premises at times mutually
agreeable to Company and the Customer when required for installation, repair,
maintenance, inspect on or removal of equipment associated with the provision of

Company services.

The Customer is responsible for maintaining its terminal equipment and facilities in
good operating condition. The Customer is liable for any loss, including loss through
theft, of any Company equipment installed at Customer’s premises.

The Customer shall be responsible for all calls placed by or through Cusiomer’s
equipment by any person. In particular and without limitation to the foregoing, the
Customer is responsible for any calls placed by or through the Customer’s equipment
via any remote access features. The Customer is responsible for all calls placed via
their authorization code as a result of the Customer’s intentional or negligent
disclosure of the authorization code.
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2.0 RULES. (Cont'd)

21 Responsibilities of the Customer. (cont'd )

E

The Customer and any authorized or joint users, jointly and serially, shall indemnify
and hold the Company harmless from claims, loss, damage, expense (including
reasonable court costs and attorneys' fees as determined by the FPSC or the court),
or liability for patent infringement arising from (1) combining with, or using in
connection with facilities the Company furnished, facilities the Customer, authonzed
user, or joint user furnished or (2) use of facilities the Company furnished in a manner
the Company did not contemplate and over which the Company exercises no control
and from all other claims, loss, damage, expense (including the reasonable court costs
and attorneys’ fees as ¢ termined by the FPSC or the court), or liability arising out of
any commission or omission by the Customer, authorized user, or joint user in
connection with the service. In the event that any such infringing use is enjoined, the
Customer, authorized user, or joint user, at its option and expense, shall obtain
immediately a dismissal or stay of such injunction, obtain a license or other agreement
sO as to extinguish the claim of infringement, terminate the claimed infringing use, or
modify such combination so as to avoid any such infringement.

In addition and without limitation, the Customer, authonzed user, or joint user shall
defend, on behalf of the Company and upon request by the Company, any suit brought
or claim asserted against the Company for any such claims, including but not limited
to slander, libel, or infringement.
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2.0 RULES, (Cont'd.)

22.  Special Construction
A Basis for Charges

Special Construction Charges apply where the Company furnishes a facility or service
for which a rate or charge is not specified in the Company's tanffs, charges will be
based on the costs incurred by the Company (including return) and may include

a) nonrecurring charges,

b) recurring charges,

c) termunation liabilities; or

d) combinations of (a), (b), and (c)

B. To the extent that there is no other requirement for use by the Company, a
termination liability may apply for facilities specially constructed at the request of a

Customer.

i. The period on which the termination liability is based is the estimated service
life of the facilities provided

ii. The amount of the maximum termination hability is equal to the estimated
amounts (including return) for

a Costs 1o install the facilities to be provided including estimated costs
for the rearrangements of existing facilities. These costs include

()  equipment and materials provided or used,

(II)  engineering, labor, and supervision,
(TI1)  transportation, and rights of way and/or any required

b. license preparation, processing, and related fees,

c tariff preparation, processing and related fees,
d cost of removal and restoration, where appropriate, and
20 RULES
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e any other identifiable costs related to the specially constructed or
| faciliti

iii.  The termination liability method for calculating the unpaid balance of a term
obligation is obtained by multiplying the sum of the amounts determined as set
forth in the preceding section by a factor related to the unexpired period of
liability and the discount rate for return and contingencies. The amount
determined in the preceding section shali be adjusted to reflect the
redetermined estimated net salvage, including any reuse of the facilities
provided. This amount shall be adjusted to reflect applicable taxes
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2.0 RULES. (Cont'd )

21 Non-routine Installati Vor Mai

At the Customer’s request, installation and/or maintenance may be performed outside
the Company's regular business hours, or (in the Company's sole discretion and
subject to any conditions it may impose) in hazardous locations. In such cases,
charges based on the cost of labor, material, and other costs incurred by or charged
to the Company will apply. If installation is started during regular business hours but,
at the Customer’s request, extends beyond regular business hours into time periods
including, but not limited to, weekends, holidays, and/or night hours, additional
charges may apply.
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2.0 RULES. (Cont'd )
Iiividual Cose Rasls (3CRY A

Rates for ICB arrangements will be developed on a case-by-case basis in response to a bona
fide request from a Customer or prospective Customer for service which vary from tariffed
arangements. Rates quoted in response to such requests may be diffesont for tariffed service
than those specified for such service in the Rate Attachment. ICB rates will be offered to
Customers in writing and will be made available to similarly situated Customers. ICB

arrangements will be filed pursuant to FPSC rules.
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25

2.0 RULES, (Cont'd )
ices for the Deaf and Disabled
Offered through Interconnection with RBOC, or see below

The Company may contract with an outside provider for the provision of Relay Service and
equipment for the Deaf and Disabled Equipment Program. The outside provider(s) would
have complete control over the provision of these services except for the faclities provided
directly by the Company. In addition to other provisions of this Tariff dealing with liability,
in the absence of gross negligence or willful misconduct on the part of the Company, the
Company shall not be liable for and the Customer, by using the service, agrees to release,
defend and hold harmiess for . damages, whether direct, incidental or consequential, whether
suffered, made, instituted or asserted by the Customer or by any other person, for any loss
or destruction of any property, whatsoever whether covered by the Customer or others, or
for any personal injury to or death of, any person. Not withstanding any provision to the
contrary, in no event shall the Company be liable for any special, incidental, consequential,
exemplary or punitive damages of any nature whatsoever.
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2.0 RULES. (Cont'd.)
26.  Emergency Telephone Number Service (91) Service)

Emergency Telephone Number Service (911 Service) is an arrangement of
Company central office and trunking facilities whereby any telephone user
who dials the number 911 will reach the emergency report center for the
telephone from which the number is dialed or will be routed to an operator if
all lines to an emergency report center are busy. If no emergency report center
exists for a central office entity, a telephone user who dials the number 911
will be routed to an operator. The telephone user who dials the 911 number
will not be charged for th * call.
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2.0 RULES. (Cont'd.)

27.  [Reserved for future use]
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2.0 RULES, (Cont'd.)

28, Change of Service Providers

A Solicitation of Customer Authorization for Service Termination and Transfer

Solicitations by the Company, or its agents, for Customer authorization for
termination of service with an existing carrier and the subsequent transfer to the
Company must include current rate information on the Company and information
regarding the terms and conditions of service with the Company

B Unauthorized Service Termination and Transfer

The Company shall restore the Customer's service to the original carrier without
charge to the Customer where that service has been changed on an unauthorized
basis. All Company billings during the unauthorized service period shall be refunded
to the Customer. If the Company is found responsible for the unauthorized transfer
it will reimburse the original carrier for reestablishing service at the tanff rate of the
original carrier.
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2.0 RULES, (Cont'd.)

29. Povacy
A General

The Company shall not make available to any other person or Corporation
Customer information that is not public without first obtaining the Customer's
consent. The Company will provide each new Customer, and on an annual
basis for existing Customers, a description of how the Company handles the
Customer's private information and a disclosure of ways in which such
information might be used or transicrred that would not be obvious to the
Customer.

As set forth below, the Company may be required to release nonpublic
Customer information without first notifying the Customer and obtaining
written consent. For example, the Company will provide required Customer
information to an emergency agency answering a 911 call or other call
communicating an imminent threat to life or property, to law enforcement
agencies in response to lawfuil process; to collection agencies for the purpose
of collecting unpaid debts; to other telephone companies (including local and
long distance carriers) as necessary to provide service within or between
service areas;, and to the Federal Communications Commission or the FPSC.
The Company may be required to provide the names and addresses of
Customers subscribing to Lifeline service to other certificated Florida utilities
for use in outreach programs.
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2.0 RULES. (Cont'd )

Credit Information - A Customer's credit information is the
information contained in the Customer's utility sccount record,
including but not limited to: account established date, "can-be--
reached” r. imber, name of employer, employer's address, customer’s
social security and/or driver’s license number, bulling name, location
of previous service. Not included in customer credit information for
purposes of these rules are: non-published Customer information, or
Customer’s name, address, and telephone number as listed in the

telephone directory.

Calling Records - Calling Records are the records of calls made from
a Customer’s telephone no matter how recorded and regardiess of
whether such information appears in the Customer's monthly
telephone service bill. Toll records, the name and address of the called
party, and when registered are examples of calling records

i Release of Customer Credit Information and Calling Records

A Customer's credit information and/or calling records shall be
released by a telephone wtility only under the following circumstances.

Upon receipt of a search warrant obtained pursuant to Florida or
federal law, or of a Federal Grand Jury Subpoena or a Federal Agency
Subpoena; or
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Prvacy, (cont'd.)

2.0 RULES, (Cont'd.)

1 Releass of Customer Credit Information and Calling Records, (cont'd )

b.

Upon making return to a subpoena us subpoena deices tecum, when
it reasonably appears to the telephone utility that the procedures set
out in Code of Civil Procedures, or successor provisions, as they exist,
have been followed. The utility shall abide by all orders 1o quash,
protective orders, and similar court orders which may be issued with
regard to the subpoenaed credit information and calling records

Upon receiving permission of the Customer to release the information

iii.  Deferral of Notice

Notification to the Customer will be deferred, and no disclosure made
for a period of 90 days, if there is a certification for nondisclosure in
the body of a subpoena or search warrant. The certification for
nondisclosure must contain a statement that there is sufficient reason
to believe that such notification would impede the investigation in
which the request is made, upon making return to the court to a
subpoena, the telephone utility shall request instruction from the court
whether it should notify the Customer of its receipt of the subpoena
before divulging the information or records requested

The 90-day period can be extended for successive 90-day penods
upon & new written certification in each instance that there is probable
cause to believe notification to the customer would impede the
investigation of an offense pursuant to which the subpoena or warrant
was issued.
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Privacy, (cont'd.)

2.0 RULES, (Cont'd )

3. Deferral of Notice, (cont'd)

Successive new written certificaiions shall be made by the individual
who procured the issuance of the subpoena or warrant or, if that
person is unavailable, by another member of the authorized agency
who also certifies that he or she has been assigned to handle the
matter for which the credit information or calling records has been
obtained.

Within five working days of the expiration of any outstanding
certification, or any renewal of such cerification, the deferred

notification shall be given in writing to the Customer.

. Exception to Procedure for Release of Credit or Calling Records

The procedure set forth above does not apply where the requester is
a collection agency working for the utility on the Customer’s account
or is an independent telephone company, other common
carrier/interexchange carrier, Bell Operating Company, or Bell
Company.

v. Retention of Records

Records of requests for credit information and calling records, other
than from a utility's employees, shall be retained for a period of at least
one year from the date on which the Customer is notified in writing of
the request. A copy of the letter of notification which was sent to the
Customer shall also retained for a like period of one year
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2.0 RULES. (Com'd.)
30.  Directones

The Company will make one printed directory available to each Customer at no charge. Such
directories may be supplied by the incumbent local exchange carrier or other third party.
Additional directories will be provided at charges specified in Rate Schedule 3 of this taniff.
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31,

2.0 RULES. (Cont'd )

Non-published Seryi

Upon a Customer's request, the Company will omit a Customer name, address and telephone
number from any-telephone directory, street address directory, or in the directory assistance
records’ available to the general public. The applicable monthly charge applies as indicated
in Rate Schedule 3 of this tariff. This information, as well as call-forwarding infc:mation from
such unlisted telephone number, shall be released by the Company in response to legal process
as set forth below.

A

Agencies Authorized to Receive Nonpublished Information

Any Florida public agency which employs persons who are peace officers and all
subsections thereof.

An agency of the federal government which is lawfully authorized to:

Conduct investigations or make arrests for violations of the criminal laws of
the United States; or,

Prosecute violations of the criminal laws of the United States, or,

Enforce civil sanctions which are ancillary to criminal statutes, or,

Conduct investigations into matters involving the national security of the
United States, or,

Protect federal or foreign officials; or, Protect public health and safety, or,
Conduct emergency rescue operations

Any public health agency of the State of Florida or of a city, county, or other
local government.

County or City 911 projects.

Aug. 14, 1998 Effective: Aug 14, 1998
Issued by:  Deborah Amott, Compliance

80-02 Kew Gardens Road

Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 92

2.0 RULES, (Cont'd )

31 Non-published Service, (cont'd.)
1. Agencies Authorized to Receive Nonpublished Information, (cont'd.)

State Fire Marshall and Local Fire Departments or Fire Protection Agencies
Collection agencies, to the extent disclosures made by the agency are
supervised by the Commission, exclusively for the collection of debts

Florida Public Services Commission pursuant to its junisdiction and control

over telephone _nd telegraph corporations.
B. Procedure for Release of Nonpublished Information to Authorized Agencies

A telephone company shall only provide nonpublished information to persons
within agencies who are either

Peace officers who are lawfully engaged 'n a criminal investigation in their
official capacity, or,

Health officers who are acting in their official capacity and are lawfully
investigating a matter involving a service communicable disease or life
threatening situation, or,

Employees of an authorized federal agency acting in an official capacity
pursuant to a responsibility enumerated in the preceding; or,

Employees of a county or city 911 project when acting in an official capacity,
or,

Employees of an agency listing in the preceding when engaged in an
investigation involving arson or when engaged in fire fighting duties in which
there is immediate peril to life or propeny
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31  Non-published Service, (cont'd )
2 Procedure for Release of Nonpublished Inf rmation to Authorized Agencies, (cont'd )

Nonpublished information shall be released by a telephone company 1o an
authorized agency upon the agency’s writte: requesi provided that the agency
has previously fumished the company with 1 statement, signed by the head of
the agency, requesting that nonpublished information be provided to the
agency upon its written request, and listing designated persons, by name and
title, who are suthorized to request, in writir 3, nonpublished information. The
written request for the nonpublished inforn ation must be signed by the head
of the agency or by a previously designated rerson and the request must state
that the nonpublished information is necessary for a lawful investigation being
conducted by the agency pursuant to its responsibilities

Nonpublished information shall also be relcased by a telephone company to
an authorized agency upon the agency's telephonic request, provided the
agency has previously furnished the utility with a statement. It must be signed
by the head of the agency, requesting that nonpublished information be
provided to the agency upon telephonic request, and listing designated
persons, by name, title and telephone number, who are authonzed to request,
by telephone, nonpublished information The telephonic request for
nonpublished information must be made by the head of the agency or by one
of the previously designated persons

The nonpublished information requested by telcphone shall be provided by the
company only on a call back verification basi:

The requesting agency shall, within five working days after making the
telephonic request, mail the Company a letter confirming the request.
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2.0 RULES, (Cont'd)

Non-published Service, (cont'd.)

C.

Notification to Customer

The telephone company shall not notify the Customer regarding the release of the
Customer’s nonpublished information unless the Customer contacts the Company and
specifically requests to know whether their nonpublished information has been
released.

When a Customer inquires of the Company whether their nonpublished information
has been released, the Customer shall be informed that if information has been
released they ‘vill be notified by mail about what information was released and which
agency requested the information If there was no release of nonpublished
information, the Customer will receive no communication from the Company.

If the requesting agency certifies that disclosure to & Customer about the release of
his or her nonpublished information to that agency could impede an ongoing criminal
investigation, the telephone company shall withhold notice to the Customer for a
period of one year from the date of release of the information to the agency.

The one year period of nondisclosure shall be extended for successive one year
periods upon new written certification by the agency in each instance.

If no request has been made for nondisclosure to the Customer, the Customer who
inquires shall be notified in writing as to the identity of the agency which requested
the nonpublished information and the information released.

If there has been no request for nondisclosure within 25 working days after the
expiration of any outstanding certification for nondisclosure, or any renewal of such
certification, a Customer who has previously inquired, at any time during the period
of nondisclosure, whether their nonpublished information was released, shall
automatically be notified in writing by the Company that such information was
released and which agency received the information
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Exception for Health-Officers

No notification shall ever be made to a Customer that nonpublished information was
released to an authorized public health agency provided the chief health officer or
designated health officer from the agency certifies that disclosure to the Customer
could violate a client's or contact's right of privacy and confidentiality.

Release of Information to Interexchange carmiess

The Company w.ll provide nonpublished information to an Interexchange Carrier who
needs the information for allocation, billing or service purposes
Retention of Records

All written documents pertaining to nonpublished service shall be retained by
telephone companies for at least one year, When an agency requests that notice to the

Customer be withheld, the telephone company shall retain the records involved for a
period of not less than one year from the date on which the period of nondisclosure

expires.
Unsolicited Telephone Efforts

The Company will not contact nonpublished residence Customers by telephane on an
unlisted number(s) for unsolicited efforts.
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32,

Florida Public Services Commission's Decision No. 91188 in Case No. 4930 requires that
each communications utility operating under the jurisdiction of the FPSC include the
provisions of the rule set forth in Appendix B of that Devision as a part of the rules in the
utility’s tariff schedules. Accordingly, Appendix B of Decision No. 91188, Case No. 4930,
is quoted herein:

"Appendix B"

1 Any communications utility operating under the jurisdiction of this Commission shall refuse
service 10 a new applicant and shall disconnect existing service to a Customer upon receipt from any
authorized official of a law enforcement agency of a writing, signed by a magistrate, finding that
probable cause exists to belicve that the use made or to be made of the service is prohibited by law,
or that the service is being or is to be used as an instrumentality, directly or indirectly, 1o violate or
to assist in the violation of the law. Included in the magistrate’s writing shall be a finding that there
is probable cause to believe not only that the subject telepi.one facilitics have been or are to be used
in the commission or facilitation of illegal acts, but that the character of such acts is such that, absent
immediate and summary action in the premises, significant dangers to public health, safety, or welfare
will result.

2 Any person aggrieved by any action taken or threatened to be taken pursuant to this rule shall
have the right to file a complaint with the Commission and may include therein a request of intenm
relief The Commission shall schedule a public hearing on the complaint to be held within 20 calendar
days of the filing of the complaint. The remedy provided by this rule shall be exclusive. No other
action at law or in equity shall accrue against any communications utility because of, or as a result
of, any matter or thing done or threatened to be done pursuant to the provisions of this rule

3 If communications facilities have been physically disconnected by law enforcement officials
at the premises where located, without central office disconnection, and if there is not presented to
the utility the written finding of a magistrate, as specified in paragraph 1 of this rule, then upon
written request of the subscriber, the utility shall promptly restore such service.
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32 Legal Requirements for Refusal or Discontinuance of Service, (cont'd.)

4 Any concerned law enforcement agency shall have the right to Commission notice of any
hearing held by the Commission pursuant to paragraph 2 of this rule, and shall have the right to
pariicipate therein, including the right to present evidence and argument and to present and
cross-examine witnesses. Such law enforcement agency shall be entitled to receive copies of all
notices and orders issued in such proceeding and shall have both (1) the burden of proving that the
use made or to be made of the service is prohibited by law, or that the service is being or is to be used
as an instrumentality, directly or indirectly, to violate or to assist in the violation of the law and that
the character of such acts is su.h that, absent immediate and summary action in the premises,
significant dangers to public health, safety, or welfare will result, and (2) the burden of persuading
the Commission that the service should be refused or should not be restored.

5 The utility, immediately upon refusal or disconnection of service in accordance with paragraph
1 of this rule, shall notify the applicant or subscriber in writing that such refusal or disconnection has
been made pursuant to a request by a law enforcement agency, naming the agency, and shall include
with said notice a copy of this rule together with a statemecnt that the applicant or subscriber may
request information and assistance from the Commission at its Miami or Ft. Lauderdale office
concerning any provision of this rule,

6 At the expiration of 15 days after refusal or disconnection of service pursuant to paragraph
I of this rule, the utility, upon written request of the applicant or subscriber, shall provide or restore
such service unless the law enforcement agency concerned shall have notified the utility in writing of
its objection to such provision or restoration of service, in which event service may be provided or
restored only in a complaint proceeding pursuant to paragraph 2 of this rule. At the time of giving
any such notice of objection, the law enforcement agency shall mail or deliver a copy thereof to the
applicant or subscriber. Nothing in this paragraph shall be construed to preclude the granting of
mterim relief in a proceeding initiated pursuant to paragraph 2 of this rule
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7. Each contract for communications service, by operation of law, shall be deemed to contain
the provisions of this rule. Such provisions shall be deemed to be a part of any application for
communications service. Applicants for service shall be deemad to have consented to the provisions
of this rule as a consideration for the furnishing of such service.

8. The term "person,” as used herein, includes a subscriber to communications service, an
applicant for such service, a corporation, a company, a co-partnership, an association, a political
subdivision, a public officer, a governmental agency, and an individual

9. The term "communications utility,” as used herein, includes a “telephone corporation® and a
"telegraph corporation.”

Issued Aug. 14, 1998 Effective. Aug 14, 1998
Issued by:  Deborah Amott, Compliance
80-02 Kew Gardens Road
Suite 5000

Kew Gardens, NY 11415




COMPUTER BUSINESS SCIENCES, INC. ORIGINAL SHEET 99

33

2.0 RULES. (Cont'd.)
Blocking A 900 and 976 Infs ion o

At the request of the Customer, the Company will block Customer’s access - to 900 and 976
pay-per-call telephone information services at no charge on a per-line basis. The Company
will inform the Customer of the availability of blocking service at the time service is initially
ordered,
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34 Demarcation Points

A

R Shili

The Company will provide facilities, equipment, and services to its local loop
demarcation point. The Company is responsible for the provisioning and maintenance
of its facilities, equipment, and services to the local loop demarcation point, including
those located at that point.

The Customer is responsible for the completion of services beyond the Company's

Customer requested services beyond the local loop demarcation point may be
provided by the Company at the Customer’s expense.

Local Loop Demarcation Point

i The Company's Local Loop Demarcation Point scparates the Company's
network responsibility for its facilities, equipment and services from that of the
building owner or end-user Customer. This demarcation point designates the
end of the Company's network facilities (Jocal loop) and the beginning of the
intrabuilding network cable (INC), if any, provided by the building owner.

Where a Local Loop Demarcation Point lacks sufficient power and/or space
to support provisioning of new service, such service will be provisioned as
close as practicable 10 the existing demarcation point.

ii. The Local Loop Demarcation Point may also be referred to as the Minimum
Point of Entry (MPOE) or Minimum Point of Presence (MPOP) for the
purpose of defining the end of the Company’s network facilities
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34 Demarcation Points, (cont'd.)
(B) Local Loop Demarcation Point, (cont'd )

ii.  The Local Loop Demarcation Point is located at the MPOS/MPOP to any
single or multi-story building, and includes the Company's entrance facility,
except as set forth in Paragraph below. The Company will not be required to
place its demarcation point on more than one floor of a multi-story building

iv. Exceptions:

a Emergency Reporting Services (E911/911): The demarcation point is
at the Company-provided terminal equipment, including the
equipment,

b. Disabled Services: The demarcation point is at the Company provided
terminal equipment. The Company's responsibility includes the
equipment where the equipment has been provided by the Company.

c. Company-Provided Semi-Public and Public Coin Services: The
demarcation point is at the equipment at the location requested by the
Customer or building owner, and includes the equipment.
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2.0 RULES, (Cont'd.)

Demarcation Points, (cont'd.)
(B) Local Loop Demarcation Point, (cont'd)
4 Exceptions: (cont'd.)
d If a property owner desires an additional Local Loop Demarcation

Point(s) at a specified location on 2 Customer's premises for purposes
of providing service assurance, safety, security and privacy of data
communications over the cable (also known as Direct Feed), the
owner will be required to pay for additional network cable and
network facilities through special construction arrangements. In
particular, additional Local Loop Demarcation Points cannot be used
to extend any cable pairs served from any Local Loop Demarcation
Point from location to another location

Fiber Optic Cable: The demarcation paint is at the Company provided
Fiber Optic Terminal (FOT) equipment. The Company’s responsibility
includes the FOT equipment where the equipment has been provided
by the Company.

Carrier Points of Presence (POP): Local Loop Demarcation Point
guidelines are not applicable for access services prowvided to
interexchange carriers, local exchange carriers, and radio carriers
(both private carriers and common carriers as defined by applicable
Federal Communications Commission's regulations) Point of Presence
location. However, the Local Loop Demarcation Point rules do apply
1o all Company provided service(s) provisioned to a Point of Presence
when the service(s) is used in the capacity of an end-user of the

service(s).
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34  Demarcation Points, (cont'd.)

C.

INC Demarcation Point

i.

The Intrabuilding Network Cable (INC) demarcation point separates the
building owner's responsibility to provide INC from the Customer's
responsibility to provide inside wire, standard jacks, and customer premises

) This demarcation point designates the end of the INC provided by
the building owner and the beginning of simple or complex inside wire
provided by the Customer.

The INC demarcation point is located at the distribution terminal(s) on each
floor in a multi-story building, except as set forth in Paragraph 3 below and
B4 preceding.

Where there is no intrabuilding network cable or it is in a single-story
building, the INC demarcation is the Company’s Local Loop Demarcation
Point.

Inside Wire Demarcation Point

B

The inside Wire Demarcation Point is located where Customer prumm
equipment (CPE) is connected to the inside wire. This demarcation point
designates the end of the inside wire and the beginning of the CPE facilities

The Inside Wire Demarcation Point separates the inside wire vendor's
responsibility from that of the CPE vendor. This demarcation point, where the
Company is the vendor of choice for inside wire repair and the CPE trouble
isolation, begins where the Customer's inside wire connects to the INC
Where there is no INC, the Inside Wire Demarcation Point is the MPOE.
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34

2.0 RULES. (Cont'd )
Dumarcation Points. (cont'd.)
E. Continuous Propeny
i. Continuous Property is land which is

a wholly owned by a single individual or entity, regardless of whether
the owner leases’ all or a portion(s) of the property to another and

b. which contains, or will contain, multiple buildings where all portions
of the property may be served without crossing a public thoroughfare’
or the property of another.

ii. There are three basic types of Continuous Properties:
a Single-tenant commercial in which one owner or tenant occupies all

building

b. Mixed commercial and residential (e g, building with both commercial
and residential =pace or campus-type configurations such as colleges
and military bases) in which a mixture of business and residential uses
exists

¥ The property retains its characier as s Continuous Property regardiess of whether the owner or a lesses (who wholly leases
the property from the owner) sublets & portion(s) of the propert to another, ¢ § , spartment buildings or complexes
Condominiums are also Continuous Property.

‘n'MsM“ganwuﬁumdwm o property whach 12 nol subject lo restrictions on

ingress, egres, of boundanies.
Issued: Aug. 14, 1998 Effective: Aug. 14, 1998
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20 RULES, (Cont'd )
34  Demarcation Points, (cont'd.)
(E) Continuous Property, (cont'd.)
2, There are three basic types of Continuous Properties, (contd.)

c. Multi-tenant commercial and/or residential in which several tenants
occupy a building individually on a per-floor ur persection basis.

Single 1amily homes and properties within which a portion(s) of the land is
owned by separate entities and portion(s) is owned by the entities in common*
do not constitute Continuous Property.

G Coti 7

a For Continuous Property, regardless of use, the Company's Local
Loop Demarcation Point will be at the appropriate main distribution
terminal as determined by negotiations between the property owner
and the Company. Where an agreement cannot be reached, the
Company will designate the Local Loop Demarcation Point location

b It is the property owner's responsibility to provide and maintain INC
within and between buildings on a continuous property. The Company
may, at the Customer request and expense, provide INC.

* Such as Wwwnhomes and homes in gated communities
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2.0 RULES. (Cont'd.)

34 Demarcation Poinis, (cont'd.)
(E) Continuous Property, (coni'd.)

iv.

Where an owner of Continuous Property requests additional Local Loop
Demarcation Points or changes an existing local loop demarcation point, the
owner will be required to pay for any additional network cable and facilities
required through special construction agreements set forth in this tariff, except
as provided in the preceding paragraph

The INC and Inside Wire Demarcation Points are located as described above

At the request of a property owner, a Company may waive the designation of
a single Local Loop Demarcation Point for a Continuous Property if, due to
the unique characteristics of the property, a hardship would be created for the
property owner and/or the Company. Examples of such Continuous Property
include (a) national, state and local jarks, beaches, highways, harbors and
similar publicly-owned property and (b) railroad rights-of-way and extensive,
privately-owned tracts of land with developed communities and similar
privately-owned property. The Company will treat land within the boundaries
of privately-owned property under (b) above as Continuous Property,
provided that it had the characteristics of Continuous Property, e g, (a) it is
wholly leased by a single individual or entity and (b) it contains or will contain
multiple buildings.

This paragraph is not intended in any way to waive the unbundling of INC in
each building.
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3.0 PROMOTIONS
. PROMOTIONS
1 Promotional Offerings - General

Reserved for future use
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4.0 INDIVIDUAL CASE BASIS ARRANGEMENTS
IV.  Individual Case Basis Arrangements

[reserved for future use]
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5.0 FORMS

V. Forms

1. Customer Service Order

2 Billing Information

3. Greeting Letter

4 Past Due Notice

5. Returned Check Notice

6 Customer Disconnect Notice

ACFLOKID- | WD
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ITEM 18(A)
EINANCIAL CAPABILITY

Computer Business Sciences, Inc. will finance the construction and operation of its

proposed system through a combination of financial resources including its own internal

funding, support from its parent corporation, the procurement of financing, and anticipated
revenues. In support of its financial showing, attached hereto are the following documents:

2.

The most recently prepared balance sheets of CBS and its corporate pareni,
Fidelity Holdings, Inc., a publicly traded company (FDHG BB:NASDAQ).

Copies of Fidelity's 10K, 10QSB and 8K are on file with the SEC and
attached herein.

The most recently prepared income statements of CBS and Fidelity
Holdings.

The most recently prepared statement of retained earnings of CBS and
Fidelity Holdings.

CBS intends to use a private placement to secure the funds necessary 1o
complete its network deployment and sell its services. Mezzanine funding
will be used for financing xDSL service equipment, as it is capital intensive.
With the xDSL equipment financing we will package it in 1,000 customer
multiples. CBS plans to pay off the Mezzanine funding with an IPO next
year,

Financing will be secured by revenues generated from operating the network
and through an interest in the network facilities. An estimate of the fixed and

FORM PSCICMU B (11/95)
Required by Chapler 304 337 F 8.




annual operating costs of operating as a local exchange and interexchange
carrier is attached hereto. The attachment demonstrates that CBS will be
able to procure the necessary financing for the project and that the project
is economically feasible. CBS has submitted a Motion concurrently with this
Application seeking confidential treatment of these attachments on the basis
that they contain highly proprietary and competitively sensitive information.
Annual fixed and operating costs are expected to be well within the financial
resources available o CBS through the procurement of financing and

FORM PEC/CMU B [11/95)
Reguared by Chagler 384 13T F.5
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Item 1. Dwecription of Bualness,

statements which are not historical facts contained In this Annual Report are forward
that lnvolve risks and unceriainiies, including, but not limiied to, possible delays in

General

Fidelity Holdings, Inc. (“the Company™) wes incorporsted in Nevada oo November 7, 1995. The Company is & bolding
company and, sccordingly, derives its revenues solely from its operating subsidianies  The Company's first full year of
operations was 1996, The opersiing subsidiaries of the Company are grouped into three divisions: (i) Computer Telephony
and Telecommunications: (i) Leasing, snd (iii) Plastics and Utlity Products. The proposed Major Auto Acquisition (sce
“Planned Acquisition”, below), will add & fourth, Automotive Sales. Unless otherwise indicated, all references 1o the
Company include reference to the susidianies of the Company.

One of the primary purposes of ihe bolding company is the consolidstion of the retail sutomotive industry and the
scquisition and development of synergistic lechnological businesses 1o enhance its abiity (o sell sutomotive products end
exploit its lechnological capabilities through sales of ielecommunications products and services. Through it planned
nphhmnfﬂdwhﬂ.hﬁqqﬂhmwdhhﬂ-ﬂmﬂnﬁw?ﬁﬂﬂydmﬂuﬂ
vehicles.

Through its Computer Telephony and Telecommunications division, the Company provides » brosd range of
telecommunications services. Inchuded in its telecommunications product lines are its (i) proprietary software which enables
muﬁuﬂh%ﬂlwmutu}nmdwwm
This division also developed, and presently markets and sells, 8 proprictary computa softwere systan
upund--dﬁ-lhpim-d business mansgement spplications.

mmhmuwmwmumwmm#w
multimedia trensmission over lehephone, including voice, data, videoconfarencing and other spphications. Additionally. the
Company is in the preliminary process of developing & commercial mobile satellite technology in connection with the larael
Adreraft Industry’s ELTA division.

The Company's Plastics and Utility Products division curmently consists of s development-siage company which was
scquired in 1996. Its proprietary prototypes inchade a line of sps and bath fxhares for use in whirlpool baths, spes, tubs and
swimming pools and & light-weight, structurally strong, prefabricated conduit for underground electrical cables. As this

division's products are still under development, no commercial sales have as yet boen made.

The operations of the Company’s Leasing division consist of providing lesses and other financing. Such sctivities are
directed primarily toward the sutomotive vehicle market and are 10 be expanded 10 the purchasers of the Campany’s
telecommunications hardware products,

Recent Developmenta

A )




—

On October 23, 1997, the Company filed a registration ststement on Form SB-2 (the "Registration Siatement™) with
" respect to E-ﬂi*“g—t‘?%ﬂﬂn a3 underwniter, of 1,150,000 shares of the Compary's
Elﬂnﬂigl!?!ﬂluﬁaﬂﬂi?guﬁig
withdrswn by the Company on March 18, 1998, without its having heen declared effective by the Securities snd Exchange
Commission (the “SEC™).

Planned Acquisition

The Company and its wholly-owned subsidiary, Major Acquintion Uarp,, have entered mio & merger agreament with Major
Aulomotive Group, Inc. ("Major Auo”) and its sole stockholder, B: soe Bendell, who is the Company’s chainnan and the
beneficial owner of approximately 39.6% of the Company's cutstandig comman stock. Bruce Bendell owna all of the tssued

and outstanding shares of common stock of Majot Chevrolet, Inc. ("Msjor Chevrolet™) and Major Subary, lac. ("Major
Subaru®) and 50% of the issued and cutstanding shares of common = <k of Major Dodge, Inc. ("Major Dodge”) and Magor
Chrysler, Plymouth, Jeep Eagle, Inc. ("Major Chrysler, Plymouth, Jec,) Eagle®), which, collectively, operate five franchised
rutomobile dealerships (collectively, the “Major Auto Group™).

Pursuant lo the merger agreament, Bruce Beadell will contribute 1o Major Auto all of bis shares of commos: stock of Major
Chevrolet, Major Subaru, Major Dodge and Major Chrysler, Plymo th, Jeep Eagle. Major Acquisition Corp. will then
scquire from Broce Bendell all of the issued end outstanding shares niil%}&rirﬂlﬂ

Acquisition Corp. will purchase Harold Bendell's shares for $4 millia in cash under a stock purchase agreement. In
Eiiglﬁiiiiluiﬂigiﬁ E

hereinafier) from Bruce Bendell md Harold Bendell (collectively “the | iandells™) for their aggregaie appraised value of
million.

EE%FEEEEEEEEE!&!& to the date of issuance of the preferred
stock See "Description of Securities-Preferred Stock.” The foregoing sce asitions from Major Auto and Harold Bendell are
collectively referred to herein as e "Major Auto Acquisition.”

E%igr%ligi IFEEHE- aaaaa Major
Chevrolet; (ii) 5.8% io Major Subany; (iii) 16.6% to Major Dodge;, and (iv) 16.6% o Msjor Chrysier, qﬂl_..rlml_n
EEE&I—-‘!EEEEE% peysble lo Hurold Bendell $0% 1o each of Msjor
Dodge snd Major Chrysler, i!gﬁggigﬁrﬁiiﬂi
merger ot cight times adjusted carnings before interest and taxes for thew respective 1996 fiscal years. Adjusted earnings
Egiinﬂii!;;%{ilrﬂ lclu_alr
?E%Eit‘ii% s relative'y common pricing/valuation convention in the

EEKEI&HEE is presently scheduled 1o cuincide with the closing of a loen with Falcon

Financial, |LC (“Faloon™) (ses below) which is snticipsted 1o cccur po lster than April 30, 1998. The pertics have the right

Ei!ltmlnlrhnﬂtﬂllirﬂhl; spprovals have been obtained. 1f this condition
remains unsatisfied on the scheduled closing date, the merger agroement and the stock purchase agreement provide three
Eﬁurfiiiligriiiﬂiiirﬂig
time (o cbiain such spprovals; or (jil) e Compeny muy elect 1o consummate the Major Auto Acquisition with Major Auto

owning, and Harold Bendell seiling, only those dealerships with respect o which the manufacturers’ approvals have been




Bendel] will be reduced in sccordance with the vakse allocations described above, but the parties are obligated 1o use their

" best efforts during the 90-day period following the closing 1o obtain the missing spprovals so thet the non-included
dealership subsidisries can be transferred (0 the Company af & later time To date, Subaru Distributors Corp. has consented
Eﬂililegiliinﬂvﬂinﬁgris
the change in ownership of the Chevrolet dealership. The Company and Major Auto are still swaiting the consent of Chrysler
Corporation to the change in ownership of the Dodge andlor its ﬂﬂiiii.ﬂiﬂi!

as part of the Major Auto Acquisition, it is planned that the Bendells will sell their interests in the showroom nd service
facality (“Mujor Real Estais™), ..EIIEE‘.I-__EEE Plymouth, Jeep Eagle and Msjor Subsru lease from
them, to Major Acquisition Corp, for its appraised value of $3 million.

To finance the cash portion of rfbio}ui-luﬂ.i-nlﬂ- million ($4 million for Harold Bendell and $3
million to purchase the Major Real Estate) Major Acquisition Corp. will borrow $7.5 zullion from Falcon. Masjor Auto
Acquisition Corp. has received from Falcon s letter of commitment dated March 16, 1998 which provides, imser alla, for

u 15 year term loan with inlerest equal 10 the yield on the len-year U S. qi!rﬂnﬁlﬁi&fnrutﬁ
basis points. Prepayment will not be permitied for the first five yoars, afler which prepayment may be made, in full only
along with the payment of » "Yield Maintenance Amount.
?EEEEEE%EEL%EEEK!&EE
prospective “floor plan or cap lown lender,” the assets of Magor Acquisition Corp. Major Acquisition Corp. will be required
to comply with certain finsncial covenants related o net worth and cash flow. The loan is conditional, inter alia, upon the
constituent companies of the Major Auto Group being franchises of the respective manufacturers snd upon the consent of
Chrysler Carporation 1o the sequisition by Major Acquisition Corp. of the Major Dodge and Magor Chrysler, Plymouth, Jeep,
Eagle dealerships, which transaction is required 1o be completed prior 1o closing. Furthermore, the Campany will provide
an unconditional gusrenice of this loen.
Potentlal Acquisition

1997, the Company signed s Letier of lntent (the "Onginal Lichienberg Letter of Intent”) with (he shareholders of
Lichtenberg Robbins Buick, Inc., da Lichienberg Buick, and Lichienberg Molors, Inc. d/b/a Lichtenberg Mazda
collectively, the “Lichienberg Group™), in contemplation of the scquintion by the Company or one of its wholly-owned
subsidiaries of all of the issued and outstanding common stock of Lichienberg Oroup. The Original Lichienberg Letier of
Intent contemplated that the parties would negotiate definitive documentation that will provide for such scquisition for ea
sggregate purchase price equal based on the pro forma afler4ax eamings of Lichtenberg Group for the twelve months ending
December 31, 1996. A portion of the purchase price would be payabie in cash and the balance would be paysble in Common
Stock of the Company. Either party will have the right 1o lerminate the transactions contemplated by the Original Lichtenbes 3
Letter of Intent if, among other thinga, lower-than-opecied eamings result n 8 purchase price of less than 51 B million. The
definitive documentation is also expected 1o provide that Peter Lichienberg, who presently manages Lichienbery Group
Eﬁgﬁiiiili?giﬁggﬂﬂﬂ
including Peter Lichtenberg, have been negotiating the terms of & purchase contract relating 1o such scquisition. Since
EEEEEEEEE«EI%&JEEE
Chrysler and Subaru Accardingly, negotistions are procesding o revise and update the Original Lichtenberg Letter of Intert
to incorporats the soquisition by the Company of the additional dealerships and 10 revise other provisions. Based upon
preliminary finencial and other information in the Company's possession relating 1o the business snd operations of
Lichtenberg Group, the Company does not believe that such scquisition, if consummated, would have s material impact 0o
the financial position of the Compeny. In connection with the proposed Major Auto Acquisition, the Company has been
EJEEII‘EFEE&EEEEEEE&
additional Ceneral Motory' deslerships without seeking spproval for each scquisition. The effect of this is that should the
Compeny determine 1o scquire Lichienberg Group or other sdditional General Motory' dealerships in the future, it will be
required (o obtain General Motors’ spproval on a case-by-case basis.

The foregoing transsction is in the preliminary stages and is subjyect 10 sguficant further negotiation and due dilige.ice as




utomotive Sales Division
General

Major Auto, which the Corapany proposes 1o scquire (sce “Planned Acquistion”), is one of the largest volums sutomobile
retailers in Mew York City, iiililg?giilﬂi
York metropolitan area: (i) Chevrolet; (ii) Chrysler and Plymouthy, (iii) Dodge, (iv) Jeep nd Eagle; and (v) Subaru. Major
EEEEEEIEEIEI&HFE!EI
Msjor Auto's President, Bruce Bendell, has spproximately 26 years operimce in the sutamobile industry. He began selling
ii!i!ﬁﬁlﬂliliigglﬂfiﬁi

Auto's Chevrolet dealership in !;Eggiirimﬁ singe-franchise
Efii 10 million in revenues sad 25 employees in 1985 10 a five-franchise dealership group
having epprovamately $144 million in revenues snd 175 employees in wﬂ?&luﬂEEl!ﬂl
for Major Auto for 1997 in Eiit EEE!EEE—EE;

for Major Auto and pro forma combining financial statements for Major Ao and the Companry will be filed by smendment
to this Annual Report, a3 soon as practicable afler they become svailable 1o the Comparny.

ndusiry Background
Automobile manufacturers distribute their new vehicles through (ranchised dealerships. According o industry data from
the National Astomobile Dealers Association ("NADA data®), in 1997, lal dollar sales, consisting of the sale of all new
and used vehicles and service and parts, of all franchised new-car dealerships increased 4% (0 « record high of 3509 bilbon
Franchised dealerships located in the New York State had an estimated total dollar sales of $17.9 million
According 10 NADA data, on sverage, new vehicle sales constitute 58% of 8 franchised deslership”s tolal sales. Unit sales
nquq!%iﬂﬂnl_mﬂE-El_:EEEEIEE-&EilEEﬂE
vehicle, new vehicle sales totaled spproximately $318 billion in rom 1992 1o 1997 sies revenue from the sale of
i&iiﬂ#?!l?&i?i:ifﬂ!ﬁlgii
department is estimated 1o be 546,760 retailed
EEEEE-&EEI‘EE&-EE‘EIFE&.
franchised new vehicle dealers sokd 12.0 million retail used vahicles. Al an average selling price of $12,100 per vehicle, used
vehicle sales totaled in spproximately $145 billion in 1997. From 1992 10 1997 sales revenue from the retail sale of used
vehicles increased spprosamately 88% nd the combined sales revenue from the rewil snd whoicsale sale of used vehicles
increased approximately 81%. The snnual pet profit of the typical United States franchised desler's used vehicle department
is estimated 1o be $147,525 including wholesale snd retail. The NADA dafa cites that for all United States dealerships, the
iinﬂill&&lliusifligﬁn%iigig
can be given that results of Major Auto's operations will cosform 1o NADA's industry data.
The following lable sets forth information regarding vehicle sales by fraschised new vehicle dealerships for the periods

indicatled:

UNITED STATES FRANCHISED DEALER'S VEHICLES SALES




1991 1M 194 1995 1996 1997

(Units in millions; dollars in billions)
New vehicle unil sales 129 119 151 148 15.1 15.1
Hew vehicle sales revenue( ) $221.0 52510 52900 £303 13280 33382
Used vehicle unit sales - retail 91 929 109 11.4 119 120
Used vehicle retsil sales revenue £773 35904 51110 $1260 $1370 51452
Used vehicle unit sales - wholesale 58 6.4 68 70 712 7.1
Usexd vehicle wholesale sales revenuoe $£220 $240 $217 $£101 $314 S M6

) hmhm#ﬂhnﬁhﬂhmmd—b’hmmﬂﬂuﬁudh
vehicle for the given year.

Source: National Automobile Dealers Association (NADA) Data 1998 (1997 data preliminary and estimated)

In addition to revenues from (he sale of new and used vehicles, sulomolive dealerships derive revenues from repair and
wurranty work, sale of replacement parts, financing and credit insurance and the sale of extended warranty coverage.
According to NADA data, revenues resulting from service and parts sales increased spproximstely 4% in 1997 for
franchised deslershipa, a portion of which is sccounted for by the incresse in the amount of used wehicle reconditioning
Revenue from parts and services constitules, on sverage, spprosamately 12% of o franchised dealershio’s total sales and
generates an annual net profil of $145 000

Automotive dealerships’ profits vary widely and depend in part upon the effective mansgement of inventory, marketing,
quality control and responsiveness o customers. According lo NADA data, in 1997, total franchised deslership gross profits
were, on sverage, $2.8 million with sn sversge net prolit of $308,000.

To reduce the costs of ownang & new vehicle, sutomobile mamdacturers i recent years have offered fsvorable short-term
lease terma. This has sttrected consumer s to short-term leases end has resulied in consumers returning o the new vehicle
marke! sooner than if they had purchased & new vehicle with longer-ieria financing. [n addition, ths has provided new car
dealerships with » continuing source of off-lease vehacles and has also enabled dealerships’ parts and service departments
Lo provide repair service under faciory warranaty for the lease tom.

The sutomotive dealership industry has been consolidsting w recent years. Untl the | 9603, mutomotive dealerships were
typically owned and operted by & single individual who conirolied s smgle frencluse. However, beosuse of competitive snd
economic pressures in the 1970s and 1980s, particularly the oil embargo of 1973 and the subsequent loss of market share
expenienced by United States sutomobile manufacturers o imported velucles, many sutomotive dealerships were foroed to
close ar 10 sell to betier-capitalized deslar groupa. Continued competityve and economsc pressure faced by sutomotive dealers
and an essing of restrictions imposed by sutomobile manufscturers on multiple-dealer ownership have led 1o Dirther
consolidation. According 1o NADA data, the sumber of franchised dealershipe has declined fram 36,336 ia 1960 1o 22,700
al the beginning of 1997,

Major Aulo belicves that franchised sutomobile dealerships will continee 10 consolidate becsuse the capital required to
operate dealerships continues 1o increase, many dealership owners are spproaching retirement age snd certain sutomobile
marudaciurers wani 1o consolidaie ther franchised dealerships io strengthen ther brand identaty. For sxample, mansgoment
belicves that General Motors Corporation is implementing & strategy to reduce its franchised dealerships by 1,500 from
B.400 by the year 2000. Msjor Auto believes that dealership groups that have significant equity capieal and experience in
acquiring and running dealerships will have an opportunity to scquire sdditional franchised deslorships.

Cperating Strasegy

Major Auto's opersting streiefy is 1o increase customer satisfaction and loyalty and 1o increase opersting efliciencies. The
Compary mbends to pursue the same opersting straiegy as Majar Auto afler completion of the Mmyor Asto Acquisibon. Key

e s A)




elements of this opersting stralegy sre as follows:

Use of Technology. Major Ao belicves thal il has achicved & compelitive advaniage trough the wse of technology. Myor
Auto was one of the first dealership groups 1o provide its customers with a 1-800 lelephone mumber and price quotstions
via facsimile. During the past several years, Major Auto has sold spprosimately 25-50 vehicles per month from leads
provided by dectronic media, such as Bloomberg (since | 794) and the Imernet (since 1995). Mgjor Auto presenily enables
ifs cusiomers Lo oblain credit spprovals over the ielephone via ils proprictary Talkie-AutoCom, & customized spplication
of the Company's *Talkie" telephone interactive voice response system (see “Computer Telephony snd Telecommunications
Division — Talkie™), that operates 24 hours per day, seven days per week and in nine different languages. Mujor Ao is
presently expanding its use of Talkie-AutoCom 1o permit cusiomers 1o oblain answers o the most fequently asked questions,
obtain price quotes, place orders, schedule and confirm service appointments, cbisin directions o fhe deslership end request
faxes of product end price information. Major Auto is also intending 1o expand its use of Talkie-AutoCom o call its
customers sulomatically 1o notify them of required maintenance, sales and promoons end 1o solicil customer satisfaction
information. ln sddition, Major Auto intends to explore new ways (o use technology o provide betier customer service.
Major Auto has developed nd is in the process of bets-lesting an [nternet-based marketing system called Major Auction Com
to provide clectronically, visual and texaual information regarding vehicles sold by Major Auto and ensble customners 1o: (i)
purchase s new or used velicle on-line; (i) participste in a real-Lime suction for 8 specific vehicle; snd (i) arrange for the
related financing. See "Computer T elephony and Telecommunications Divison- Talkie.”

Laverage the Sale of Intermatioral Calling Time. Major Auto will offer castornen pre-paid international ielephone calling
time in connection with the purchase or lesse of its sutomobiles. To sccomplish this, Major Auto will utilize the Company’s
proprietary Tallde technology. which is sble lo provide users with international calling Lime af sharply discounted rates.
Because Major Auto will purchase telephone time from the Company o one its master agents ot below-market rates, the
cost 1o Major Auto of implementing this program will be minimal compared with the savings (0 be reslized by its customen.
Major Auto’s primary market, the New Yark metropolitan area, is home o many diverse ethnic groups who have famaly and
fnends whom they call frequently in their native countries. By offering pre-paid international telepbone calling time with the
purchase or lease of & velucle, Major Auto believes that il can add value o its customers and thereby incresse customer
satisfaction and loyalty. See *Computer Telephony and Telecommurications Divizion- Talkie

Focus an Used Vehicle Sales. A key element of Major Auto's operating stralegy is lo focua on the sale of used vehicles.
In 1997, spproximately 12.0 million used cars were soldretail by dealers, fifty peroent more than the number of such sales
in 1980. Sales of used vehicles are generally more profitsble than sales of sew vehicles. Management belicves that the New
York metropolitan ares is one of the largest markets for used car sales in the United States and thal Major Auto sells more
used cary in the New Yaork metropolitan srea (han any other sutomobile dealership or dealership group. Major Auto strives
10 sitract cusiomers and enhance buyer sstisfaction by offering multiple financing and leasing oplions snd competitive
warranty products on every used vehicle it sells. Major Auto believes that a well-managed used wehicle operation affords
it &n opportunity to: (i) generate sdditionsl cus.omer traffic from & wide variety of prospective buyers, (i) increase new and
used vehicle sales by aggromsively pursuing customer trade-ins, (i) generste incremental revenues from customers
financially unable or unwilling to purchase & new vehicle, and (iv) increase ancillary product sales 1o improve overall
profitsbility. To maintsin s broad sclection of high-quality used vehicles and 1o meet local demand preferences, Major Auto
scquires used vehicles from trade-ins snd s variety of sources nationwide, including direct purchases from individuals end
flcets, and manufacturery’ and independent suctions. Major Auto believes that the price st which it acquires used vehicles
is the most significant factor contributing \o the profitability of its used velucle cperations. Mayor Amo believes that, because
of the large volume of used vehicles that it sefls each moath and the over 15 years of experience in e used vehicle business
of its President, Bruce Bendell, it is able to identify quality used vehicles, assess their value snd purchase them for »
fevorsble price.

Emphastze Sales of Higher Margin Products and Services. Major Auio generstes substantial incremental revenue and
schicves increased profitability through the sle of certain ancillary products snd services such as fisancing, extended sarvics
contracts and vehicle mainienance. Major Ao provides its employees with special treining and campensates them, in part,
with commissions based on their sales of such produrcts and services Major Auto believen thai these sncallary products and
scTvices enhance the value of purchased or leased vehicles and increase castomer satisfaction
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Provide a Broad Range of Products and Services. Major Auto offers a broad renge of products end services, including
i tﬂhrﬂﬂmﬂﬂmﬂmnﬂnﬂmwm-ﬂm Al its four locstions,

Major Auto offers, collectively, seven makes of new vehicles, inchuding Chevrolet, Chrysler, Plymouth, Dodge, Jeep, Eagle
end Subaru. In eddtion, Major Auto sells & wide variety of used velicles st & wide range of prices. Major Aulo believes that
offering numerous makes and models of vehicles, both tew and used, sppeals to a wide vanety of customers, minimizes
dependence on any one sulomobile manufacture and reduces its exposure lo supply problems and product cycles.

Operate Multiple Dealerships in Target Market Major Auto miends 1o became the leading mstomotive dealer in its Larget
market by opersting muliple dealerships in that prarket To sccomplish this, Major Auto inlends to scquire new franchises
in its easting market and 1o expand ils existing franchises 10 new markets. This should enable Major Auto 1o achieve
economies of scale in sdvertising, isvenlory mansgement, management informstion sysiems and corporsie overhead.

Targe! Sales to Ethnic Groups. Because the New York metropolitan srea, Msjey Aulo's primary market, is ethnically
diverse, Mujor Auto targets its selling efforts 1o & brosd range of ethnic groups. [n addition Lo offering pre-peid international
telephone calling time, Major Auto employs & multi-lingual sales force and intends lo expand its electromsc media o
sccommodate multiple languages.

Employ Professional Managament Techniques Hqu Auto employs professonal management lechniques i all aspects

w&wwlkﬁﬂwmw#IMMHMMM

inventory, advertising, pricing and personnel. Major Auto compensates its general managers based, in part, on the
Mdhmﬁqmﬂdﬁhu-ﬁﬂumm“mﬂmm
its general managers and utilizes computer-based management information systerns 0 monitor each dealership's sales,
profitability and inventory oo u daily basis and (o identify areas requiring improvement. Major Auto believes that the
spplication of ita professional management techaiques provides it with s compelitive advantage over other dealerships and
dealership groups and enables it o incresse ils profitability.

Growth Strategy

The Company intends to expand its business by scquiring sdditional dealerships and improving their performance and
profitability by implementing its opersting stralegy. As part of its growth strategy, the Company inlends 10 focus its efforts
on dealerships or dealer groups that, mmong other crileria, posseas cither the sole franchise of a major sutomobile
manufacturer or a significant share of new vehicle sales in each largeied market and that it believes are underperforning.
In evalusting potential scquisition candidaies, the Campany will also consder the dealership's or dealer group's profitainlity,
custamer base, reputation with cusiomers, strength of managament and location (g, slong & major thoroughfare or interstate
highway), and the possibility that the Comparry will be able ko scquire additional franchises in that market 1o achieve larger
market share. Major Auto believes that the most sltrsctive sequisition candidsies can be found in the New York metropolitan
arca, but the Company may consider acquisitions in other markets. The Company's financing of such scquisitions may
involve spending cash, incurring debd or issuing equity securities, which could have s dilutive effect oa the then outstanding
capital stock of the Company. The Company has been advised by Genersl Motors that Major Auto does sot currently meet
Oeneral Motors' criteria to allow scquisition of additional General Motors’ dealerships without peeking spproval for esch
acquisition. The effiect of this is that should the Company determine 1o scquire additional General Motory’ dealerships in the
Mhﬂn&;hpﬂmﬂnﬁmﬂ“;ﬂrwp.uﬂ be required io oblain General Molors' spproval on
& case-by-case basis. See "Potential Acquisitions.*

Upoa completing sn soquisition, the Campany intends (0 implement its operating streiegy, which inchudes selling more
pew end used vehicles, incressing finance revenues, enhancing employes rmning, lowering purchasing costs for used car
mﬂ-dﬂﬂwﬁm&nﬂnhﬂhmmw
in scquired dealerships as soon a3 possible afier e scquisitson, which will sllow its semior management 10 carefully monitor
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each aspect of the dealership’s operstions snd performance. Whenever possible, the Company intends W implement it
~ strategics and operstion procedures prior Lo the closing of an scquisiton 1o enable it lo scoelerate the implementation of its
operating strategy afler closing. See “Opersting Strategy.”

MMMIMMMHMWNWMWW
and implementing its opersting strategy 1o improve their performance and profitability following the scquisition. For
example, Bruce Bendell, Major Auto's President, scquired & Nissan dealership in Oyster Bay, New York in Jenuary 1997.
The Nissan dealership is not owned or operated by Major Auto, but is majority-owned by Mr. Bendell and minarity-owned
by another individual otherwise wnaffilisted with the Campany or Mr. Bendell. Upan Mr. Bendell's soquisition of the Nissan
deslership, it was selling 90 new and 20 used vehicles per month and was not genersting aary profits from such ssies. Under
Mr. Bende!l's leadership, the deslership has oxpanded its sales 1o over 200 new and used vehicles per month. The Company
also believes that mn increasing number of scquisition opportunities will become available W it See “Industry Background *
The Company and Mr. Bendell are currently negotiating a letier of intent concerning the Compaxy's scquisition of Oyster
Bay Nissan The scquisition would be subject 1o the completion of the Magor Avto Acquisition. There can be no assurance
that the Company and Mr. Bendell will agree on acceptable tams. Based upon preliminary financial and other information
in the Compamy’s possession relating 10 the business and operations of Oyster By Nissan, the Company does not believe
that such scquisition, if consummated, would have s matenial impact on the financial position of the Company. However,
if the purchase price for such soquisition were to have a significant cash component, the Company would likely be requared
o raise additional capital, either by incurring debt or issuing equity, 1o finance the consummation of such scquisition

With the exception of the Major Auto Acquisition, the negotistions with respect 1o Oyster Bay Nissan described sbove
and the transaction described und * "Polential Acquisition” sbove, the Company does not presently have any other material
plans, proposals, smangements or understandings with respect to potential scquisitions

 Dealership Operations

Major Auto owns and opersies five sutomobile dealerships st four locations in Lang Island City, New York. Major Auto
conducts its parts and service business and its used vehicle business ‘rom three additional locations in Long [sland City.
Major Auto offers the following seven makes of new vehicles: Chevrolet, Chirysler, Plymouth, Dodge, Jeep, Eagle and
Subaru Each locstion is run by s separsie general manager who is responsible for oversecing all aspects of the business
conducted st thet location. Each of the parts and service locations has two general managers, one for par= and one for
service. Each general manager meets with Major Auto's senior management, including Bruce snd Harold Bendell, on &
weekly basia.

Fﬂhmtqﬂudwmhhﬂmr.hﬂmwwﬂlmhhw&h
mmmdhmmmmmumwummm
of senior management will facilitate obtsining the manufacturesy’ consents 1o the transfer of the dealensbips to the Company.
The Bendell brothers’ management control will be sccomplished through (i) their ownerstup of 100 shares of the Company's
1997A-MAJOR AUTOMOTIVE GROUP Series of Preferred Stock (of which shares Bruce Bendell has & proxy (o vole
the 50 shares of the 199TA-MAJOR AUTOMOTIVE GROUP Series of Preferred Stock owned by Harold Bendell for »
scven-year period commencing on January 7, 1998) which carries voting rights allowing them 1o eloct & majority of the
Bowrd of Directors of Msjor Auto, end through (i) # relsied mensgement agreement Ses “Description of
Securities-Prefierred Stock- |997A-MAJOR AUTOMOTIVE GROUP Series of Preferred Stock” and *Certain Relationships
and Related Transactions” below. Should either of the Bendell brothers cease managing the dealerships, the managenent
agreement provides that ownership of his 1997A-MAJOR AUTOMOTIVE GROUP Series of Preferred Siock shares and
hus mansgement rights under the management agreement will be sutomatically transferred 1o the other, and should both
brothers cesse managing the deslerships for any resson, the shares snd mansgement nghts will be sutomatically transferred
10 & sucoessor manager designated (n 8 successor sddendum 1o esch dealerziup agreement or, failing such designation, 1o
& successor manager designated by the Company (subject to spproval by the spplicable manufacturers).

M?“lﬂh%hﬂhﬂpﬂhdmwﬂqm&mdwm




manufactured by Chevrolet, Chirysier, Plymouth, Dodge, Jeep, Eagle and Subaru. In 19977, Major Auto's dealerships sold
lﬂ?nvﬂdﬂ”ﬁnw-ﬁﬂMiulﬂﬂthmm&Hﬁu

: ﬁm‘:lﬂdm“ﬂwm'ﬂpﬂﬂﬁumﬂmhlm was approsamately 7% which is

consistent with the industry average for 1997 of 7%. The relative percentages of Major Auto’s new vehicle sales among
makes of vehicles in 1997 was as follows:

1997 Percentage of
Manufscturet [New Vehicle Sales
Chevrolet
Chrysler, Plymouth,
Jeep and Eagle 1%
Dodge 16%
Subaru 6%




The following table sets forth, for the periods shown, information with respect to Major Aulo's pew vehicle sales:
NEW VEHICLE SALES

{doliars In thousands)
1995 1996 1997
Unit sales 41375 5,062 4R34
Sales revenue £90,000 $109,000 $111,000
Giross Profit $ 7200 § 8000 5 7700
Gross Profit Margin 8.0% 1% 7.0%

Major Auto purchases substantially all of its new vehicle inventory directly from the respective manufscturers who sllocate
new vehicles to deslerships based upon the amount of vehicles sold by the deslership and the deslership's market area. As
required by law, Major Auto posts the manufacturer’s suggested retail price on all new vehicles, but the final sales price of
a new vehucle is typicelly determined by negotiation between the dealership and the purchaser

In addition o its dealership operations, Major Auto has s distributorship agreement with General Molors Corporstion
("General Molors™) pursusnt to which Major Aulo distributes in Russia new vehicles manufactared by General Motorn.
Major Auto has realized revenues of approximately 52,890,000, $9,400,000 sod 58,005,000 during its 1995, 1996 and
1997 fiscal years, respectively, fiwn its distribution of General Motors vehicles in Russia. Major Autc’s gross profits from
such sales were appronimately $178,000, $572,000, snd $552,700 for its 1995, 1996 and 1997 fiscal years, respectively.
Under its distributorship srrangement, Major Auto sccepls orders from Oeneral Motors' sulomobile dealers in Russia for
both standard and custom Genersl Motors vehicles. Major Aulo generally recerves o deposil on the purchase price of the
vehicle from the Russian desler snd relesses the vehicle 10 the dealer upon full psyment of the balance of the wholesale
purchase price plus a parcentage of the desler's profit on the sale. Major Auto intends (o expand its distnibutorship operstion
in the future W include the sale of used vehucles.

Approximately 29% of Major Auto's unit sales of new vehicles are fleet mles, which are generally sales lo commercial
customers that register ten or more vehicles in a given year, and include tod cab companies, police departments and small
businessas. Major Auto has advised the Company that it belicves that its fleet sales, and its service of fleet vehicles, protect
it from some of the fluctustions in the retail msomobile buying market, provide & source of off-fleet vehicles for its used
vehicle operstions and enhance its reputation end customer satisfaction Fleet sales are generally swarded 1o 8 dealership
on the besis of a blind competitive bidding process.

Used Vehicle Sales. Major Auto offers & wide variety of makes and models of used vehicles for ssie. In 1997, Major Auto
sald 3,127 used vehicles genersting total sales of spproximately $40,800,000, which constituted spprocamately 25% of
Major Auto's total revenues. Major Auto's gross profil margin on used velacle sales in 1997 wes approoumaiely 14% as
compared with the industry average for 1997 of 11.4%. Major Auto is the largest seller of used vebiches (based on unit sales
and sales revenue) in the New York metropolitan arca.

Major Aulo has consolidsted its used wehicle operations for its vanous deslerships at a single sile. Major Auto scquires
the used vehicles it sells through customer trade-ins, st "closed” suctions which may be sttended by oaly new vehicle deslers
and which offer ofl-lease, rental and feet vehicles, and at "open® suctions which offer repossessed vehicles and vehicles
being sobd by ather dealers.

Maujor Auto has advised the Compeny that it believes that the market for used wehicles is driven by the escalsting purchese
price of new vehicles and the incresss in the quality snd selection of used vehicles primanily due to sn incresse in the number
of popular cars coming off short-term leases.

The lollowing table sets forth, for the periods shown, information with respect lo Major Aulo's used vehicle sales:
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, 1223 1226 1221
Unit sales 2,145 v ] O N 1)
Sales revenue $17,510 512,840 $40,800
CGroas Profil $2,71%0 53,300 £5,700
Gross Profit Margin 15.6% 14.4% 14%
Eluﬂiii%!lggriﬂlliﬂi?ifﬁrwﬁﬁ
services other makes of wehicles In 1997, Major Auio's parts and service opers‘icos genersied lolsl revenoes of
spproximately $11,403,829, which constituled spproscmately 7% of Major Auto's total revenues at & gross profil margin
of approximately J3%.
The mcreased use of electronics and computers o vehacles bhas made 1t difficult for independent repewr shops W retan e
expertise ko perform major or technical repain. In addition, because motor vehicles are increasingly more complex and there

are longer warranty periods, Major Aute has advised the Company that it believes that repair work will incressingly be
performed st dealerships, which have the sophisticated equipment and skilled personne] necessary o perform the repairs.

Maor Auto hes advised the Company that it consders its parts and scrvice depariment 10 be mn integral part of its customer
service efforts and a valuable opportunsty 1o strengthen customer refstxons and deepen customer koyalty. rlﬂ.i!l
o notify owners of vehicles prchased st its dealerstups when thew vehicles arc dus for penodic sarvice, thereby encournsging

Major Auio's parts end service business provides a sisble, recurring revenue stream (o its dealerships. In addition, Major
Auto has advised the Company that il belicves thal, to a kmited exient, these revenues are countercyclical lo new vehicle
sales, since vehicle owners may repair their existing vehicles rather than purchasing new vehicles. Major Auto has advised
the Company that it believes that this helps mitigaie the effects of 8 downturn in the new-vehicle sales cycle.
Major Auio does nol opersie & body shop, bul instead contracts with third parties for body repair work.
The following table scts forth, for the periods shown, mformation with respect to Major Auto's sales of parts and services:
8

Sales revenue g i

Vehicle Financing, Major Auto provides s wide variety of financing and lessing aliematives for its custome s, Major Auto

has adivised the Compamy that it belicves that 3 customery’ sbility 1 obtam finencing st its dealerships m grificantly enhanoes

Major Auto's sbility to sell ew and used vehicles. Major Auto has sdvised the Company that it believes that its ability to

____del_.t-_ﬂliul_.a & vaniety of finsncing oplions provides Major Aulo with & competitive advantage over many of
its competitors, patcularly smaller competitors that do not have sufficient sales volumes (o sttract the divermity of financing




{dollan In thousandi)
1223 1396 1297
Unit sales 2,145 2211 117
Sales revenue $17.520 $22.840 $40,800
Ciross Profit $2.73%0 53,300 $5,700
(Gross Profit Margin 15.6% 14 4% 14%

Parts and Service. Major Auto provides parts and service primarily for the makes of new vehicles that it sells, but also
services other makes of vehicles. In 1997, Major Auto's parts snd service opersions genersied iotal revenues of
Mlll.ﬂ].ﬂmﬂwwmdhﬁwhmuﬂmul groas profil margin

of spproximately 33%.

The increased use of clectronics ad computers in vehicles has made it difficult for mdependent repair shops 1o retun the
expertise 1o perform major of technical repairy. In sddtion, because motor velucles are increasngly mare complex and there
are losger warmanty periods, Major Auto has advised the Company that it believes that repair work will increasingly be
performed st dealarshipa, which have the sophisticated equipment and skilled persoanel necessary to perform the repairs

Major Auto has advised the Compeny that it considers its parts and service department (o be e integral pant of its customer
service efforts and s valusble oppartunity 10 strengthen customer relstons snd decpen customer loyalty Major Auto stiermpts
1o notify cwners of vetucles purchased st its dealerships when ther velucles e due for penodic service, tereby ancouging

Major Auto's parts and service business provides a stable, recurnng revenue stream 1 its deabersbups. In addition, Mayor
Auto has sdvised the Company (hat it believes that, 1o & mited exient, these revenues are countercyclical to new vehicle
the Company that it believes that this helps mitigate the effects of s downtiam in the new-vehicle sales cycle

Major Auto does not opersie s body shop, but instead contracts with third parties for body repawr work
The following table sets forth, for the perods shown, information with respect 1o Major Auto's sales of parts and services:
SALES OF PARTS AND SERVICES

(dollary in thousands)
1995 1296 1997
Dol TEVEENIE o....oooeoeciianssasisinsns sinsns st sassassamems s meren £11.070 $12,150 £11,400
Groms Profll ....ocoertssemsistisrmsimisristmimisies $1,450 $3270 $ 375
Gross Profit Margin S TPRRS TRV RPPEOTCPNINL. | o, 69% I

Vehicl Flnancing, Major Auto provides a wide vaniety of fineacang and beasing aliernstives ko its customers. Major Auto
has sdvised the Company that it belicves that its customery’ ability to obtain financing o its dealeratups s gnificantly enhances
Major Auto's ability 1o sell pew snd used vehicles Major Aulo has advised the Company that il believes that its sbility to
provide its customers with & variety of financing options provides Major Auto with a compe*itive advantage over many of
its competitors, particularty smaller competitors that do not have sufficient ssles volumes 1o sttract the diversity of fin.ncing
sources svailable lo Major Auto.
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gives General Motors a right of first refimal o purchase such dealership, which means that whenever Major Ao proposes
1o sell its Chevrolet dealership, it must first offer General Motors the opportunity 1o purchase that Jealership.

The dealership agreement thet the Compeny will enter inio with General Motor upon completion of the Magor Auto
Acquisition will impose scveral additional restrictions on the Company. Following the completion of the Msjor Auto
Acquisition, the Company's Chevrolet franchise, and any other General Motors' franch ws that the Compsny may
subsequently soquire, could be st risk if. (i) any person or entity acquires more than 20% of the Company's voting siock with
the intention of scquiring additional shares or effccting & material change in the Compary's business or corporste structure,
or (i) if the Company takes arty corporsie sction that would result: () in amy person or entity owning more than 20% of the
Company's voting stock for & purpose other than pessive investment, (b) an extraordinary co >orale ransaction such as &
merger, reorganization, liquidation or tranafier of asset; (<) a change in the control of the Company’s Board of Directors
within a rolling one-year period, of (d) the ascquisition of more than 20% of the Compan;'s voting stock by another
sutamobile dealer or such dealer’s affilistes. If Genersl Motors determines that any of the sctior 1 described in the preceding
sentence could have & material or adverss effect on its mage or reputation in the Gen=rul Motory dealerships o be matenally
incompalible with Oeneral Molors' inlerests, the Company must either (x) transfer the sssets of the Genersl Motors'
ocalerships o Generel Motors or & third party acceptable 1o Oeneral Motors for [air market value or (y) demonstrate that
the person or entity will not own 20% of the Company's voting stock or that the actions in que-tion will not ocewr.

Ln addition, the General Motors dealer agreement will require that the Company comply with General Motars' Network
2000 Channel Stratogy ("Project 20007). Project 2000 inchudes & plan to eliminate | 500 Genersl Motors dealensisps by the
year 2000, primarily through dealersh » buybacks and spproval by General Motors of inter-de alership scquisitions, and
encourages dealers to align General Motors divisions' brands a3 may be requested by General Motars, The desler agreement
year of the scquisition. Failure to schieve such compliance may result in termumation of the dealer agrecnient and & buyback
of the related dealership assets st book value by General Motors The Company believes that Major Auto's Chevrolet

The Campeny has also agreed that its deslershups offening new vehickes manufactured by General Motors will not stemyt
1o sell new vehicles of other manufactarers.

New York law, snd masy other states’ laws, limit manulscturers’ control over dealerships. In sddition 1o various other
restrictions imposed upon menufacturers, New York law provides that notwithstanding the terms of the dealer agreement
with the relevant manufacturer, the mansfacturer may not. (1) except in certamn limnted instances, lerminaic or refuse 1o renew
s dealership agreement except for due cause and with prior writien notice, (ii) sttempt to prevent & change in the dealer’s
capital structure or the means by which the dealer finances deabershup operstions, of (1ii) unressonsbly withbold its consent
10 & dealer’s transfer of its interest in the dealership o fail 0 give notice 1o the dealer detailing its reasons for not consenting,

Major Auto has solicited the consents of the relevant manufacturers 1o the Major Auto Acquisition and the change of conol
of the respective dealerships 1o result therefrom. To date, Mayar Auto has received the consent of Subars Distributors Carp.,
with respect 1o the Subaru dealership, and General Motors, with respect 1o the Chevrolet dealership, and is swailing the
consent of Chrysler Corporation, with respect 1o the Chrysler, Plymouth, Dodge, Jocp and Eagle deslerships.

Competition

The market for new and used vehicle sales in the New York metropolitan sres 1s ane of the most competitive in the nation.
In the sale of new vehicles, Major Aulo competes with other new sutomobile dealers that opersie in the New York
metropolitan eres. Some competing dealerships offer some of the same makes as Major Aulo's dealerships and other
dealershipa, while others sre multi-Eranchise deslership groups. In the sale of used vetucles, Major Ao competes with other
used vehicle dealerships and with new vehicle dealerships which also scll used cars that opersie in the New York
metropolitan area. ln additon, Masjor Asto competes with used cer “supersiores” that have inventories that are larger end
more varied than Major Asto's.
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Major Aulo has sdvised the Company that it believes that the principal competitive factors in vehicle sales are the
marketing campaigns conducted by sutomobile manufacturers, the ability of dealerships (o offer & wide selection of popular
vehicles, pricing (inclhuding manufscturers’ rebates and other special offers), the Jocation of dealerships, the quality of
cusiomer service, warTanties and customer preference for particular makes of vehicles Major Auto believes that its
dealerships are competitive io all of these areas.

In addition, Major Auto, due to the size and number of sutomobile dealerships it owna snd operales, is larper than the
independent operators with which it competes. Major Auto’s size has histoncally permitied il to sttract experienced and
professionsl sales and service personnel and has provided it the resources 1o compete effectively. However, as the Company
enlers other markets, it may face competitors thal are larger and that have sccess 10 grester resources

Major Auto has sdvised the Compasy that it believes that its princips] competitors within the New York metropolitan ares
are United Auto Group, a publicly traded company, end Potambkin Auto Group, Burn's Auto Group snd Auto-Land, each
of which is privately beld.

Governmental fegulanon

Automobile dealers and manufscturers are subject (o various Federal and state Laws established 1o protect consumers,
inchuding the so-called "Lemon Laws® which requirs & dealer or manufscturer 1o replace s new veluicls or sooept it for & full
refund within s specified period of tite, generally one year, sfter the initial purchase if the vehacle does not conform to the
manufacturer's express warranties and the dealer or manufscturer, afler & ressonable mumber of stternpls, is unsble Lo correct
or repair the defect. Federal lews requ’ ¢ that certain writien disclosusres be provided on new vehicles, incloding mileage
and pricing information. In sddition, Major Aulo’s financing sctivities are subject 1o certain statutes governing credit
reporting and debi collection.

The imporied sutomobiles purchssed by Major Auto are subject 1o United Staies custom duties and, in the ordinary course
of its business, Major Auto may from time o time be subject 1o claims for dutics, peualtics, liquidsied damages or other
charges. Currently, United States customs duties are generally sssessed st 2.5% of the customs value of the automobiles
unporied, s classified pursuant to the Harmonized Tarifl Schedule of the United States.

As with sutomobile dealerships generally, and parts and sarvice operations in particular, Major Auto's business involves
the use, handling and contracting for recycling or disposal of hezardous or loxic substances or wastes, including
environmentally sensitive msterials such as motor oil, waste motor oil and flkers, transmission fuid, sotifreeze, freon, waste
paint and lacquer thinner, batierics, solvenis, lubricants, degreasing agents, gasoline «nd diesel fuels. Accordingly, Major
Auto is subject 10 Federal, state and local enviroamental lews governing bealth, enviroamen:al quality, sod remediation of
contamination st facilities it operaies or to which it sends hezardous or toxic substances or wastes for trestment, recycling
or disposal. Major Auto hes sdvised the Company that it believes that it is in material comypiiance with all environmental
lsws and that such complisnce will not have & material adverse effect on its business, financial condition or results of
operations.

Computer Telepbony and Telecommunications Divisien

The Compeny, through Computer Business Sciences, Inc., & New York corporstion ("Compuler Business Sciences”),
786710 Ontario Limiled, sn Onterio corporstion doing business a3 Info Systema, [nc. ("lnfo Systems®), C.B.S. Computer
Business Sciences Lid., an larsell corporation ("Computer Business Sciences (larael)"), and Reynard Service Buresu, Inc.,
a Florida corporstion ("Reynand™), the four wholly-cwned subsidiaries comprising its Computer Telephony snd
Telecommunications division, currently develops, manufsctures, markets, sells and services two product lines. The first
product line utilizes *Tallde® lechnology, which consists of proprietary computer saftware snd hardware thet (i) permits end
users of the technology o place long-distance international ielepbone calls st discounted rates and (i) offers end users &
brosd range of inlaractive voios response applications such as voics-mail, sutomatic rrocptionist, sutomated order entry,
conference calling snd fixing. The second product lins, *Business Control Software,” is & propristary compuler software
system that provides multi-lingual general socounting and business mansgement spplications
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multimedia transmission over \clepbone, including
EI%-%EEFE:—EIEEE EL vision which
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brosdband multimedia intemet pervioe (see “Computer tﬂ!ln.q-ruglrlili
Activities™).
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‘ Under the lerms of ils masier ageni agroemend, the Agent (i u-lnil.m._lnnluﬂﬂal a depoait of $529,000 at

the time the agreement was executed towand the purchase of the |5 machines that the Agent is obligated 1o purchase snd
(ii) issued to Computer Business Sciences 4 5% of its then issued and outstanding common stock. In return, (i) the Company
issued to the Nissko Principals, including Yossi Koren, who subsequently became & director of the Company, (s) warrants,
EEEIIIE days alfler the effectivencss of any public offering of the Company's securities, 1o

scquire an aggregate of 750,000 shares of the Compeny's Comenon Siock st sn exercise price of §1.25 per share (the "Class
A Warrants™) and (b) warrants, excrcissbie throegh March 19, 1998 (which have since expired by their terms), o sequire

an aggregate of 7 u&Eill'iEE an exercise price of $1.25 per share (the “Class B
‘Warrants”) and (ii) Computer Business Sciences agreed (0 make & $10,000 contribution o the capital of the Agent upon its
purchese of each of the first 15 machines. Certificates evidencing the Class A Warrants an! ie Class B Warrants have not
yet been jssued. (See "Restructuring of Nissko Armangements™ below. )

-Enﬂﬂnifﬁiﬁilga President snd Treasurer, have each pladged o the Agent 500,000
shares of HE-EEI'EEEEE!EEHESE}
documentation resulting from the MOU (as Yeremaller defined), the Nissko Principals will have the right to foreclose on
the pledged Common Stock.

: ki
IE.!.EEH.__EEEI'EEEE EEEIE&EE
exercise price of the Class A Warrants was coaveried (o & partial exercise of the Class A Warranta. Upon such conversion,
EEEIEEEE!EEEEEEEEEEE
173,581 of which were issued io Yossl Koren, a direcior of the Companty. Pormitied resales will be expressly subject to the
:&nﬁ:ﬁ-l?EiﬁE-i!iuﬂ.ﬁl&lEEEgﬁlgi

The MOU provides that upon execution of defisitive documentation contamung the lerms and conditions outlmed in the
MOU, (i) each of the Nissko Principals will receive 257,500 shares of the Company's Common Siock md Mr. Rimberg will

gﬁﬁhﬁ!ﬂti—iiilEl%i:&l%ﬁEﬁ
transfer and vong that are entical to those desenbed pumedsstely above, ind (1) each of the Nussio Principals will recarve
WRITELS 10 #oquire up 10 68,917 shares of the Company's Common Siock sad Mr. Rimberg will recerve warrants o scquire
up 1o 20,250 shares of the Company’s Comsnon Stock, in esch case for $1.25 per share. Such warrants represent the
unexercised balance of the Class A Warrants remsining afler the conversion of the $5653,750 pertial payment into & pertial
exercise 53 described sbove.

Nissko Jewelry Trading, Inc. ("NJT"), & company 33-1/3% owned by Mr. Koren, has entered into sgreements for the
Agent's benefit with MCI, Sprint snd Bell Atlantic (Tormerty NYNEX). These agreements provide for the purchase by NJT




on behall of the Agent of lelephone time or transmission lines. The MOU provides that the Company will indemaify NIT
agunst sy liability it may incur under thess sgreements and will place 200,000 shares of its Comman Stock wio en escrow
sccount lo secure Lhis indermnification obligation.

Upon the effectivencss of the definitive docurnentstion relating to the transactions coniemplated by the MOU the Ageni's
master agent agree:ment will lerminate and the pledge by each of Mr. Bendell end Mr. Cohen of 500,000 shares of the
Company's Common Stock, reforred 1o above, will be released.

It is the Company's intention (o rescquire the lerritorial rigits snd Tallce Power Line Web Machines from its other master
agents i exchange for shares of Common Stock al fair value. The Company has reached tentative agreament with esch such
sgent and is presently negotisting definitive memoranda of understanding.

Interactive Voice Response Software Programs

The second product group, intersctive voice response software programs, consists of the following spplications:

Talkie-Ad: permils callers to browse through pre-recorded messages based on their search eritenia, similar 10 a talking
classified ad

Talkie- mmmmmwvhm name direciories, call blocking, call
screening, music of company messages while on hold, paging, personalized menus, call quewng and conversstion recordng,

Talloe-Audio: delivers pre-recorded information in response 1o iclcphone inquinies and can serve as & tallong bulletin
board.

Talkie-Conference: permits (he user 1o schedule a conference call and then, when the conference call is o occur, either
calls the perticipants or permiis them io dial in, and provides the churperson with verious options during the call.

Tallde-Dial: places a telephone call, using & user-supphed list of telephone numbers snd delivers voice information with
the capability of ssking questions, sccepting answers and updating the system to refloct the snswers.

Talkoe-Fax: permits the user o program a facsimile mio the systern and rsnsmil il 1o & user-supplied list of numbers and
permils users (o Uranamil 0 callers upon their request writien information programmed into the system such s directions,
product information, price lists or pews releases.

Talide-Form: permits the user lo et up & questionnaire and collect mywers 1o pre-recorded questions,

Talkic-Mail: permits the user o record, send, receive and reinieve voice messages from personal mailboxes

Talke-(uery: responds to callers’ inquiries using information stored in the system database.

Talkie-Trans: sccopts orders, lssues orders (inchxling delivery instructions) and axes order confirmations.

Users of the Talkie interactive voice response systern can slso cusiomize the foregoing applicetions o cresle new
spplications using Tallie-Oen, which is sn spplication generstor that uses & sunple programming language.

In sddition o the applicaticns listed sbove, users may also purchase any of the following olf-the-shell applestions:

Talkie-Dating: permits the user 1o supply & dating service that will permit the user's custamers 10 place and browse through
personal ads, register for servioe and record and listen 10 messages.

Talkie-Follow-Me: permits the user to supply a telephone tracking service that ensbles the user's customen 1o oblsin &
ungle 1elephone mumber thal will contnually forwerd incoming calls 1o & wer -defined series of 1elephone pumbers (Fuch
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s work, cellular, home, pager and voics-mail).

. Talkie- Wake-Up/Reminder; permils the tser (o supply & wake-up or nerminder service that will call & user supplied pumber
with a user-supplied message s & specified ume.

All of the Talkic interactive voice response spplications operate in up o mine languages.
Eii%giiiigilgii

technology. For example, Inb Systems has developed a product called Talkie AutoCom for use by sutomobile dealers. See
“Automotive Sales Division-Operating Strategy.”

The Talkie interactive voios response software package is sold by the Compary through Info Systems, its wholly-owned
Talkie-Globe, the trademark for, and the name used bry the Company 1o describe, its third telecommunications produci,
iz a software-based inlegrated call-back, debil-card end long-distance resefling system and includes all of the Talkie
Eigiiiﬂi iternatonal ¢allers based in countnes where the ielephone system

1 stale-owned monopoly must pey high per-minute rates fixed by the state-owned company. One method of securing &
Ei_n..ln the “call-back” system offered by Info Systems’ Talkie-Olobe. Using Tallue-Globe, the foreign caller first places
a telephone call from the foreign country 1o the United Ststes or Canachan \slephone number where the Tallie-Gilobe system
is located and hangs up without the call being | onected 0 that no charge is assessed for the call Talkic-Globe recognizes
the telephone number from which the foreign call was placed and then places a call 1o that ielephone number from the
location in the Uniled States or Canada whers the Talkie-Olobe mystem ia located 1o the foreign caller end provides the
foreign caller with a dial tone. The foreign caller then places & telephone call through the United States or Canada o the
desired destination. The foreign caller thus peys for two calls: (i) the call back from the Talkie-Olobe system locsted in the
Ututed States or Canada to the caller in the foreign market and (i) the call st the caller places through the United Ststes
or Canada 10 the desired destination. The sum of the costs of the two calls plsced from the Talioe-Giobe systom locsted in
the United States or Canada will be lower than the cost of » single call placed directly from the spplicable foreign market
1o the desired destination. The Talkie-Globe system also has s debit cand featare, whach permits a caller 1o purchase & stated
value of calling ime, and debits that value as the caller uscs the prepaid calling e

alise-Giobe is sold by the Company twough Info Systema, its wholly-owned Canadian subsidiary
Business Control Software

The Companmy’s business control software is an interconnecied series of accounting and business managemeni software
applications that includes the following systems: general bodger, accounts recaivable, accounts peysble, sales order, purchase
order, inventory control, bills of materials, job costing snd production cootrel The business control software can sssist users,
among other things, 10 define market trends, analyze sales force effectiveness, determune the profitabity of 8 job, department
or compeny, o determine & geogrsphical sales spread. One of the software's principal festures is its sbility lo process
information in multiple currencies. For example, s Japanese distributor ransscting business in France and [laly cen uoe the
software to maintain data relating (0 ssles, purchases and costs in French francs and ltalisn lirs and 10 generais reports in
Japanese yen (or in several multiple curmencies simultanoously) while sutomatically posting currency exchange rates. In
addition, the business control software is & multi-lingual system of software spplications that permits multiple users, each
selecting o different langusge, lo sccess mmullanecusly a common database
The busmess control software sold by the Company is sold through Info Systema, ity wholly-owned Canadian subsidiary
Marketing and Sales

From inception through December 31, 1997, the Company sold 21 AETEEEFEEE.E
agenia The sggregate amount of gross revenucs resulting from these sales s 34,865,491, which socounts for approximately
EEEEgEiIFE?i‘IEEEEEIqE




. The Company sdvertises ils Talkie inleractive voice response software programs and Talkie-Olobe in telephone snd
telecommunications industry trade publications. In sdditicn, Info Systems atkends \clephone and telecommunications industry
trade shows, which has resulted in reviews of these products in trade publications.

The Comnpany is not currently allocating resources 10 market its Business Control Software, but performs software service
contracts and provides annual program updates to the program's users.

Planned Activities

The Company is secking (o expend its operations i the ares of ielephony by building s multimedia, carrier class, brosdbed
network that will be carried over currently deployed, twist pair copper facilities which support most existing home and
business telephone functions. The initial trial rollout, Phase |, presently projected for the third queiier of 1998, Lrgets
twenty-two citizs end expands o sixty-three cities by the end of that year.

Phase |, using an ssynchronous transport mode (“ATM™) technology, is expected 1o offer gusrsnieed quality of service,
carrier class-level voice over interet (™ Voice/IP™) long distance service st aggressively competitive rates. Phases [1 snd
110 of this enterprise, utilizing state-of he-art digital subscriber line (“DSL") equipment, ere expected to provide & wide wray
of Voice/TP services including local dial tone, call-beck, dial-sround, traditbamal long distance and fagh speed internet sccess.
Additionally, because this technology permits broa band service over existing copper wires, the Company is planning to
offer, &t very competitive prices, additional services such as virtual privaie networks (VPN™), movies on demand and pay
TV, home shopping. banking, telemarketing, tele-medicine, video conferencing and distance leamning

Additionally, in April 1998, the Company signed s memorandum of understanding with ELTA Electronics Industnes Lid
(“ELTA™), a division of lsrael Aircrafl Industries, o form a jomt venture 1o develop 8 commercial Mobile Interactive
Satellite Receiving Terminal (MIST) sysiem for use oaboard public, private and commercial transportation, including
sutomobiles, trains and buses, smong others. As part of the agrooment, the Company will retsin a 50 percent stake in the
joint venture

Once complete, the MIST system is expected to allow passengers lo receive high quality broadcast television snd
interactive broadband multimedia internet service through the we of Direct Broadcast Satellites  The information will then
be routed through s video Integrated Receiver and Decoder which will decompress video signals once received and transmt
them 1o 8 TV monitor or PC. Passengers would then use & control panel to select from a vaniety of viewing options.

Each system is expected to also include a celluler andior commercial satellite lelephone system utilizing the Company's
on the vehicle 1o receive over 150 lelevision channels, inbernet and cellular service ot affordable prices.

No essurance can be given that the Company will be successful in developing the foregoing products of scrvices, or that
if successafully developed, such products or services will reult in revenues 1o the Companry

Research and Development

The Company’s whlly-owned subsidiary Compuier Business Sciences (lsrsel) engages in research and development (i)
mmt%mmanhnﬂmhwmwm
(i) 1o expand the software lo new uses and (iii) lo develop pew software, products and spplications. Computer Business
m{hd)hhﬁdh}mZﬂmmw-mﬂ-thnrhTﬁMﬂM
Talie products and of the business control software.

mmwmmmﬂudehlwsﬂhmummed

Telecommunications division and spent spproximately $332,000 and $207,000 on research and development in 1996 snd
1997, respectively, with respect (o such division.
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Intellectual Property

The Company has registered the nama "Talkic” e1 8 rade-mark in Canada. The Company has filed applications with the
United Siates Patent and Trademark Office 1o register the names "Talkie® and *Talkie-Globe® and "BCS Software” i
traciamarks in the United States. As sn additional method of protecting its proprietary lechnology, the Company requares that
all of the Talkie Power Web Line Machines that it sells remain i the Company's offices in Kew Gardens, New York and
that all installation, service and mainienance of the machines be performed solely by the Company. The Company also relies
on lrade secret protection, confidentiality agreements and other laws o prolect its lechnology, but believes that these rights
may not pecessarily prevent third parties from developing or using simular or relsted lechnology to compete against the
Computer Telephony and Telecommunications division's products.

Competition

The Company knows of no person or company thel offers & product that is a festure-jor-festure competitor o the Talide
Power Web Line Machine While other companies manufacture and sell traditional telephone switching equipment, such
equipment is expensive 1o purchase and mainisin as compared 1o the Talkie Power Web Line Machine Moreover, the
proprietary nsture of the Talkie Power Web Line Machine's software progrem provides the Company a significant hesd start
over & potential competitor who wishes to develop & competing product.

Associstes competes, and the Campany will compete, with other providers of intemational ielephane service. The market
for international telephone service is highly competitive. In additional 10 the major service providers such es ATET, MCI
and Sprint, there are numerous smaller service providers as well as resellers, who do nol own and operste equipment but
purchase telephone time from services providers st & discount snd resel] that time 10 the public. The Company believes that
s primary campetitive facior in the industry is pricing. Becsuse Associstes imes (he Talkie Power Web Line Machine, which
is Jess costly to purchase snd mentein than traditional switching equipment, Assccistes is sble 1o offer ielephone calling time
ot lower rates then competitors whose rate structure must acoount fior the higher coat of such tradstional switching equipment
In addition, because the Talkie Power Web Line Machine is able o process both data as well s voice, Associstes is sble
o offer Inlemet socess, which relatively few of its competitors offer. However, Associsles and the other master sgents
presently face, and the Company may face, inoreasing competition as & result of deregulation in foreign countries, which
could resull in competition from other service providers with large, established customer bases and close ties lo
governmenial suthorities in their home countries snd decreased prices for diroct-disled international calls. Master agents’
customers may no longer be willing to use the master sgents’ or the Company's services, which would sdverscly affect the
Company’s ability (o sell the Tallie Power Web Line Machine snd/or limut the Company s gross margina on phone services
sold for its own account and, thereby, reduce the Company's income.

The Company's Talkic intersctive voice response saltware programs compete with products sold by spproxamately two
doren entities in MNorth America, inchoding AT&T, Northern Telecom and others. However, in the more lmited maricet for
industry-specific and custom interective voice response spplications, the Compasy knows of only one direct competitor. The
Company's Tallde-Globe system competes with ielephone callback products sold by approximately 6 other entities.

As o result of its relisnce on the Company's proprictary software rather thas hardware components lo operate, the purchase
price and maintenance costs of the Company’s Talkie interactive voice response software programas aod Talkic-Globe sre
believed 1o be penerally lower than those of competing products. In sddition, because software is easier 1o alier than
hardware components, the Company is able to customize its products or modify its products to incorporste changing
technology more quickly and st a lovwer cost than ils competilon.

Notwihstanding the Company's compstitive advantages however, many of the producers of products competitive with the
Company's, and companies wishing to enter the mariet in which the Company’s products compete, have well established
reputaiions, cusiomer relstionships and marketing snd distribution networks. Many also have greater financial, technical,
manufacturing, mansgemeni and resesrch snd development resources then those of the Company, may be more sucoessful
than the Company in manufacturing and marketing their products and may be sbie 10 use their grester resources and 10
leverage existing relstionships to obtain & competitive sdventage over the Company.
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Leasing Division

In October 1996, the Company scquired all of the isssed and cutstanding shares of stock of Major Fleet & Lessing Corp.
("Major Fleet”). Major Fleet has historically provided lease financing solely for molor vehicles The Company intends o
expand the operstions of Major Fleet 1o provide lease financing 10 purchasers of the Tallde Power Web Line Machine.

Major Fleet typically mranges for sale or lease 10 its customers of new or wsed vehicles of all makes wnd models. Major
Fleet will purchase the desired vehicle from an sutomobile desler and cither resell it 1o its customer for s markup over its
coat, or Jease the vehicle to the customer snd provide the related lease finmcing. If & customer of Major Fleet wants lo
purchase or lease a new vehicle that is available from one of Major Aulo's deslerships, in almost all cases, Major Fleet will
scquire the vehicle from Major Auto snd then resell or lesse it 10 its cusomer. Major Flect estimates that it scquires
approximately 50% of the vehicles it sel * and leases from Major Auto.

In most instances, Major Fleet will broker wehicle finance contracts for, or aasign its lesses 1o, third parties instead of
directly financing vehicle sales or leases. This minimizes the credit risk 1o wisch Major Ao is exposed. In these instances,
Major Fleet typically receives a financs fee or commission (rom the third party who provides the financing. In certain
instances, Major Fleet directly finances the lease of & vehicle. When Major Fleet provides lease financing, it bears the aredit
risk that its customers will defmult in the payment of the icase installments. s order lo minimnize its risk of loss, Major Fleet
carefully evaluates the credit of its lease customers. |l also requires that its lease customers have adequate collision and
lisbility insurence on the Jeased vehicle and thet Msjor Fleet be named as loss peyee and additional insured on the customer’s
collision and lisbility insurance policies. Major Fleet docs not finance the parchase of the vehicles, 8o if s customer desires
purchase financing, the custamer will neod 1o obtain financing from & third party, however, as discussed sbove, Major Fleet
will broker financing contracts.

Plastica and Utlllty Products Divislon

The Company, through its subsidiary Premo-Plast, Inc. ("Premo-Plast”), presently ihe only company in its Plastics and
Utility Products division, ks currently conducting research and development with respect 1o two products lines: (i) a line of
spa and bath fixtures for use in whirlpool baths, spes, tubs and swimming peols sad (i) en armored conduit system for use
by utility companies.

Spa Fixtures

Premo-Plast has been engaged in resesrch and development relsied (o s lse of fixtures (o be placed through the walls of
wiler containers such ss spa tubs. To date, the Company has focused its rescarch on fixtures such s the jets used o
introduce waler mived with air bubbles into & whiripool bath, spa or tub and bes designed snd developed prototypes of such
fixctures,

The construction of & whiripool bath, spa or tub is typically a iarge thin-walled sheil (most ofien fiberglass coated plastic),
therough which protrude & pumber of fixtures such as sir and waler jels. Inserting these fixtures requires two workers. First,
the “insidle” worker drills s pilot bole where the fixture is 1© be inseried. Then, the "outaide” worker drills » much lerger bole
1o clesr the mounting thresd on the fboure, end ot the sene Line smooths e wes on he rough outside wall of the spa = >und
the hole in order to allow & tight scal 1o the washer that will surround the bole when the fixture is installed Next, the inside
worker places s sealing washer on the shafl of the fixture and ety the shall through the drlled bole The cutside worker
places a second washer on the outsids ead of the fixture and applics s:licoss sealant (or, in some cases, spplies silicone
sealant without & second washer), and adds & retaining nut 10 secure the sssesshly. The inside worker must steady the fixture
from the inside of the spa, while the culside worker tighiens the nut from the cutside. The degree of ughtnes. is critical, i
to0 much tightening will squeeze ot the siicone sealant, end 100 little will result in & weak seal Either condition will cause
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and form s water-tight seal

-EEEEIIIE-E in ¢ whirlpool bath, spe or twb in s nificantly less time than is normally required
to install such fixtures. One person, working from inside the whirlpool batl, spa or tub, drills the pilot hole and final-size
hole. Next, 8 rubber grommet is placed in the hole. A gronumet resembles o & nall donut with flanges sround the inside and
outside; the (langes on the grommeat are placed into contact with the drilled bole. Next, the worker presses the fixture into
the grommeted hole, which can be done from either the inside or the outside of the whiripool bath, spa or tub. The barrel
of the fixture expands the sides of the grommet against the sides of the hole, » -aling the hole (by contrast 1o the traditional
fixture, the seal takes place st the sides, not the front and back, 50 no scalasl is ‘equired). The barrel is nibbed 1o prevent the
fixture from being pushed back insde the whirlpool bath, spa or tub. Becamse here are relatively few sieps involved i the
Company's installstion method, there is bess risk of error. [n addition, because no silicone sealunt is used, the fixture does
not need (o set in place, which permits immediste use and minimizes the sk of leaks.
The Compeny scquired the lechnology for the proprietary fixture installstion: method through its scquisition from Jobn
Pinciaro of all of his right, tithe and interest therein snd two United States patent spplications related thereto. The Company
and Mr. Pinciaro will participate jointly i exploitation of the fxture installatic 1 method. In October 1997, the Company
formed & new subsidiary, whose shares sre owned 80% by the Company’s existi g subsidiary Premo-Plest and 20% by Mr.
Pincisro.

Starus of Developmeni of Spa Fixmures
Since its scquisition of the technology relating to the fixture installstion metho, the Company has further developed that
lechnology and has designed and prodeced working prolotypes of the various fixtures for use in coanection with such
method. The Company is currently testing the prototype fixtures and installation method. In addition, the Company has
finalized & limited number of componesls and bets lesting has boen completed. 1he Compary's management expects that,

given svailability of ii'ilﬁi%!hﬁ!ﬂﬂiﬂiuwﬁ!ﬂlﬁ
commence commercial ssles of its spa mnd bath fixtures by the third quarter of 1998,

Company’s Strategy with respeci 1o Spa and Bath Fixture Technology
}bnn...rnn industry data, spproximately 250,000 whirlpool baths snd spes & 4 approximately 600,000 tubs ere sold

stratogy upon its commencement of commercial production of the fxtwes. Firy'. the Company intends o expand
the arcas of design, production snd marketing.
EEEEEI[FE&EI%EiEE‘E%Ei
designaled regional manufscturers and producers of whirlpool batha, spes sad tubs. All of these manafscturers and producers
were consulted by John Pinciare, from whom the Company scquired the rights to the proprictary fixture installation method
and presently an smployes of Premo-Plast, prior 10 and during the period of devel pment of such method. All of these
manufacturers and producers expressed in writing their interest in the installstion method and & desire 1o utilice that method

and the Company's fixtures coce commercially availsble, slthough none se required to do s0. Among these producar is
ThermoSpas, Inc., & compamy wholly-owned and opersted by Mr. Pinciare.




Armored Conduil

In November 1995, shortly aller its formation, the Compeany scquirad from Progressive Polymerics, Inc. two United States
patents and a Canadien patent spplication covering sn ermored conduil product. The Company is presently involved in
litigation relsting o the purchase price for such psten's end patent spplication. See “Legal Proceedings * The primary
application for the armoned conduil is prolection for underground electnical disinbution lines. [n many majar cities electnic
utility companies deliver service via lines that are rmn through underground conduits. The underground conduit method of
disnbution is becoming incressingly common in other cities es the prefermed method for debivering electric service 1o pewly
constructed subdivisions, replacing above-ground lines mounted on wood or metal poles.

Cmgnally, under ground conduit wes made from hollow crecsoted wood or transite pipe made from s mixture of ssbestos
and concrete. Currently, conduit is typically made from either (i) PVC duct encased in conerele, (1) coment or concrede
tubing or (iii) fibergiass tubing Each of these types of conduit has distinct disadvantages PVIC duct becomes brittle and
inflexible in cold weather, snd melis and bonds 1o the electric wire if there is excess heat from sn overlosd condition. Cerment
or concrete cracks eesily during transportstion sad installation end, unless installed sl the proper depth, as & result of
above-ground vibrations and stresses, If there s & problem with » portion of » condusit system (whether PVIC dudt, cement,
concrele or fiberglass) once installed, the entire system must be removed and replaced.

The product covered by the Company's ennored conduit patents is sssembled underground from prefabricated pieces that
are typically two Lo four foet in length. Each piecs consists of & pre-formed plastic shell that is filled with poursble cement,
Each pre-formed shell has & rectangular cross-section, with s lincer ribbed exterior and tubular interior, Each end of the
pre-formed shell has an extension that cen be coupled 1o the next section in end-lo-end fashion.

denullr the design of the armored conduit offers several advantages ove- other types of conduit. First, becanse the
armored conduit system is asembled from pre-fabricated picoes, if there is & problem with a single piece, only thal picce,
rather than the entire conduit system, needs to be replsced. The problem piece will be replaced with s replacement piece
that has a top and botiom L.ali. The bo'tom halfl of e replacement piece will first be put in place snd coup!=] o the pieces
on either side. The wires will then be placed in the botiom half of the interior tube. The top half of the replacement pisce will
then cover the wires and be coupled lo the pieces on either side Second, the linear ribs on the exderior of the pre-formed
shells increase the structural strength of the shells sad permit them to be interlocked when stacked for storage or shipment,
thereby reducing the risk of damage. Third, the culer plastic shell of the anmored conduit system protects il from water,
chemicals and other elements to which underground conduit systems are expossd. As o result of all of these sdvantages, the
armored conduit system can be expecied to be more dursble than exasting types of conduit.

The Company has been engaged in limited research and development sctivities relating o the srmored cunduil, and
expects, given ihe availability of finding, to purses further rescarch and development
Resvarch and Developmeni

Rescarch and development with respect 1o the armored conduit technolegy and the spa and beth fixture lechaology is
conducted by the Company through its wholly-owned subsidiary Premo-Plast.

The Company spent no money on resesrch snd development in | 995 with respect (o its Plastics snd Utility Products

divizion and estimates that it spent spprosimately 53,650 and $31,750, respectively, in 1996 end 1997 on resesrch snd
wmmmﬂmmmmumm

Iniellectual Property
The Compeany owns two Uniied Staies pstents, issued in June 199) and Msy 1994, respectively, relsting o the rrmored
mmumn:cﬂﬂwmu.ﬂm In wddstion, the Companry has
filed two applicstions for a United Stsies pateni relating 1o the spa snd bath fixtures and reistod installstion method. The
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Treaty designating Australia, Canada, China, Japen and the European Patent Office (up 10 18 countries) as recipient
countries. Under such tresty, the Company will have the option o individually file separste spplications in the designated
countrics st an appropriste future date. [n sddition, the Company relies on coniudentiality agreements and other laws to
protect its lechnology. The Company believes that it may be pasmble for thurd parties to develop lechnology that provides
the same features as the Company's plastic products without infringing the Company's nghts or making use of its propretary
technology.

Competition :

If the Company's armored conduit is developed inlo & commercially visble product, it will compete with PVC duct encased
in concrete, cement of concrete ubing and metal tubing, all of which are established methods. The Company's sps and bath
fixtures will compete with existing types of such fixture Because the Company's fixtures and installation method permit
mngle-person assembly rather than the two-person sssembly requared by existing products and [astallation methods, the
Comperry belicves that use of its focdures will result in significantly reduced sssembly time and costs.

Many of the producers snd disiributon. of products competitive with the Company's spa and bath fixtures and srmored
conduit may have well estshlished reputations, cusiomer relstionships and ma keting and distnbution petworks. They may
alsn have grester finaacial, technical, menufacturing. management and resesrch and development resources than those
the Compeny. While the Compeny believes thai ity spas end beth fixaures end imstallation method end its armoned candust will
have significant sdvantages over existing products, the Company's competitars may be more succesaful than the Company

manufscturing and marketing their products and may be able 10 leverage existing relstionships 1o obisin a competitive
scvantage over the Compaeny.

of

Neither the Company nor sny of its subsidiaries owns any real estate or plants. All of the operstions of the Company end
its subsidiaries sre conducted from locstions lessed from unaffilisted third perties. Following the Major Aulo Acquisition,
the Company will own the Major Real Estate
The Company lesses spproximately 6,800 square feet on two floors in Kew Gerdens, New York. The lease for the floor
that the Company carrently uses for executive olfices and 1o house the Talkie Power Web Line Machines conmsts of
spproximalely 2,800 squane feet and expires on March 31, 2001, but the Compary has the option o extend Uhe losse for one
%%[ﬂ?ﬁiiiiiingfﬁﬂ.cﬂ!ﬁfi JJJJJ
campounded and cumulstive basis cach lease year. If the Company elects 1o liiuﬂiim«nﬂi
period will be the greater of the base rent on March 11, 200 & the lerminston of the ongine] lease period or the then fair
market rental of the premises.
The lease for the other floor in Kew Gardens, New York consists of spprosamately 4,000 square feet and is cocupied
EH?I‘E-EE’EEI!E!EEEI! The lcass expues
on January 14, 2000 and contains no renewal provisions, The current annual rent under such lease . Pursusat to
Egiﬁﬂiiialﬂﬁﬂglr{inﬁnlﬁll[
space is used by Computer Business Sciences for sdditional office space and (iii) & portion of the leased space is wsed by
Associsies 1o opersie the cusiomer service division of its reselling operaticas.
The Company believes thal its curment facilitics are suilable and sdequals for ity curment peeda, but expects 1o require
sdditional facilities 1o scoommodste ils enticipaled expansion.

HEE?[I&IHE_._Q IEEEEE!%E_
the lesse for an additional two-year period. The current snsuel rent under such lease is $22,620 and will incresse by 6% on




two-year period. The current annual rent under such lease is $19,810 and is not subject 1o escalation.
iiiili!!igiliﬁilig
.-_._Bn Woodside, New York. This lease expires on Jenuary 31, 1999 sad containg no renewal provisions. The current
annual rent under such lease is $69,457 .56, i!!iigiglfi
Major Fleet occupies the space and pays the rental payments.
In sddition, upon the consummation of the Major Auto Acquisition, the Company will have an interest in the following
leases, under which Major Aulo presenily psys aggregaie annusl rental peyments of $638,000:

EEEIE[EI%EEE:E?IEEE
sutomobile shovwroom snd siorage space in Long Island City, New York. This kease expires oa October 31, 2001, but Major

Chrysler, Plymouth, Jeep Eagle has the option to extenc’ the lease for one sdditional ten-yesr term

Major Dodge leases from Bruce Bendell sad Harold Bendell spproximately 12,000 square feet of office and sutomobile
showroom space in Long Island City, New York The lease expires on December 31, 1998 and contains no renewal
provisons

Major Chrysler, Flymouth, Jeep Eagle, Major Dodge and Major Subaru lesse from Bendell Realty LL.C., & company
wholly owned by Bruce Bendell and Harold Bendell, approximately 40 000 square feet in Long Laland City, New York which
is used as & service [acility. The lesse expires on December 11, 1998 and contains no renewal provisions.

The above properties that are leased from the Bendells will be soguired by Major Acquisition Corp. in connection with the
Magor Auto Jeases from en unrelsted third perty spprosamatedy 2,000 square feet of lot spece in Astoria, New York adjacent
to the main Major Dodge showroom, This lesse expired on June 30, 1997 ot which time the anmual rent was $30,300. Major
Aulo is currently renegotiating such lease snd remains in possession of the premises under sn oral month-to-month lease.
Magor Auto does nol beliove that this property is material 10 the operation of Major Aulo

Mugor Chevrolet leases from an unrelated third party two adjscent slomobale dealershup faciliies m Long laland City, Mew
York, comprising spproximately 250,000 square foet. This lesse expires on February |, 2004, but Major Chevrolet has the
option to extend the lease for up b three addilional five-yesr terma
Item J. Legal Proceedings.

On November 22, 1996, the Compeny and iis wholly-owned subsidiaries Computer Business Sciences and Info
EE!E!E?q&iEEEEEEEJ[IK
Telecom, Corp. ("MMT™). The Company and its subsidisries are secking damages of $5,000,000 for breach of contract,
libel, slander, disparsgement, violation of copyright lews, fraud snd misrepresentation. The Company end ity subsidisries
allege in their complaint that Marom snd MMT have violated the kerms of a License and Exclusivity Agroement pursuant
1o which MMT guareniced the purchase of & conain smount of Talide-Clobe Saftware products snd was granted an exclumve
license o advertise the Talkie-Olobe product, 1o train customers sad (o provide lechnical support. On February 4, 1997, the
defendants filed a counterclaim against the Company and its subsidiaries seeking demages of $50,000,000 for breach of
oooirect and violation of the Lanham Act. The defendants allege in their counterclaim thal Compuler Business Sciences
misapproprisied snd sliered softwere deveioped by Marom s order io preveni competition with the Company's
Talkie-Oiobe. Both parties to the Litigation have filed responses 1o the counlerclaima The litigation is procesding and the
P in the process of discovery,




York Supreme Court, New York County, against Network America, Inc. ("Network”). The Company and its subsidiary are
secking damages of $1,000,000 for bresch of contract, misrepresentation, faud and tortious interference with the Compary's
business and operations. The Company and its subsidiary allege in their complaint that the information snd representations
provided o the Company by Network, on the basis of which the Company entered into a Letter of Intent 1o scquire Network,
were intentionally freudulent and mislesding. On August |8, 1997, Network filed an answer which densed the allegstions
and a counterclaim seeking damages of $2,000,000 for the Company’s slleged missppropristion of proprietary information
and violation of a NonCompetition A greement entered into by the parties i the litigation. The litigation is proceeding snd
the parties sre currently in the process of discovery.

The Compeny believes that its asseried claims have menit and that there = no basis 1o the ssserted counierclaims, and thst
8 judgment against the Company and its subsidiaries with respect 10 either action would not have & matenial adverse effect
on the Company’s financial condition.

The Company has received notice of a claim by Mr. Denied Tepper, of Los Angeles, California. Mr. Tepper had contacted
the Company claiming to have scquired, through foreclosure of a security interest, 12,000 shares of its Common Stock
originally issued to Progressive Polymerics International, Inc. ("PPYM™) in a private placement He requested that the
Company isse certificates representing the shares in question that did not bear s legend restricting their transfer, on the basis
that the shares had been held by his predecessor in mierest for a length of time sufficient to allow their unrestricted resale
in accordance with Rule 144 promulgated under the Securities Act. The Compeny was sdvised by counsel that it should not
issue the unlegended share certificates requested by Mr. Tepper unless he showed that he scquired the rebevant shares in
a transaction allowing him to take advantage of his predecessor’s holding period for the shares in question.

The Campany's legal counsel contacted Mr. Tepper in November 1997, seeking to verify details of Lhe claimed foreclosure
in order to verify Mr. Tepper's eligibility to take advantage of his predecessor’s holding period for the shares in question.
M. Tepper never responded o that inquiry, Instead, on December 23, 1997, Mr. Tepper, scting through counsel, asseried
2 number of claims against the Company, including claims arising out of tensactions dating back 10 the 1995 sequisition
by the Company of the armored conduit pstents. See “Description of Business-Plastics and Utility Products
Divisicn-A { Conduit *

The Company has been advised by counsel that Mr. Tepper's claims are without merit. However, one of the allegaions
made by Mr. Tepper prompled an inquiry by the Company into one of the circumstances of that transaction.

On October 15, 1996 the Company, Progressive Polymerics, Inc. ("Progressive”) and PPYM signed a First Amendment
to the Patent Sale and Purchase Agreement (the “First Amendment™) between them dated Novemnber 14, 1995. The First
Amendment, which was dated September 30, 1996, settled a claim by the Company against Progressive and PPYM relsied
to undisclosed additional development costs related 1o the armored conduit patents. The Company commenced kitigation
against Progressive snd PP YM in which it sought » reduction in the purchass price fior the srmoned conduit patents. The First
Amendment changed the purchase price from $500,000 m cesh to the sum of (i) $100,000 in cash, (ii) 160,000 shares of
the Company’s Common Stock and (iil) warrants lo purchase a further 160,000 shares of the Company's Common Stock.

The Company was advised by the President of FPYM, Terrence Davis, prior 1o signing the First Amendment, thai the First
Amendment had been spproved by s majority of the shareholders of PPYM. However, Mr. Tepper's claim included an
axscrtion that the version of the First Amendment that PPYM's sharcholders spproved failed 1o include a provision, added
Jjust prior o signing. giving the Company the right 10 repurchase 0,000 of the 160,000 shares tasued 1o PPYM.

Upan receipt of Mr. Tepper's claim, the Company contacted Mr, Davia, who confirmed on Jenuary 5, 1998 that the version
of the First Amendment spproved by PP YM's shareholders did not include the repurchase provison The resson given by
Mr. Davis was that, as President of PPYM, be believed he had the sutharity io agree (o the repurchase provision on PPYM's
behall without shareholder approval.

The Compeny has sccordingly revived its legal sction that was pending sgainst PPYM and Progressive sl the time of the
First Amendment, in which it sought modification of the purchase price due pursuant 1o the Paient Sale and Furchase
Agreement with FPYM. The Compeny has obtained an onder 10 show cause seeking retum of the $100,000 paid ot the time
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" the First Amendment was signed and return of the 160,000 shares, which will effctively lerminate the First Amendment

The Compeny, sssuming it is successful in the prosecution of the litigation &3 just described, will then seck to recover

damages from and Progressive related to the misepresentations concerning sdditional development expenditures requared
in connection with the patents covered by the Patent Sale and Purchase Agreement. These misrepresentations were the

subject of the legal action referred to in ithe preceding paragraph.
Item 4. Submisslon of Matters to & Vote of Security-Holders.

None.

EART Ul
lItem 5. Market For Common Equity and Related Stockbolder Matters.
Market Information

On April 2, 1996, the Compeny's Common Stock was approved for trading on theNASDAQ OTC Bulletin Board. From
the time of the listing trough March 11, 1998, the high bid price was $6.375 and the low bid price was $3.50, quarier-end
high and low bids were (as reporied by Nasdaq Trading & Market Services) which quotstions reflect inter-dealer prices,
without retail mark-up, mark-down or commission, and may nol reflect actual transactions:




March 31, 1998 $4.625 $4.00

December 31, 1997 $5.375 $4.00

Seplember 30, 1997 54375 5150

June 30, 1997 $5.50 $4.00

March 31, 1997 86375 $3.625

December 31, 1996 54875 5175

Seplember 30, 1996 5475 5350

June 30, 1996 5500 00
Sharcholders
As of Apnl 7, 1998 there were 261 bolders of record of the Company's Common Stock.
Dividend
The Company bas never declared dividends on sy class of its secunties end hes no present intention 0 daclere sny
dividends on sy class of its securities in the future.
Recent Sales of Unregistered Securities
The securitics described below of the Company were sold by the Company during 1997 without being registered under
the Securities Act All such sales made in relisnce on Section 4(2) of the Securities Act were, 1o the best of the Compeny's
knowledge, made 1o investors that, either alone or together with a representative that assisted such invesior in connection
with the spplicable investe—nt, bad such sufficient knowledge nd experience in financial snd business matiers to be cspable
of evalusting the merits and risks coanected witl; the spphcable mvestment.

In January 1997, in connection with sn informal consuling sgreement between the Company snd Rooald Fomno, the
ggﬂ‘.iqgilggqﬂgﬁ-giﬁéﬁg
armored conduit plastics products, identifying business opportunities for the Company's Plastics and Ulilities Products
Division and introdocing the Compeny to menufacturers, distributors snd others in the plastics industry, Such Common Stock
was issued in relisnce upon the cemption from registration contained in Section 4(2) of the Securities Act. In March 1997,
n comnection with sn Employment A greement between the Camparny and Ronald Prema, the Company tssusd 1o Mr. Pramo,
30,000 shares of Common Stock, 10,000 of which shares will vest upon the completion of each of his first three years of
employment with the Company. Such Cammon Stock was issued i relisnce upon the exemption from registration contasined
in Section 4(2) of the Securities Act.

In February 1997, in connection with the agreement of Ronald Shapas (o perform certain consulting services for the
g&f[!rﬂ.iﬂhﬂilﬁﬂﬂﬁfl%?lﬂla
Soch services included sssisting the Company in obtmining financing and in identifying and consummating potential
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' 50,000 shares of Common Stock =t an exercise price of $4.50 per share, the fair market value of the Common Stock on
February 18, 1997, the date of such agreement. Such options sre exercissble for five years from the date of grant. Such
options were jssued in relisnce upon the exemplion from registration contsined in Section 4(2) of the Securities Act.

3. In July 1997, the Company issued lo Lewis Glogower, as part of the termination of Mr. Glogower's employment with
the Company, 3,000 shares of Common Stock. Such Common Siock was issued in reliance upon the exemption from
regastration contained in Section 4(2) of the Sccurities Acl

4. In September 1997, in coamection with Lhe execution of the MOU relating to Computer Dusiness Sciences” scquisition
of the Agent sn aggregate $653,750 deposit that the Nissko Principals and Robert L. Rimberg had previously paid towards
the full exercise price of the Class A Warrints was converted 10 » partial exercise of the Class A Wamnts. Upon such
conversion, the Company issued an aggregate of 523,000 shares of its Common Siock 1o the Nissko Principals and M.
Rimberg. All of such Comeman Siock was issued in reliance upon the examption from registration contained in Section 4(2)
of the Securities Act.

5. In November 1997, in comnection & Consulting Agreement between Computer Business Sciences and Bruce A Hall,
the Company issued to Mr. Hall 10,000 shares of Common Stock, 3,334 of which shares will vest after the completion of
Mr. Hall's first year of consulting end 3,313 of which shares will vest afler completion of esch of Mr. Hall's second and third
years of consulting Such Comenon Siock was issued in relisnce upon the exermption from registration contained in Section
4(2) of the Securities Act and Regulation S under the Securities Act.

6. In April 1998, the Compauy issued $600,000 principal smount of its 10% Convertible Subordinsted Debentures due
1999 (the "Debentures™) i one institutional investor and two sceredited investors, for sggregate proceeds 1o the Company
of $600,000. Such Debentures were issued in reliance upon the exemption from registration contained in Section 4(2) of
the Securities Act

Item 6. Management's Discassdon sad Analysls of Financlal Coaditien

The following discussion of the operations, financial condition, Liquidity and capital resources of the Company and its
subsidianes should be read in conjunction with the Company's sudited Comolidated Financial Ststerments end relsted notes
Uereto included elsewhere berein. The discussion of the oparstions, financial condition, liquidity end capital resowrces of
Major Auto as well as sudited Combined Financial Staternents and related notes thereto for Major Auto and pro forma
combining financial stalements for Major Auto and the Companry will be filed by smendment to this Annual Report, ss soon
as practicable afler they become svailsble to the Company.

This Annual Report also contains, ia addition to historical information, forward-looking statements that involve risks
end uncertainties. The Compeny’s sctual results could differ mgnificantly fom the results discussed 1n the forwerd-looking
siatements

Results of Operations - Year Eaded December 31, 1997 and
Year Ended December 31, 1996

Aoxnues, Revenve for the year 1997 resulied in & net incresse of 3427,809 or 12.5% 10 $),862,284. Revenus for
the year 1996 was 33,434 475, The sources for such increase (decresse) were:

SE——

The 1997 smounts reflect a full yesr of operations for both divisions, whereas in 1996 the Computer Telephony and
Telecommunications division only began operations during the second quarter and the Leasing division was not
scquired until the beginning of the fourth quarier. Also, it should be soled that, during the third quarier, as a resuli of
8 decision 1o operate Talkie Power Web Line machines for itsell, the Company stopped the sale of such machines to
master agents.
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Cout of sales, Cost of sales for 1997, all of which relates 1o the Computer Telephony and Telecommunications
iighﬁiiauﬁnﬁ_uﬂigt-nﬁi .......... 7% and
is consisient wilh the change in operational direction of this divimon.

Grous proflt, Gross profit for the Computer Telephony end Telecommunscations division i 1997 was 2,085,854
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s lotal of $790,023 10 $1,916,924 in 1997 from $1,126.90] in 1996 Of this incresse $165,035 relates o the Computer
Telephony iﬂiﬂ%giﬁgiﬂmﬂriig"ﬂi
.Ei....-dlﬂ iii#ﬁ# 15,529 for 1996 (this division commenced operations
in the second quarter of 1996) 151,100,564 for 1997, & | 7.6% increase. This increase is rellective of an almost full
leve! of normal activity in !iiﬁﬁni.ﬂﬂ.ﬁlﬁ! 1996, The increass in selling. gencral and

Interest expense, Interest expense was $121,092 for the year ended December 31, 1997 compared with $24,132

for 1996. The incresse of 396,960 relstes primarily 10 the debt incuned to finance the vehicles and equipment leased
by the Company’s Leasing division during the current year. There was no comparsble amount in the prior yeer,

Loui from jolnt yentire, The loss from the Nissko Joint Venture was $137 475 in 1997. In the comparsble prior
penod, operations of this joint venture had just commenced and resulied in # loss of $32,410

Results of Operations - Flseal Year Ended December 11, 1996 and
Flscal Year Ended December 31, 1993

Revenues. EI.&I!—E‘E«IEG&ETE—E!FE revenue inereases resulled
EEE ililnﬂ:ﬂiﬂd&lgﬁli Revenucs from

u... 5,528
R § 258947

Included in the Compuier Telephony snd Telecommunications division's sales were $2,617 873 from the sale of
herdware and 537,635 from the sale of software.

Coul of sales. Cost of sales, aggregating $965,791 for the year ended Decembar 11, 1996 mcludes the direct cosls
of materials, labor and overhead included in the Company's products sold trough ils Computer Telephony and
Telccommumications division.

Crow grafie The year 1996 was the first full year of operstions for the Company’s Compuier Telephony and
Telecommunications division. Gross profit for that divison for the year ended December 31, 1996 aggregaied
$1209 6 o Hﬂoilurniillll!ll[[lllilli
groms profit for the Company’s Computer Telephone and Telecommunications division will incresse in lermas of both
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Afler its initial investor financing during the first quarter of 1996, the Company's primary source of liquidity was its cash
flow from operstions. Net cech provided by operating activities in 1996 was $147,942 on net income of $675,966 (net of
non-cash charges of $725,413), offset by changes in working capital of $1,263,958. Such changes in working capital ere
principally sttributable to (i) increases, by the Leasing division, in net financing leases of $1,612,675 and (ii) incresses, by
the Computer Telephony and Telecommumications division, in inventones, smounting W $15,026. These increases were
offset, in part, by the increase in amousts due to affilistes of $26,127.

Net cash used in investing activities in 1996 was 5815,962 end related, primanily, W0 the scquisition of the Company s
computer Telephony and Telecommu=ations division.

Cash flow genersied from foancing sctivities in 1996 sggregated $1203,179. The net proceeds from the jssusnce of
common stock and the exercise of wamants sccounted for $973,500 of this smoviil

The Company, through its Leasing division, hes srrangements with vanous banks end sutomotive lenders 1o finance leased
wvehicles end equipment.

Item 7. Financlal Statements

ltem 8. Changes in and Disagresments With Accountanis on Accounting snd Financial Disclosure.

None,

FART I

Item 9. Directors, Executive Officens, Promoters and Coatrol Pervens; Compliance Witk Section 16(a) of the
Exchange Act.

The names, ages and principal cccupations of the Directors end Executive Officers of the Company are as follows:

ol An Pesitbon, Torm Lo Cificy

Bruce Bendell 43 Chaurman of the Board
President, Chiel Executive Officer, Treasurer and 2

Doron Coben 41 Director

Richard L. Feinstein 54 Chief Financial Officer

Gileon H Bank 46 Secretary

Yomm Koren a8 Director

The following is a brief description of the professional experience sad back gound of the directors and executive officers
of the Company:

Bruce Bendell Mr. Bendell has served as the Company’s Chasrman of the Board since ils incorporation in November
1994, Mr. Bendell has served as the President snd & director of Major Chevrolet and its affilistes since December | 985,

Doroa Cobesn. Mr, Coben has served s the President, Chief Executive Oficer, Tressurer and » direcior of the Company
since its incorporation in November 1995, From 1991 o 1995, Mr. Coben served o9 President snd Chief Exscutive Officer
of Holtman Enterprises, a construction snd inlerior design company.

Richard L. Feinstein. Mr. Feinsisia has served as the Compeny's Chief Financial Officer since December 1997, From

1994 1o December 1997, Mr. Feinstein maintsined his own finsncial end mensgement consulting practice. From 1989 1o
19594, Mr. Feinstein served as Managing Director and Chief Financial Officer of Employee Benefil Services, Ie.a. From 1978
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o 1989, Mr. Feinstein was a partner in KPMO Peat Marwick s » prodecessor firm.

Glenn H. Bank Mr, Bank has served as the Secretary of the Company sinoe June 1997. Mr. Bank has been a practicing
atlormey since 1979, Mr. Bank is a sole practitioner with an offier in New York City.

Yousl Koren. Mr. Koren has served a3 8 direcior of ithe Compasry since April 1996, Mr. Koren founded Nissko Jewelry
Trading, Inc., a jewelry manufacturer based in New York City, i 198) and has served as its Chief Executive Officer since
that time.

The followmng persona, although nol executive ollicars of the Company, are regarded by management &3 key personnel.

Zvi Barak. Mr. Barak has served a3 the Direcior of Research snd Development of the Compamy’s Computer Telephory
mnd Telecommunicstions division since April, 1996. From 1992 o August 1996, Mr, Barak served a3 President of lnfo

Systema.

Molse Benedid. Mr, Benedid has served s the President of the Company's Canadian subsidiary Info Systems since
August 1996, From November 1994 through July 1996, Mr. Besedid served s Vice President in charge of marketing and
techmical support for TelePower Intumational, Inc., where he was responsible for the sale in Canads of franchises based on
the "Talkie" technology. From December 1992 1o November 1994, Mr. Benedid served as President of Powerpoint
Microsysiema, Inc., and from August 1989 o December 1992, he sorved as President of Computer Junction, &
Toronko-besed computer retail store.

Bruce Hall Mr, Hall has served as Vice President of Operations of the Company since March 1998, From November
1997 to March 1998, Mr. Hall was & consultant to the Company. For the thirty years prior 1o that time, he was with Bell
Atlantic (NYNEX), most recently as their Director of Operations for the Borough of Queens, New York.

Michael 5. Lulda. Mr. Lukin has served as the Presdent of the Company's subsidiary Computer Business Sciences
(lsracl) since October |996. From January 1996 to October 1996, Mr. Lukin served as & secunities broker for Weaner,
Abrahms, end from 1990 1o Janusry 1996 he served as a securities broker for Kern Suslow Securities

John Pinclarc, Mr. Pinciaro serves as Vice-President of the Company’s subsidiary Premo-Plast since Januery |, 1997
ard will serve as the President of the subsidiary of the Company formed i October | 997 1o expioil the Company's spe fixture
technology. Mr. Pinciero has served as the Chief Executive Offieer of ThermoSpas, Inc . s manufacturer sad dstributor of
spas, since il inception in 1983,

Ronald K. Premo. Mr. Iremo hat served s the President of the Company’s subsidiary Premo-Plast since Jauary 1997,
In 1993, Mr. Premo founded and has since opersied FLK. Premo & Associsies, s manufaciurer's representative agency for
the plastics industry. From 1987 1o 1993, Mr. Premo was & Messfscturer's Representative for RW. Mitscher, Inc.

Paul Vesel Mr. Viesel has perved as the Executive Vice President for Sales & Marketing of the Comperry's subsidiary
Computer Business Sciences sinoe Wovember 1996 From May 1995 1o November 1996, Mr. Viesel was employed by MTC
Netscurce, a ielecommunications company, where he was respomsible for product development snd fruii 1993 10 1995, he
served as Director of European Sales and Marketing for ATC Distributing. From November 1o 1993, Mr. Vesel waa s
Managmng Partoer of Focus Intemational, an internations! trade mnd marketing consulting company.

The term of office of each person elected as 8 Direcior will continue until the Company's next Anoual Meeting of
Shareholders or until his successor has been slecled.

Compliance with Sectlon 16(s) of the Exchange Act
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Section 16(s) of the Securitics Exchange Act of 1934 requires the Company's officers and directon, ind persons
who own more than ten pearorat of & regisiered class of the Company’s equity secunities, 1o file reports of ownership sad
changes in ownerahip with the Securities and Exchange Commission (the "SEC”). Officers, directors and grester (han len
r%nwwmmuhﬂhwmqﬁdmsﬂ_ 16{a) forma they

Based solely on ils review of the copies of such forms received by il, or wnitien representstions from certain
reporting persona, the Company belicves that during Fiscal 1997, its olficers, directors, and grester than len-percent
beneficial owners have not complied with all applicable Section 16(s) filing requirements. The process of bringing such
persons in complisncewith all applicable Section 16(a) filing requirements is currently being undertaken

Item 10. Exscutive Compenaation

Summary Compensation Table

The following able sets forth information for each of the Company's fiscal years ended December 31, 1997 and 1996
concerning compersation of (1) all indivicuals serving as the Compary's Chief Executive Officer during the fiscal year
ended December 31, 1997 and (i) each other exscutive officer of the Company whose 1ol annua! salary and borus
equaled or exceeded $100,000 in the fiscal year ended December 31, 1997;

Annual Compensation
All

Other

Other
Name and Princpal Position Year Salary($) Bonus($) (S)Annual Compensation($)

Doron Cohen 1997 206, 300(1)
President, Chief Executive Officer and 1996 200,000
Treasurer (since November 7, 1995)

oo -~
=

(=R =0 =0 =] oo

Bruce Bendell 1997 178.080(2) 0
Chairman (since November 7, 1995) 1996  158,64000) 162.500(3)

Zvi Barak 1997 150,000 23,000(4) 0
Director of Research and Development ™~ 1996 105,000 23,000(4) 0
{Since April 18, 1996)

(1) Mr. Cohen waived his salary from the Company for the years ended December 31, 1997 and 1996. This salary will
not accrue. Mr. Cohen was paid a salary in 1997 and1996 of $56.500 and $50,000, respectively, from Computer
Business Sciences.

(Z) Mir. Bendell waived bis consulmnt's fee from the Compasy for the years ended December 31, 1997 and 1996. This
fee will not accrue. Mr. Bendell received 528,080 and 38,640 as management fees from Major Fleet for management
services performed In 1997 and during the fourth quarier of 1996, respectively,

(3) Represents warrants 1o soquire 50,000 shares of Common Stock issued o Mr. Bendell on October 2, 1996 a a signing
bexus under & mansgemeni agreement with the Company 1o masage the operstions of Major Fleel. These warrants are vadued
based upon the difference between the exercise price of $1.25 per share and the closing bid price on the OTC Bulletin Board
of $4.50 per share on the date of issusnce,
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(4) Includes $5,000 for life ssd disability insarsnce premiums and $ 18,000 snnual suiomobile ellowance.

Option Grants Table

No individual grants of siock options were made during the fiscal year ended December 31, 1997 1o any of the executive
officers of the Company mamed in the Summary Compensation Table.

Aggregaied Option Exerciss and Fiscal Year-End Option Value Table

No siock optiors were exercised during the fiscal year ended December 31, 1997 by wny of the executive officers mamed

in the Summary Compensation Table. The value of unexercised options held by any such persors as of December 31,
1997 was as follows for Bruce Bendell (the only such option holder):

Total number of shares underiying unexercised options 50,000
Exercisable options 50,000
Unexercisable options -0-

Value of in-the-money option $162,500(1)

(1) Represents warrants io soquire 50,000 shares of Common Stock issued 1o Mr. Bendell on Oclober 2, 1596 a2 a
signing boous under a management agreement with the Company 1o manage the operations of Major Fleet.

Compensation of Directors

Directors of the Company e nol compensated for their services. The Company reimbnrses directors for their expenses
of atiending meetings of the Board of Directors.

As of November 7, 1995, the Company's date of incorporation, the Company enlered into a Consulting A greement wilh
Bruce Bendell, its Chairman, pursuant 10 which be serves a3 a busines, managernent and financial consultant o the
Company for a period ending on December 31, 1998, subject to successive one-year extensions sl the option of the
Company. Mr. Bendell reccives sn annual consulting fee as determined by the Company's Board of Direcions from tume 1o
time, but not less than $150,000. The consulting fee is subject 1o & yearly cost-of-living adjustment and may also be
retroactively increased based spon the Company's profits per outstanding share of Common Siock for the spplicable year,
The svailable percentage increase in consulting foe & & result of profits ranges from 5% for break-even results 10 | 0% for
carnings per share exceeding $1.00 per share. Mr. Bendell is £lso entitied 0 & bonus in such smounts snd st such umes as
determined by the Company’s Board of Directors. In addition, the agreement provides that Mr. Bendell is entitled to vanous
fringe benefits end is entitled o participsic in sy incentive, stock option, deferred compensation of pension plans established
by the Company's Bosrd of Directors. Mr. Bendell has agreed ol 1o disclose confidential information relating to the
Company and has sgreed not 1o compete with, or solicit employees or custamers of, the Company dunag specified penods
following the breach or lerminstion of his agreement 10 serve a3 a consultant 1o the Company.

Employment Contracts and Termination of Employment, and Changs In Coatrol Arrangements
Doron Cohen. As of November 7, 1995, the Campany's date of incorporstion, the Company entered into an Employment
Agreement with Doron Coben, pursusnt to which be serves as the Campany's President, Chief Excoutive Officer =~d

Treasurer for a period ending on December 31, 1998, subject o successive one-year extensions st the option of the
Company. W. Coben receives s annual base salary as determined by the Compeny's Board of Directors from time to time,
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but pot less than 51350,000. The snnual selary is subject lo a yearly cost-of-living adjustment snd may also be retroactively
increased based upon the Company's profits per cutstanding share of Common Stock for the spplicable year. The svailsble
increase in salary & & result of profits ranges from 5% for bro.a-even results 1o 1 50% for earnings per share in
excess of 31.00 per share. Mr. Coben is also entitled o a bonus in such smounts and st such times as determined by the
Comparry's Board of Directors. In addition, the agreement provides that Mr. Cohen i3 enttied 1o vanous fringe benefits under
the sgroement and is entitled 1o participaie in any incentive, stock oplion, defarmed compensation or pension plans established
by the Company's Board of Dy sctars. Mr. Cohen has agreed not o discloss confidential mformalion relating to the Campeny
end has agreed not o compete with, or solicit employees or custoeners of, the Company during specified penods following
discontinuance of his employment for sy reason other than » iemunation for cause

Zvi Barak. hﬂﬁpﬂlllﬁhﬂm“iﬁnwwmm&ﬁ.mhm
be serves as the Company's Direcior of Resesrch & Development for & period ending oa April 30, 2001, subject 1o a
one-year exiension sl the option of the Company. Mr. Barak receives an annual base salary s determined by the Company's
Board of Directors from time o time, but not less than $150,000. The annual salary is subject 10 a yearly cost-ol-living
adjustment and may also be retrosctively increased based upon the Company's profits per outstanding shere of Common
Stock for the spplicable year. The available peroentage incresse in salary as & result of profits ranges from 5% for bresk-even
resulta ko 150% for carnings per share in excess of $1.00 per share. Mr. Barsk is also entithed to & bonus in such smounts
and at such times as determined by the Company's Board of Direciors and 10 s ennual royalty incentive in an amount equal
1o 2% of gross revenues received from sales of new products developed under his direction. In addition, the agreement
provides that My, Barak is entitied 1o “wrious fringe benefits under the agreoment, inchuding sn snnual allowsnos of $5,000
for disability insurence aad $18,000 for the purchase or lease of an sulomobils, and (s entitied 1o participele in any incentive,
stock option, deferred compensation or pension plans established by the Company’s Board of Directors. Pursusnt 1o the
sgrecment, the Compary established a research and development facility in lsracl and, in the event that Mr. Barak chects to
cuiablish residence outside of [srsel, the Company has agreed io establish snother resesrch snd development facility in U=
location where Mr. Barsk establishes his residence. The Compary spent approximately $25,000 1o open the research and
development facility in lsreel and spends spproxamsicly 327,600 par month lo opersie such (acility. Mr. Barak is obligaied
to pay the expenses of relocating himselfl 1o lsrac] and lo sy subsequent residence. Mr. Barak has agreed nol o disclose
confidential information relating 1o the Company’s business and has agreed not 1o compete with, or solicit employees o
customers of, the Company during specified periods if he resigns, is terminsted for cause or if his employment agreement

Indemnlfication of Directors snd Officens

Under the Nevada General Corporstion Law, as smended, » director, officer, empioyee or sgent of 8 Nevada corporsbion
may be entithed to indemnification by the corporstion under certain circumsiances against expenses, jodgments, fines and
amounts paid in settiement of claimns brought agsinst them by & third person or by or in right of the corporation.

The Company is obligsied under its Articles of lncorporstion lo indemmfy sy of its present or former direcions who served
sl the Company's request as & director, ollicer or member of soother organuation sgeinst evpenses, judgments, fines and
amounts paid in seitlement of claims brought against them by s thind person or by or in right of the corporation if such
direcior scied in good faith or in & menner such direcior ressonably believed 1o be in, or nol opposed 1o, the best inlerests
of the Company and, with respect to anry criminal sction or proceeding, if such director had no reason 1o believe bis or her
conduct was unlewful However with resped 1o sy sction by or in the night of the Compeny, the Articles of Incorporstion
probubit indemnification in respect of any claim, issue or matier & to which such director ia adjudged lisbls for neghgence
or misconduct in the performance is his or her duties to the Company, unless otherwiss ordered by the relevant court. The
Company's Articles of Incorporation also permit it 1o indemnify other persons except against gross negligence or willful
misconduct.

The Company is obligated under its bylews 1o indemnify its direciors, officers and other persons who have scled as
representatives of the Company ol its request 1o the fullest extent permitied by applicable law s in effect from time 1 time,
excepl for costs, expenses or pryments in relation to sy matter & o which such officer, director or representative is finally
adjudged derelict in the performance of his or her duties, uniess the Company has reoerved an opinion from independ at
counsel that such person waa nol so derelict.
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In addition, pursuant 1o indesunification agreements that the Company has entered into with esch of its directors, the
Company is obligated to indemnaly its directors o the fullest extent permitied by spplicable corporste law and its Articles
of Incorporstion. The indemmification agrecments also provide that, upon the request of & director and provided that director
undertakes 10 repry amounts that turn out not 1o be reiminrsable, that director is entitled (o reimbursement of Litigation
expenses in advance of the final disposition of the legal proceeding

The Company's indesmnufication obligations are brosd enough 1o permit mdemnification with respect 1o Lisbilities snsing
under the Socurities Acl lnsofsr a3 the Compesy may otherwise be permutied 1o indemuify its directors, officers and
controlling persons against lisbilitics arising under the Secunities Act or otherwise, the Company has been advised that in
the opinion of the Commission such indemmnification is against public pobicy as exrvessed in the Securities Act and is,
therefore, unenforcesble.

The Nevada General Corporation Law, as smended, also permits & corporstion 1o lunst the personal liability of its officers
end directors for monetary damages resulting from a breach of their fiduciary duty 1o the corporation and its stockholders.
The Company’s Articles of Incorporation limit director liability to the maximum extent permitied by The Nevads General
Corporation Law, which presently permits limitation of director Hability except (1) for » direcior's acts or omissions that
involve intentional misconduct, fraud or & knowing violation of lew and (i) for & director’s willful or grossly negligent
violstion of & Nevada statulory prevision thal imposes personal lishility on directors for improper distributions o
stockholders. As a resull of the inclusion i the Company’s Articles of Incorporation of this proviston, the Company's
stockholdess may be unsbie to recover monetary demages against directors e a result of thewr breach of thesr fiduciary duty
1o the Company and its stockholders. This provison does not, however, affect the availability of equitable remedies, such
s injunctions or rescission based upon & breach of fiduciary duty by a direclor.

The Company does not mamtain any hability msurance for the benefit of its oflicers or direciors snd has no present plana
1o obtain such nsursnce.

Item 11. Security Ownership of Certaln Beneficial Owners and Management.

The following tables scts forth information with respect o the beneflicial ownerstup of cach cless of the Company's
securities a8 of December 31, 1997, before snd afler grving effect 1o the sabe of Commeon Stock offered herebry, respectively,
by (i) each director of the Company, (i) each exccutive officer of the Company, (iii) all director snd executive officers of
the Company &3 a group and (iv) each person known 1o the Company to wvm more than 5% of sy class of il seounitie

1996 Major Series of
Convertible Preferred
Common Stock Stock(2)
Neme and Address(]) Number Peroet Number Percent
Bruce Bendell 2850,010(4) 39.6% 5,000(3) 0%
Doron Cohen 2,500,000 (6) 3% -
Glenn H Bank 1,400
Yoss Koren S4.100(M T0%
Zvi Barak 250000(8) 1M
Richard L. Feinatein
All directors and execy-
live officersmsa group  6,105518(9) B12%
Avraham Misssnisn S06,32%10)  7.0%
Chmuel Livien 502,75%(11) 7.0%

Harold Bendel] 150,000 (12) 4.5% 125,000¢13) 50%
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Represents less than 1% of the outstanding shares of Common Stock.
(1) Based on 6,895,700 shares of Common Stock outstanding on December 31, 1997,
{2) Based on 250,000 shares of the 1996-MAJOR Senies of Convertible Preferred Stock outstanding on December 11, 1997,

(3) The address for each beneficial owner is oo Fidelity Holdings, Inc., 8002 Kew Gardens Rd . Suste 5000, Kew Garders,
NY 11415.

(4) Includes (i) 10 shares of Comamon Stock owned by Bruce Bendell's wife and the following shares of Common Stock
which Bruce Bendell has the right o scquire within 60 days; (s) 250,000 shares ¢/ Common Stock, (the minimum mumber
of shares of Common Slock inlo which the 125,000 shares of the | 996-MAJUR Series of Convertible Preferred Siock
beneficially owned bry Bruce Bendell are convertible and (b) 50,000 shares of Common Siock wisch Bruce Bendell has the
right to scquire upon the exercise of warrants. Does not reflect & proxy giving Mr. Bendell the sole right 1o vole an additional
500,000 shares of Common Stock issved pursusnt o the MOU for a period of two years. See "Description of
BusinessComputer Telephony and Telecommunications Division- Talkie-Restructuning of Nissko Asrangements * Does not
reflect Mr. Coben's agreement to give Bruce Bendell a proxy 1o vote 750,000 of Mr. Cohen's shares during the two-year
peviod commencing on October 14, 1997.

(5) All of such shares of the 1996-MAJOR Series of Convertible Prefermed Stock are beld in & trust oreated under the Law
of Gibraltar. Bruce Bendell is the principal beneficiary of such trust

(6) Does not reflect Mr. Coben's agreement 1o give Bruce Bendell & proxy o vote 750,000 of Mr. Cohen's shares during the
two-year period commencing on Oclober 14, 1597

(7) Includes (i) 1,350 shares of Comemon Stock owned by members of My. Koren's immediate family, (i) 3,508 shares of
Common Stock representing one-third of the 10,526 shares of Commes Stock owned by Nissko Jewelry Trading, Ioe.,
a company 33-1/3% ovned by Mr. Koren, and (jii) 125,667 shares of Common Stock representing spprosamately
one-third of the 977,000 shares of Common Stock that the Nissko Priscipals have the right to scquire within 60 days
upon the excrcise of the Class A and Class B Warmmnts. The MOU provides that upon execution of the definitive
documentation, Mr, Koren will receive (i) 257,500 shares of the Company's Common Stock, transfer of which will be
restricted for two years a1 described under "Description of Business—Computer Telephony and Telecommunications
Division-Taliie-Restructuring of Nissko Arrangements,” and (i) wamnts 1o scquire up 0 68,917 shares of Common
Stock which will be exercisable within 60 days. Such warrants represent & portion of the unexercised balance of the
Class A Wasranis. The Class B 'Wiarrants (exercisable for 750,000 sheres of Commoa Stock in the aggregme) have
expired by their lerms. See “Description of Business—-Computer Telephony sod Telecommunications
Division-Tallue-Restructuring of Nissko Arrangements.”

(8) Includes 125,000 shares of Common Siock owned by Mr, Barak's wike

(9) Includes (i) 126,360 shares of Comenon Stock owned by immediste (mmily members of directors and exocutive oflicers
a3 & group, (i) 3,508 shares of Common Siock representing onc-thind of the 10,526 shares of Common Slock owned
by Nissko Jewelry Trading lnc . & company 33.1/3% owned by Mr. Keren, and (iit) 625,667 shares of Common Stock
that the direciors and executive officers s s group have the nght to ssquire within 60 days.

(10) Inchudes (i) 3,360 shares of Commen Stock owned by members of Me. Nisssnian's immediste family, (ii) 3,508 shares
of Common Siock representing one-third of the 10,526 shares of Common Stock owned by Nissko Jewelry Trading.
Inc., s company 33-1/3% owned by Mr. Nissanisn, sad (jii) 125667 shares of Common Stock representing
spproximately one-third of the 977,000 shares of Common Stock that the Nissko Principals bave the nght o scquire
Iﬁﬁﬁpﬂhﬂ#ﬂhﬁﬂﬁﬂﬂnﬂﬂ“ﬁﬂﬂﬂﬂmﬂhﬂ-ﬁdhh
terma. The MOU provides that upon execution of the definitive doousmtation, Mr. Nissanian will receive (i) 257,500
shares of the Company's Common Siock, transfer of which will be restricted for two years as described under
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"Description of Business-Computer Telepbony snd Telecommunicstions DivisionT aliie-Restructusing of Nissko
Arrangements,” and (i) warmants o scquire up 10 68,917 shares of Common Siock which will be exercisable within
60 deys. Such warrants represent & portion of the unexercised balence of the Class A Warrants. The Clas B Warralis
(exercisable for 750,000 shares of Common Stock in the sggregate) have expired by their lerms. See "Description of
Business-Computer Telephony and Telecommunications Division- Talkie-Restructuning of Nissko Arrangements ®

(11) Includes (i) 3,508 shares of Commeon Siock representing one-third of the 10,526 shares of Common Siock owned by
Hnﬂnh-dTTuﬁ.ln..lﬂ-r!Lmﬁﬂ-db’h& Livian, snd (ii) 325,667 shares of Common Slock
Tepresenting one-tird of the 977,000 shares of Common Stodk thet the Nissko Principals have the right
1o scquire within 60 deys upon the exerciss of the Cluss A and Class B Warrants. The MOU provides that upon
excution of the definitive documeniation, Mr. Livien will receive (i) 257,500 shares of the Compemy's Commaon Stock,
transfer of which will be restricted for two years a3 described under “Description of Busiicss-Computer Telephony
and Telecommunications Division Talkie-Restructuring of Nissko Arrangements,” and (if) warrants to scquire up to
68,917 shares of Common Siock which will be exercissble within 60 deys. Such warmants represent o portion of the
unexercised balance of the Cless A Wermts, The Class B Warrants (exercissble for 750,000 shares of Cormmon Stock
in the aggregale) have expired by their lerma See "Descripion of Business-Compuler Telephony and
Telecommunications Divisioo-Tallie-Restr turing of Nissko Asrengements *

(12) Includes the following shares of Comman Stock which Harold Bendell has the right 1o scquire within 60 days: (i)
250,000 shares of Common Siock, the minimum number of shares of Common Stock into which the 125,000 shares
of the | 996-MAJOR Series of Convertible Preferred Stock beneficially owned by Harold Bendell sre convertible and
(1) 50,000 shares of Common Stock which Harold Bendell has the right 10 scquire upon the exercise of war ants,

(13) All of such sheres of the 1996-MAJOR Series of Convertible Preferred Stock are held i o trust arested under the
law of Gibralter. Harold Bendell is the principal beneficiary of such trust

Item 12. Certain Relationships snd Related Transactions

See "Executive Compensation-Employment Contracts and Termination of Employment, and Change in Coatrol
Asrangements” for & description of (i) the Employment A greement between the Company and Doron Cohen, its
President, Chief Executive Officer and Treasarer and one of its directors, and (i) the Employment A grecment between
the Company and Zvi Barsk, its Durector of Research and Development

See "Executive Compensatin-Compensation of Directors® for a descniption of the Consuiling A greement between Lhe
Company snd Bruce Bendiell, its Chairman

See "Executive Compensation- Indemnification of Directors end Officers” for o description of indemnification sgrosmenis
between the Compamy snd each of its directors.

In October 1996, the Compasy scquired from Bruce Bendell, the Compaay’s Chairman, snd kis brother Harold Bendell
all of the issued and outstanding stock of Major Fleet. In exchange for their shares of the common stock of Major Fleel, each
of the Bendella reoeived (i) 125,000 shares of the Company's | 996-MAJOR Series of Convertible Prefared Stock and (i)
nlrﬂ:ﬂﬂﬂwmwmpﬁhhm&hm 50,000 shares of the Company's
Common Stock. See "Description of Securities-Preferred Stock.

In connection with the Company’s scquisition of Major Fleet, the Bendells and the Company entered into s managernent
agreement. pursussd (o which the Bendells have the exclusive right end obligation to munage the motor vehucle lesming
activities of Major Fleel. The management agreement is for & term ending on December 31, 2001, In connection with the
management sgreemnent, the Compeny issued ko each of the Bendells warrants to purchese 50,000 shares of the Compeny's
Commen Siock for $1.25 per share. The management sgreament also provides that the Bendells will receive « management
foe anoually in an emount equal to the balanos remaining after deducting from the smnual gross revenoes of the motor vehicle
leasing activities of Major Flest the following: (i) Mejor Fleet's costs of finencing snd opersting its velucle leasing sctivitics,
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(1) & corporsic management fee in an amount equal 1o | 5% of Major Fleef's net income 1o cover overhead conts of the
Company allocable 1o Major Fleet and (i) income derived from the leases 1o which Major Fleet was a party on the date of
closing of the Company’s scquisition of Major Fleet.

Following the planned acquisition of Major Auto by the Company, Brece and Harold Bendell will cootinue 1o be
responsible for senior-level management of the dealerships. The Bendell brothers and the Company expect that this
continuty of senior management will faciitate obteiaing the manufacturery’ consents 1 the transfer of the dealerships 1o the
Company. The Bendell brothers' mmnagement control will be sccomplished Srough (1) their ownarsbsp of 100 shares of the
Company's | 997A-MAJOR AUTOMOTIVE JROUP Series of Preferred Stock (of which shares Broce Bendell has s proxy
1o vole the 50 shares of the |997A-MAJOR AUTOMOTIVE GROUP Series of Preferred Stock owned by Harold Bendell
{or & seven-year period commencing on Jeseary 7, 1998) which carnes voing rights allowing them 1o elect s majority of
the Board of Directors of Major Auso, and through (i) a related mansgement agreement, discussed immedistely below, See
"Description of Securities-Preferred Siock- | 997A-MAJOR AUTOMOTIVE GROUP Series of Preferred Stock™ below.

To further facilitate obtsining the required manufscturers’ consents, the Bendells and the Compeny have entered into &
management agreement pursuant o which the Bendells will have the exclusive right and obligation 1o manag= the mtamobile
dealersiups scquired by the Compeny i connection with the Major Aulo Acquisition and sny sdditional suomobile
dealerships tha! the Compeny may scquire in the future. The management agreement is for a lerm ending on December 31,
2007 and may oot be earlier terminsted wnilaterally by the Company. If the Company continues io own sutomobile
dealerships sl the end of the term, the managen. 1t s greament may be unilsenlly exended by the Bendell brothers in order
to maintan the level of mensgement control ithat will svoid the need 10 sesk further manufacturer consents. Should either
of the Bendell brolhers coase managing the dealerships, the mansgemenl sgreemenl provides that ownership of his
1997TA-MAJOR AUTOMOTIVE OROUP Series of Prefermed Stock sheres and his management rights under the
management agreement will be sutomatically transferred to the other, s should both brothers cease managing the
dealerships for any resson, the shares snd management rights will be atamatically transferred 10 & sucotasor manager
designated in a successor addendum 10 esch dealership agreement or, failing such designation, o & sucoessor manager
designated by the Company (subject 1o spproval by the spplicable manufactwrers). As noted in the prior paragraph, Bruce
and Herold Bendell will retain the right 1o eloct a majority of the directors of Major Auto (and possibly other affilistes i the
future) in order to facilitate obtaining the required manufsctureny’ consents. Should the Bosrds of Directors of Masjor Auto
and the Company disagree as (o a particular course of action, Major Auto would nonetheless be sble 1o take the acticn in
question, except that the management agreament prolibils certmn actions Without the prior spproval by the Company's Board
of Directors. Those actions are (i) dsposing of sy of the Major Auto dealershipa, (1) sequiring new dealerships, and (ili)
the Company incurring lisbility for Major Auto indebledness.

Bendells are entitled to receive initially the ssme compensation that they teretofore received from the dealerships 1o be
ecquired as part of the Major Auto Acquisition. As coenpensation from such dealerships in 1996, Bruce Bendell received
a salary of 104,000 and & boous of $300,000, snd Harold Bendell received » salary of $104,000 md & bonus of §1 80,000
Such compensation will be incressed in & masner 1o be negotisted upon expension of the operstions of those deslerships
or the Company's scquisition of new dealerships. The compensation that Bruce Bendell is entitled (o receive under the
mansgement agroement i m sddition to sy other compensation that he is aatitled 10 receive as Chairman of the Compeny
In connection with the execution of the Menagement Agreement in March 1997, the Company is required 1o issue Lo the
Bendells 100 shares of the 1997 A-MAJOR AUTOMOTIVE GROUP Scries of Prefermed Stock (of which shares Bruce
Bendell has & proxy o vole the 50 shares of the 1997A-MAJOR AUTOMOTIVE OROUP Senes of Prefarred Siock owned

by Harold Bendell for a seven-year period commencing on January 7, 1998)
See "Planned Acquisition® for v deseription of the proposed Major Ao Acquisition

In April 1996, the Compeny soquired from Zvi Barak, then a director of the Campany, and Sarsh Barsk, his wife, all of
the 1ssued and outstanding stock of Info Systems. Mr. Barak resigned his directorship on July 7, 1997. Pursuant o the
agreament betveeen the Company snd the Baraks, the Company scquired all of the issued and outstending shares of common
stock of lnfo Systems. In exchangs, the sgreement provides that the Barsky will receive $750,000, $300,000 of which
consists of twenty monthly installment peyments of $15,000 from the Company (o the Barsks. The monthly instaliment
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peyments commenced in Seplember 1996 mnd sre scheduled 1o continue through June 1998, In order ko secure such
installment payments, the Company has granied s security interest to the Baraks in the stock of Info Systems and the other
asscts owned by Info Systems. To daie, the Company has withheld $85,000 of such installment psyments ss coilateral for
the Baraks' chligation 10 make certain indemnification peyments to the Company. The Company has agreed to pay the Baraks
the $85,000 by July 1998, In addition io monetary compensation, each of the Baraks were issued 125,000 shares of the
Comparry's Comumon Stock, which vest (i) in the case of Sarsh Barsi, 25,000 ghares vested on December 31, 1997, 50,000
shares vest on each of December 31, 1998 and 1999 and (ii) in the case of Zvi Barak, 15,000 shares per year o the Lset day
of Februsry which commenced on February 28, 1997 and continues trough February 28, 2002,

In March 1996, the Company's subsiciary Compuier Business Saiences formed a joint venture with Nissko Telecom, L.P.,
of which Yossi Koren, s director of the Company is & limited partner. Mr. Koren is also a shareholder in Nissko Telecom,
Lid. Nissko Telecom, Lid. is the general partner of Nissko Telocom, LP. and slso ors of the Company’s master agenis. The
joinl venlure smangernent and the master agenl sTangement are described sbove under "Descoription of Busisess-Computer
Telephony and Telecommunications Division-TallieAsrangements with Nissko.®

The Comparny hes entered into 8 Memorandum of Understanding (the "MOU”) w 't the A gent, the Nissko Principals, and
with the remaining limited partner of Nissko, Robert L. Rimberg. The MOU locks toward restructuring the Nissko
arrangements a8 described sbove under "Description of Pusiness—-Computer Telephony snd Telecommunications
Division-Talkie-Restructuring of Missko Asrangements. *

The Company bas made & loan 10 its President snd Chief Executive Officer, Doron Cohen, in the principal smount of
$140,000, bearing interest of 5.77% per snnum, wcompounded. The loan is evidenced by & promissary note daled
December 31, 1996. The promissory note provides that the full principal amount of, and all sccrued interest on, the loan is
due gnd payable in a single installment on December 31, 1998,

Nissko Telecom Amsocistes, the joind venture between Computer Business Sciences and Nissko Telecom, L P, of which
Yousi Koren, one of the Company's directors is a limiled partner, cccupies space free of charge st the Compesry's principal
office in Kew Gardens, New York, pursusnt (0 an informal srrengement.

Bruce Bendell, and Major Chewolet, Major Dodge and Major Chrysler Plymouth Jeep Eagle, all of which are
wholly-owned by Bruce Bendell andfor his brother Harold Bendell, have guarsnieed the obligstions of Major Fleet under
o $5,000,000 line of credit with Marine Midland Bank_ In addition, Bruce Bendell and Major Fleet have guarsnteed the
obligations of Major Auto's subsidiaries under certain of their agreements with various financial instititions pursuant to
which such subsidiaries sell their vehicle finance contracts and leases. Major Fleet has pledged its assets to much financial
mmmhmh-ﬁmﬂmm“m#mﬂ-ﬁhﬁ

with such financial institutions. See “Description of Business- Automotive Sales Divison-Dealerstup
Opum"lﬁnh!’_:iu'md *.Leasing Division® for & description of certain transactions between Major Auto snd

Major Subaru sublesses from an unrelated third party spproxamately 2,500 square feet of office snd sutomolale showroom
space in Woodside, New York. This kease expired on January 31, 1998 and contsins no renewal provisions. The property
is currently being leased on & month-to-month basis. The snnual rent under such lease was $69,457 56Parsuant (o sn
informal srangement between Major Suberu and Major Fleet, Major Fleet occupees the space and pays the restal payments.

Major Dodge leases from Bruce Bendell and Harold Bendell spproximately 12,000 square feet of office sad sutomobile
showroom space in Loag Islend City, New York. The lease expires on December 11, 1998 and contsins no renewsl
provisions. The current annual rent uader such lesac in 51 14,000,

Major Chrysler, Plymouth, Jeep Eagle, Major Dodge and Major Subaru lease from Bendell Realty LLC, & company
wholly owned by Bruce Bendell and Harold Bendell, spproximately 40,000 square foet in Long lsland City, New York which
is used ms & servioe facility. The leass expired on December 31, 1997 and contains no renewal provisions. The property is
currently being lessed on & month-to-month basis. The annual rent under such lease wes $132,000.
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ltem 13. Ezhibits and Reports on Form 5-K.
(n) Exhibita

Exchibit
Number Description

1=

12

3

34%

15

6%

S I o

19

Articles of Incorparation of Fidelity Holdings, Inc , ("Campany”) imcorporated by
reference to Exhibit 3.1 of Registration Ststernent on Form 10-58,
amnended, filed with the Securities and Exchange Commession on March 7, 1997

Asticles of Incorporation of Computer Business Sciences, Inc, incorporated by
reference to Exhibit 3.2 of Company's Registration Statement on Form 10-58, &
emended, filed with the Securities and Exchange Comesssion oo March 7, 1997.

Articles of Incorparation of 786710 (Ontario) Limited, incorporsied by reference 1o
Exchibit 3.3 of Company's Registration Statement on Form 10-SB, s smended, filed
with the Securities and Exchange Commission on March 7, 1997

Articles of Incorporation of Premo-Plast, lac., incorparsted by refierence to Exhubit
3.4 of Company’s Registration Staternent on Form |0-SB, as amended, filed with
the Securities and Exchange Commission on March 7, 1997,

Articles of Incorporstion of C.B.S. Computer Business Sciences Lid , incorporsted
by reference to Exhibit 1.5 of Company's Registration Stastemnent on Form 10-5B, as
amended, filed with the Securities and Exchange Commission on March 7, 1997.

Articles of Incorporation of Major Fleet & Leasing Carp., incorporsted by reference
to Exhibit 1.6 of Company's Registration Statement on Form 10-SB, ss amended,
filed with the Securities and Exchange Commission on March 7, 1997

Asticles of Incorporation of Reynard Service Buresu, lnc., incorporsted by reference
io Extubit 3.7 of Compary's Registration Siatement on Form 10-SB, as amended,
filed with the Securities and Exchange Commission on March 7, 1997,

Articles of Incorparstion of Major Acceptance Corp., imcorporsied by reference lo
Exhibit 1.8 of Company's Registration Statement on Form 10-SD, ss smended, filed
with the Securities and Exchange Commission on March 7, 1997,

By-Laws of the Company incorporated by reference 1o Exhibit 3 9 of Company's
Registration Slatement on Form |0-8B, as amended, flled with the Securities and
Exchange Commission on March 7, 1997,

Exhibit Descrpticn
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the Securities and Exchangs Commission on March 7, 1997,

43(i) Amended and Restated Warrant Agreement, dated October |1, 1997 between the

Form 10-5B, s amended, filed with the Securities and Exchange Commission on

Ciroup Series of Preferred Stock.

48 Warrani Agreement between the Company sad South'Wall Capital Corp.

410 mnﬁli_lﬁwqiii&-ng.nl-ﬂ:l!n

411 Form of the Compeny's 10% Coavertible Subordinated Debenture due 1999

10.1*  Employment Agreement, dated November 7, _ﬁurlil Compay sond
Doron Coben, incorporsied by reference 1o E of Company’s Registration
Eﬂqﬂl.?ﬂ.llﬁflﬁ'ﬂl&llﬁi

14




10.1(i)) Amendmenti No. | 1o Employment Agreement, dated s of Nowamber 7, 1995
between the Company snd Doron Cohen.

102*  Consulting Agreemeni, dsied November 7, 1995, between 1.1e Company and Bruce
Bendell, incorporated by reference to Exhibit 10 2 of Company's Registration
Staternent on Form 10-8B, as smended, filed with the Securitics ssd Exchange
Commission on March 7, 1997.

102()) Amendment No. | to Consulting Agreement, dated as of No vember 7, 1995
between Fadelity Holdings, Inc. and Bruce Bendell

103*  Agreement for Purchese of Psients, deied November 14, 1995, between the
Company and Progressive Polymerics, Inc., incorporsted by re! smence 1o Exhibit
10.3 of the Company's Registration Staterment on Form 10-SB, = smended, filed
with the Securities and Exchange Commission on March 7, 1947,

10.3(1)* First Amendment, dsted S~plember 30, | 996, o Agreement (o Purchase of Patents,
dated November 14, 1995, incorporsied by reference to Exhibit 1.4 of Company's
Registration Statement on Form 10-5B as amended, filed with U2 Securitics and
Exchange Commission on March 7, 1997,

10.5*  Agreement, dated March 25, 1996, between Nissko Telecom, . and Computer
Business Sciences, Inc., incorporated by reference o Extubit 10,5 of Compeny's
Registration Sisiement ca Form 10-58, as amended, filed with the Securities and
Exchange Commission on March 7, 1997.

106*  Asset Purchase Agreement, dated April |8, 1996, between the Company and Zvi
and Sarah Barak, incorporsied by reference (o Exhibit 10.6 of Company's
Registration Stalement oa Form 10-5SB, &s amended, filed with the Securities axd
Exchenge Commission on March 7, 1997,

10.6(1) wu@hﬁ-wmawn 1597.

107* Employment Agreement dated April 18, 1996 between the Comyssry and Dr. Zvi
Barak, incorporated by reference to Exthibit 10.7 of Company’'s Reg-sration
Staternent on Form 10-5B, as smended, filed with the Securitics an' Exchange
Comemission on March 7, 1997.

Exhibat Description

10.8* Employment Agreement dated Oclober 18, | 996 between Computer Business
Sciences, [ne. and Paul Vesel, incorporsied by reference (o Exchibit #0.8 of
Company's Registration Ststement on Form 10-5B, es emended, filed with the

Securities and Exchange Commission on March 7, 1997.

10.9* Indemnification Agreement dsted November 7, 1993 between the Compay snd
Dioron Coben, incorporsied by reference lo Exhibit 10.9 of Compasy's Registration
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N/A
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NA

N/A

N/A

N/A
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Statement on Form 10-5B, s amended, filed with the Securities snd Exchange
Commission on March 7, 1997,

10.10*  Indemnification Agreement dated November 7, 1995 between the Company and
Bruce Bendell, incorporsied by reference to Exhibit 10.10 of Company's

Registration Statement on Form 10-SB, s smended, filed with the Securitics and
Exchange Comnission on March 7, 1997.

10.11*  Indemnification Agreement dated December 6, 1995 between the Company and

Richard C. Fox, incorporated by reference to Exchibit 10.11 of Company's

Registration Statement on Form 10-5SB, a2 amended, filed with the Securities and
Exchange Commission on March 7, 1997.

10.12*  Indemnification Agreement dated March 28, 1996 between the Company and Dr,
incorporated

Barak, by reflerence to Exhibit 10.12 of Company's

Registration
Ststement on Form 10-SB, ss amended, filed with the Secunities and Exchange
Commission on March 7, 1997.

10.13* Indemnification dated March 28, 1996 between the Company and Yossi
Karen, incorporsted by reference to xhibit 10.13 of Company’s Registration

Statement on Form 10-5B, a3 amended, filed with the Securities and Exchange
Commission on March 7, 1997,

10.14*  Plan of Reorganization for scquisition of Major Fleet & Leasing Corp. dated August
23, 1996 between the Company, Bruce Bendell and Harold Bendell, incorporsted by
reference lo Exhibat 10.17 of Company's Registration Stslement on Form 10-3B, m
amended, filed with the Securities and Exchange Commission on March 7, 1997.

10.15*

John Pinciaro, incorporsted by reflerence lo Exhibit 10,16 of Comperry's

Registration Stalement oo Form 10-5B, as amended, filed with the Securities and
Exchange Commission on March 7, 1997,

10.16* Employment Agreement dated December 30, 1996 between Premo-Plast, Inc. and

John Pinciaro, incorporated by reference to Exhibit 10,17 of Company's

Registration Statement on Form 10-5B, a3 amended, filed with the Securities and
Exchange Commission on March 7, 1997.

10.17* Employment Agreement daied January 27, 1997 between Lhe Company and Ronald
K. Premo. incorporsted by reference (o Exhibit 10,18 of Company's Hegistration
Ststement on Fonn 10-SB, a3 amended, Gled with the Securities and Exchange
Commission on March 7, 1997,

10.18* Plan and Agreement of Merger, dated Apeil 21, 1997, the Company, Msjor

Automotive Group, Inc., Major Acquisition Corp. and Bruce Bendell, incorporsted
by reference to Exhibit 10.19 of Compssry's Registration Staternent on Form 10-308,
as smended, filed with the Securitics and Exchange Comsnission on March 7, 1997,
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Patent Purchase Agreement dsted December 30, 1996 between Premo-Plast, Inc. and
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' 10.18G)  Amendment 1o Plan and Agreement of Merger, dated August |, 1997, between

Fidelity Holdings, lnc., Major Automotive Grosp, Inc., Major Acquisition Corp. and
Bruce Bendell

10.18(l) Amendment lo Plen and Agreement of Merpger, dated August 26, 1997, between

10.18(ii) Amendment io Plan snd Agreement of Merger, dated November 20, 1997, between
Fﬂmmm Inc., Major Automotive Giroup, inc., Major Acquisition Corp. and
Bruce

10.19* Stock Purchase Agreement with Escrow Agreement attached, incorporated by
reference to Exhibit 10.20 of Company's Registration Ststement on Form [0-5B, as
amended, filed with the Securitics snd Exchangs Commiasion oa March 7, 1997

10.20% Management Agreement . incorporsied by reference lo Exchibit 10.21 of Company’s
Registration Ststernent on Form 10-58, as amended, filed with the Secunities and
Exchange Commission on March 7, 1997,

1021*  Employment Agreement with Moise Benedid, incorporated by ieference 1o Exhabat
10.22 of Company's Registration Slatement on Form 10-5B, as amended, filed with
the Securities and Exchange Commission on March 7, 1997.

1022  Partnership Agreement between Nissko Telecom Associstes and the Company.

1023 Memorandum of Understanding, dated Seplember 9, 1997, by and smong Computer
Business Sciences, Inc., Nissko Telecom Lid , the Company end Robert L. Rimberg

1024  Letter of Intent, dated June 6, 1997, between the Company and SouthWall Capital
Corp. (formerly known as Sun Coast Capital Corp. )

10.25 Letter of Intent, dated Seplember | 997, between the Company, Lichienberg Robbins
Buick, Inc. and Lichtenberg Motors Inc.

Pachibi eacxint

1026 Consulting Agreement, daled February 18, 1997, with Honald Shapss Corporale
Services, Inc.

10.27 Valve Added Reseller Agreement betwesn Somma Four, Inc. snd Compuler
Business Sciences, Inc., a3 Reseller.

10.28 Lease Agreement, daled March 1996, between 80-02 Leaschokd Company, as
Ovmers and the Company, s Tensnt

10.29 Masier Lesse Agreemen, deled Diecernber 26, 1996, between Major Fleet &
Leasing Corp., &3 Lessor, and Missko Telecom, Lid | s Lessee.

10.30 Sublesse Agreement, dated March 1995, between Speedy RLALC., Inc, as Sublessor,

N/A

N/A

N/A




and Major Subaru Inc., as Sublessee.

1031 Lease Agreement, dated November 1, 1991, between Gloria Himech, as Landlord,
end Major Chrysler-Plymouth, Inc , as Tenant

10.32 Siore Lease Agreement, dated June 10, 1992, between Bill K. Kartsonis, &3 Owner,
and Maejor Aulomotive Group, s Tenanl

1033 Lesse Agreement, daled June 3, 1994, between Gencral Molors Corporation, ss
Lessor, and Major Chevrolet, Inc., a3 Lessee,

10.34 Lease Agreement, dated Augost 1990, between Bruce Bendell sad Harold Bendell,
es Landlord and Major Chrysler-Plymouth, Inc., a3 Tenant.

10.34(i) Extension of Lease Agreement, dated August |4, 1997, between Bruce Bendell and
Harold Bendell, es Landlord snd Major Dodge, Inc. (formerly known as Major
Chrysler-Plymouth, Inc.), as Tenant

10.34(zi) Extension of Lease Agreement, daled December 16, 1997, between
Bruce Bendell and Harold Bendell, s Landiord and Major Dodge
{formerly known &3 Major Chrysler-Plymouth, Inc.), & Tenant.

1035  Lease Agreement, dated February | 995, between Bendell Realty, LL.C., as
Landlord, snd Major Chrysler-Plymouth Jeep Eagle, Inc., a3 Tenant

10.35(i) Extension of Lease Agreement, dated August |4, 1997, between Bendell Realty,
LL.C., as Landlord snd Major Chrysler-Plymouth Jeep Eagle, Inc., as Tenant

10.35(ii) Extension of Lease Agreement dated December 16, 1997, betweea
Bendell Realty, L.L.C., & Landlord and Major Chrysler-Plymouth
Jeep Eagle, Inc., as Tenant.

hibsi Descriet

1036  Lease Agrooment, daied Febrary | 996, betwemn Prajs Dimmer Associates, as
Landlord, snd Barsk Teclhnology Inc., as Tensnl

10.37 Sublease Agreement, daled January 8, 1997, between Newaday, lnc | s Sublessor,
and Major Fleet & Leasing Carp., &3 Sublesses.

1037(1) Conseni to Sublease Agreement, daled January 16, 1997, betweom 80-02 Leaschold

Company, Newsday Inc. and Major Flest and Leasing Corp.

1038  General Security Agreement between Major Floet & Lessing Corp., as Debtor, and
Marine Midland Bank, as Secured Party.

1039  Retail and Wholesale Desler's Agreement, dated March 30, 1993, between Marine
Midland Bank, ss Bank, snd Major Fleet & Leasing Corp., as Dealer.




' 1040 Wholesale Lease Financing Line of Credit between General Electric Capital
Corporation, as Lender, and Major Fleet & Leasing Corp., ns Bormower.

1041  Chrysler Leasing System License Agreement between Chrysier Motors Corporation,
s Liccnsor, and Major Fleet & Leasing Corp , s Licensec.

10.42 GMAC Retail Plan Agresment between Jeneral Motors Acceptance Corp. and
Major Fieel & Lessing Corp., #s Desler.

1043 Fidelity Holdings, Inc. 1996 Employecs’ Performance Recognition Plan

10.44 Secured Promissory Note, dated December 31, | 996, between Doron Coben, sa
Maker, and Fidelity Holdinga, Inc., s Holder,

1045  Dealer Master Agent Agreement and License, dated February 1996, between
Compuier Business Sciences, Inc. and Progressive Polymenics niermational, Inc., s
Master Agent

1046  Dealer Master Agent Agreemeni and License, dated February | 996, between
Computer Business Sciences, Inc. and Cellular Credit Corp. of America, Inc, a8
Master Agent.

1047  Dealer Master Agent Agreement and License, dated February 1996, between
Computer Business Sciences, Inc. and America’s New Beginnung. Inc , as Master
Agent.

1048  Dealer Master Agent Agreement and License, dated February 1996, between
Computer Business Sciences, Inc. and Korean Telecom, as Master Agent.

Extubit Description

1049  Dealer Master Agent Agreement and License, dated February | 996, betweoen
Computer Business Sciences, Inc. and Philcom Telecommurnscations, as Mastsr
Agent.

10.50 Management Agreement, dated August 13, | 996, between Major Fleet, Bruce
Bendell and Harold Bendell.

1051  Wholesale Security Agreement, dated April 26, 1990, between General Motors
Acceptance Corporstion ("GMAC™) and Major Fleet.

10.51(i) Amendment, dated February 14, 1991, to Wholesale Secunty Agreement between
GMAC and Major Fleet.

1052  Direct Leasing Plan Desler Agrecmnent, dated July 24, 1986, between GMAC and
Maujor Fleet,

10.53 Retail Lease Service Plan Agreement, dated April J, 1987, between OMAC and

Major Fleet
-51-

Page




10.54 Contribution Agreement dated as of October 6, 1997 between the Compaeny, Bruce

Bendell and Doron Coben.
10.55 Letier of Commitment dated March 16, 1998 from Falcon Financial, LLC to Major Auto
21.1*  List of Subsidiaries of the Company, incorporated by reference to Exhubit 22, of

Company’s Registration Statement on Form 10-SB, a3 amended, Sled with the
Securities and Exchange Commission on March 7, 1997,

1 Financial Data Schedule,

*# Previously filed with the Commission as Exhibits 1o, and incorporsted berein
by reference from, the registrant’s ragistration statement on Form 10-5B
{File No. 0-29182).

{b) Reports on Form 8-K
During the last quarier of Fiscal 1997, the Company did not file say Reports on Form 8-K.
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Sigmaturcs
In sccordance with Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant caused this report
10 be signed on its behalf by the undersigned, thereunto duly suthorized.

Fadelity Holdings, Inc.

Dated: April 8, 1998 Bya/ Dorog Coben

hmﬂhmm.&dilm.ﬁwuhﬂ signed below by the following
pﬂm“dhmdhhmduhhm "

Signature Title Dais

(s Doron Coben Choef Executive Officer, President, Apnil 9, 1998
Doron Coben Treasure and Dweclor

Bruce Bendel

(s Yossi Coben Director April 9, 1998

(s Giisno H. Baok Secretary Apnil 9, 1998
Glenn H. Bank

{/ Richard L. Feinsicin Chief Financial Officer April 9, 1998

Richard L. Feinsiein
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Exhibie 11
Statement re: Computation of Per Share Earnlngs
FIDELITY HOLDINGS, INC.
COMPUTATION OF EARNINGS PER COMMON SHARE

Number of shares outstanding Jaruary 1, 1997 6,279,200

Common stock issued during the year:
Weighisd
Average
Date Days Number of  Namber of
Issued Outstanding Shares Shares
March 20,1997 86 26,500 20,764
August 8, 1997 145 50,000 19,863
September 30, 1997 92 523.000 131,822
Movember 3, 1997 58 17,000 2,701
Weighted average mumber of shares issued during 1997 175,150
Number of shares used in computing basic eamings per share 6,454,330 (A)
Dihstion:
250,000 shares of Preferred Stock, cach share
convertible into 2 shares of common sock 300,000

Warrants represerting 1,077,000 shares, exercisable
at $1.25 per share, with the average market value

epproximately $2.80 per share 396,196
Number of shares used in computing diluted earnings per share 7,550,346 (B)
Earnings Per Share:
Net Income $3695.19(0)
Earnings per share - basic [(C)/(A)] s 006
Earnings per share - diluted [(C)/(B)) s o0




SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment Ne. | to
FORM 8K

Current Report Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

May 14, 1998
Date of Report (Date of earliest event reported)

FIDELITY HOLDINGS, INC.
(Exact name of registrant s specified in its charter)

Nevada 00029182 11-3292094
(State or other (Commission (IRS Employer
jurisdiction of File Number)  Identification No.)
incorporation)

80-02 Kew Gardens Road, Kew Gardens, NY 11415
(Address of principal executive offices) (Zip Code)

(Registrant's telephone number, including area code): 718/520-6500




Item 7. Financial Statements and Exhibits.
(a) Financial Statements of Business Acquired.
1. Combined balance sheets of Major Chevrolet, Inc. and affilistes as of Decemnber
31, 1997 and 1996 and combined statements of income and retained earnings (deficit) and
cash flows for the years ended December 31, 1997, 1996, and 1995.

2. The balance of the required financial information will be filed on a timely basis
by amendment to this Form 8-K.

(b) Pro Forma Financial Information.
1. Unuadited pro forma condensed combined balance sheets as of December 31,
1997 and unaudited pro forma condensed combined statement of operations for the year
ended December 31, 1997,

2. The balance of the required pro forma financial information will be filed on a
timely basis by amendment to this Form 8-K_

2-




PETER C. COSMAS CO.CPA'S
400 MADISON AVE.
NEW YORK, NEW YORK 10017
212-752-5353

November 13, 1997

To The Board of Directors
Computer Business Sciences, Inc. -

We have compiled the accompanying combined balance sheet of Computer Business
Sciences, Inc. and subsidiaries as of September 30 1997 and the related statements of
Income and, retained earnings for the Nine months then ended, in accordance with
Statements on Standards for Accounting and Review Services issued by the American
Institute of Certified Public Accountants.

A compilation is limited to presenting in the form of financial statements information
that is the representation of management. We have not audited or reviewed the
accompanying financial statements and, accordingly, do not express an opinion or any
other form of assurance on them.

Management has elected to omit substantially all the disclosures and the statement of
cash flows required by generally accepted accounting principles. If the omitted disclosures
were included in the financial statements, they might influence the user’s conclusion about
the Company's financial position, results of operations, and cash flows. Accordingly,
these financial statements are not designed for those who are not informed about such

bt P & R

Peter C. Cosmas Co. CPA's




COMPUTER BUSINESS SCIENCES, INC.
BUSINESS AND PRINCIPLES OF COMBINATION AND REPORTING

Computer Business Sciences, Inc. and Subsidiaries (The Company) provide a broad
range of telecommunication services. Included in its telecommunications product lines are
(i) its proprietary software which enables consumers to place long-distance telephone calls
at discounted rates and (ii) its variety of sophisticated interactive voice response
applications. The operations of the Company's leasing subsidiary consist of providing
leases and other financing. _

The combined financial statements consist of the combined operations of Computer
Business Sciences, Inc. 786710 (Ontario) Limited, C.B.S. Computer Business Sciences
LTD And Major Fleet & Leasing Corp. all of which are under common control. All
significant intercompany balances and transactions have been eliminated.
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Independent Auditors' Report

Major Chevrolet, Inc. and Affiliates
Long Island City, New York

We have audited the accompanying combined balance sheets of Major Chevrolet, Inc.
and AfTilistes as of December 31, 1997 and 1996, and the related combined statements
of income and retained eamings (deficit), and cash flows for each of the three years in
the period ended December 31, 1997, These combined financial statements are the
responsibility of the Company’s management. Our respomsibility is to express an opinion
" on these combined financial stalernents based on our audits.

We conducted our audits in accordance with gencrally accepled auditing standards.
Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the [inancial staslements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimaies made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the combined Mnancial sialements referred 10 above present fairly, in all
material respects, the (imancial position of Major Chevrolet, loc. and Affiliales at
December 31, 1997 and 1996, and the resulis of their operations and their cash flows for
cach of the three years in the period ended December 31, 1997, in conformity with

generally accepied accounting principles.

March 77, 1998, except for Note 15,
as 10 which the date is May 28, 1998

/s/ BDO Seidman, LLP
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