Sw:m.& BERLIN SHEREFF FRIEDQAN, LLP

3000 K STREET, NW, SunTe 300
WasHmoTON, DC 200075116

TELEPONE (20104147500

w MTE FACsnanE (200) 424-Te47
NEW YORK OFFICE
D05 1m DEC!B& 919 THIRD AVEMLT
Niw Yoax, NY 10012

December 23, 1998

VIA OVERNIGHT MAIL

Blanca S. Bayo, Director , e
Division of Records and Reporting 9197 T-1X
Florida Public Service Commission

2540 Shumard Oak Blvd.

Tallahassee, Florida 32399-0870

Re:  Application of Hyperion Communications of Florida, LLC for Authonty to
Provide Al o T ot Beo Service in Florid

Dear Ms. Bayo:

Enclosed for filing on behalf of Hyperion Communications of Flonda, LLC (“Hypenion™)
please find an original and six (6) copies of Hyperion's application for authority to provide
alternative local exchange service in Florida. Also enclosed is a check in the amount of $250.00
to cover the application filing fee.

Please date-stamp the enclosed extra copy of this filing and retum in the self-addressed,
stam; =d envelope provided. Should you have any questions concerning this filing, please do not
hesitate to contact us. Thank you very much.

Respectfully yours,

Al e

Dana Frix
Kemal Hawa

Counsel for Hyperion Communications

of Florida, LLC.
Enclosures
cC: Phil Fraga WOOH TIYH
Janet S. Livengood NUILYYLSININA ¢
ks Sctmenler 86, HiSS 6 67910
FrE LA TN
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FLORIDA PUBLIC SERVICE COMMISSION
CAPITAL CIRCLE OFFICE CENTER - 2540 SHUMARD OAK BOULEVARD
TALLAHASSEE, FLORIDA 32399-0850

APPLICATION FORM
for

AUTHORITY TO PROVIDE ALTERNATIVE LOCAL EXCHANGE SERVICE
WITHIN THE STATE OF FLORIDA

INSTRUCTIONS

% This form is used for an original application for a certificate and for approval of
sale, or transfer of an existing alternative local exchange certificate.
in case of a sale, assignment or transfer, the information provided shall be for
the purchaser, assignee or transferee.

2. Respond io sach item requested in the application and appendices. If an item
is not applicable, please explain why.

3. Use a separate sheet for each answer which will not fit the allotted space.
4, If you have questions about completing the form, contact:
Florida Public Service Commission
Tallahassee, Florida 32399-0866
(850) 413-6800
5.  Once completed, submit the original and six (6) coples of this form along with

a non-refundable application fee of $250 made payable to the Florida Public
Service Commission at the above address.

FORM Wi PSC/CMU 8 (11/86 i
Required by Chapter 38(4.33?)&8. DOCUMENT NUMBER-DATE
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1. This is an application for (check one):
(X)  Original authority (new company)

()  Approval of transfer (lo another certificated company)
Example, @ cerlificaled company purchases an existing company and
desires lo retain the original certificate authority.

() Approval of assignment of existing certificate (lo a
non-certificated company)
Example, a non-certificated company purchases an existing company and
desires 10 retain the certificate of authority rather than apply for a new
certificate.

()  Approval for transfer of control (to ancther certificated company)
Example. 8 company purchases 51% of a certificated company. The
Commission must approve the new controliing entity.
2. Name of applicant:
Hyperion Communications of Florida, LLC (“Hyperion” or the “Applicant”)
3. Name under which the applicant will do business (d/b/a):
Not applicable.
4. Iapplicable, please provide proof of fictitious name (d/b/a) registration.
Fictitious name registration number: _Not applicable.

5. A. National malling address including street name, number, post office box, city, state, zip
code, and phone aumber.

Hyperion Communications of Florida, LLC
DDl Plaza Two
500 Thomas Street, Sulte 400
PA 15017-2838
Telephone: (412) 221-1888
Facsimile: (412) 221-8642

Florida mailing aadresas including street name, number, post office box, city, state,
#mﬂm

Hyperion's registered agent in Fiorida |s:

FORM Wi PSC/CMU 8 (11/95)
Required by Chapter 364,337 F.S. -2-




10.

The Prentice-Hall Corporation System, Inc.

1201 Hayes Street
Sulte 105
Tallahassee, FL 32301
Telephone: (850) 681-8545
Structure of organization:
() Individual ( ) Corporation
() Foreign corporation ( ) Foreign Partnership
( ) General Partnership () Limited Partnership
( ) Joint Venture (X) Other, Please explain Hyperion is a Delaware limited
liabliity company, Please refer to Section § for further
information,

"WHMWM.NMMM.MWM. tile and address
of each legal entity.

Not Applicatie.

mmwdmm.mawdhmmn;um hn;
previously been adjudged bankrupt. mentally incompstent, or found any felony
dwm.wmmmmmmmwm. If so, please

explain.
mawmmwﬁmmmm.m

MMWWMWNMM gulity of any
.Mwwm:nwmmmprmm

nmmmmmmmmdamumnmt
has authority to operate in Florida.

Wumnnmmmmum---mmlmm
liability company. AdeIWﬂMhTmnuﬂm
in the State of Florida is sttached hereto as Exhibit A.

Corporate charter number: _M8000000256

Mmmhm.m.mwmw.mm.mm
mhnmmummwww.mnm.m

lisson responsible for this application.
Ongelng lisison with Commisaion;
Janet 8. Livengood, Esq.

Director, Legsl and Regulatory Affairs
Hyperion Telecommunications, Inc.

FORM W1 PSC/CMU 8 (11/95)
Required by Chapter 364.337 F.8. 3




1.

12,

13.

14,

15.

DDl Plaza Two
500 Thomas Street, Suite 400
PA 15017-2838

Telephone: (412) 220-5082
Facsimile: (412) 220-5162

Liaison for Application:

Dana Frix

Kemal M. Havia

SWIDLER BERLIN S+TREFF FRIEDMAN, LLC
3000 K Street, N.W., Suite 300
Washington, D.C. 20007

Telephone: (202) 424-7500

Facsimlle: (202) 424-7648

Pleasa list other states in which the applicant is currently providing or has applied to provide
local exchange or alternative local exchange service.

Georgla, Maine, New Hampshire, North Carolina, Ohlo, South Carolina, Texas, and
West Virginia.

Has the applicant been denied certification in any other state? If 50, please list the state and
re: son for denlal.

Hyperion has not been denled certification in any state.

Have penalties been imposed against tha applicant in any other state? If 50, please list the
state and reason for penalty.

No penaities have been Imposed against Hyperion in any other state.

Please indicate how a customer can file a service complaint with your company.
Hyperion can be reached for customer complaints at(800) 202-2314. Customers may
also fax or mall any complaint directly to Hyperion's corporate address provided
herein,

Piease complete and file a price list in accordance with Commission Rule 25-24.825.

FORM Wi PSC/CMU 8 (11/85)
Required by Chapter 364,337 F.S. 4




16.

Prior to Initiating service and in accordance with Commission Rule 25-2..825,
Hyperion wiil file and maintain with the Commission a current price list which sets

forth prices, customer connection charges, bliling and payment arrangements and
levels of service quality for the basic local telecommunications services it offers,

Please provide all avallable documentation demonstraling that the applicant has the
following capabilities to provide alternative local exchange service in Florida.

A.  Financial capabllity. See Exhibit B.
Regarding the showing of financial capability, the following applies:

The application ghould contain the applicant’s financial statements for the most
recent 3 years, including:

1. the balance sheet
2 income statement
3. statement of retained eamnings.

Further, a written explanation, which can include supporting documentation, regarding the
following shouid be provided to show financial capabliity.

1. Please provide documentation that the applicant has sufficient financial capability to
provide the requested service in the geographic area proposed to be served.

2. Please provide documentation that the applicant has sufficient financlal capability to
maintsin the requested service.

3. Please provide documentation that the applicant has sufficient financial capability to meet
its lease or ownership obligations.

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

If avallable, the financial statements shouid 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 shouldatiest that the financial statements
are true and comedt.

B. Managerial capabiiity. Please See Exhibit C.
C.  Technical capabliity. Please See Exhibit C.

FORM Wi PSC/CMU 8 (11/95)
Required by Chapter 364.337 F.8. -5-




HE L LR

(if you will be providing local intra-exchange swilched lelecommunications service,
then state how you will provide access to 911 emergency service. If the nature of
the emergency 911 service access and funding mechanism is not equivalent to that
provided by the local exchange companies in the areas to be served, described in
detail the difference.)

Hyperion plans to offer certain local exchange services to business and residential
customers located in the State of Florida. Exchange services may include, but will
not necessarily be limited to dedicated data transport services over a second or
additional local line to the customer’s premises. HT1 does not intend to provide basic
local telecommunications services as defined at Florida Statutes §364.02(2) at this
time. Rather, HT1 will focus on providing dedicated data transport services to smail
and medium sized business and residential customers, which augment existing local
line capabllities. HT1 customers will access 911 and relay services directly through
their basic local line service providec by the incumbent local exchange company
(“ILEC") or alternative local exchange company (“ALEC”). Hyperion's customers,
therefore, will not require supplementary access to 811 and/or relay services already
provided to them by their ILEC or ALEC.

Hyperion's customers through their local exchange service providers, also will have
paid the 811 tax applicable to each subscribed local line. Any additional collection
of the 911 tax as described In Florida Stalutes §365.171(13) duplicates taxes already
colliected on such lineu. Any 911 and relay service access funding will be handled by
the ILEC or ALEC for any line over which Hyperion provides its services and
additional collection of the 911 tax, therefore, would be redundant.

Shou. 4 Hyperion decide to provide basic local exchange services at some point in the
future, HT1 will, prior to any such provision, ensure that its customers have high
quality access to 911 and relay services and will collect and remit the appropriate
taxes.

FORM WI PSC/CMU 8 (11/95)
Required by Chapter 364,337 F.S, 8-




AFFIDAVIT

By my signature below, I, the undersigned officer, attest to the sccuracy of the
information contsined in this application and attached documents and that the applicant
has the technical expertise, managerial ability, and financial capability to provide
alternative Jocal exchange service in the State of Florida. [ have read the foregoing and
declare that to the best of my knowledge and belief, the information is true and correct. I
attest that I have the suthority to sign on behalf of my company and agree to coruply, now
and in the fisture, with all applicable Commission rules and orders.

Further, I am aware that pursuant to Chapter 837.06, Florida Statutes, “Whoever
makes a false statement in writing with the intent to mislcad & public servant
h&-mmm“ymnhmd-mnfmm
degree, punishable as provided in s. 775.082 and s. 775.083".

Official: ‘% = Date: 1;[&:[35
owler

Tile:  Sepior Vice Presidest, Business Operstions ~ 412:221-
o —— Y




EXHIBIT A

EXHIBIT B
EXHIBIT C

CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS IN
FLORIDA

FINANCIAL CAPABILITY

MANAGERIAL AND TECHNICAL CAPABILITY




EXHIBIT A
CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS IN FLORIDA




: | . FarE
State of Delaware '
Office of the Secretary of State

I. EDWARD J. FREEL, SECRETARY OF STATE NF THE STATE OF
NEI AUARF , DO HEREBY CERTIFY THF ATTACHFD I3 A TRUF AND CORRFCT
COPY DF THE CERTIFICATE OF AMENDMENT OF *HWYPERION
TELFCOMMUNICATIONS OF SOUTH FLORTDA. LLC*. CHANGING ITS NAWF
?n.tmuuma*rmupfr SQUTH ELORIDA, LLE® TO

.-P - w1 .
ICAPIONS OF F)ORTOMN ﬁ@'n IN THIS NFFICE
DAY OF JULY, A.D. 199
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Edward J. Freel, Secretary of State
7843171 8106 AUTHENTICATION: 9202%3%%
78127TR0T1 DATE: e7-17-%A




CERTIFICATE OF AMENDMENT
or
HYPERION TELECOMMUNICATIONS OF SOUTH FLORIDA, LLC

. The name of the lmited liability company is Hyperioa Telecommunications of
South Florida, LLC.

i The Cartificats of Formstion of the limited Gsbility company is hereby emended
folilows “The name of the Emited company is Hypericn &
Comrresrications nce
IN WITNESS WHERBOP, the undersignod has exoeuted this Cortificete of Ameadment
w ot e (¢ day of Naly, 1998,

HYPERION TELECOMMUNICATIONS
OF SOUTH FLORIDA, LLC.

BY: HYPERION
TELECOMMUNICATIONS, INC.. its sole
macvber

BXC Randoigh 5. Fowder

o —




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

B‘
Secretary of State

August 18, 1998

ggglmwm
TALLAHASSEE, FL

Re: Document Number M98000200258

Lumw% u.c.:

Mmhﬂim . e

Shudd this matter,

you h have any questions regarding please telephone (850)
m&wm' Letter Number: 198A00042900
Account number: 072100000032 Account charged: 52.50

Division of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32314
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APPLICATION BY FOREIGN LIMITED LIABILITY COMPANY TO%, - -~

FILE AMENDMENT TO APPLICATION FOR AUTHORIZATION TG = - -
TRANSACT BUSINESS IN FLORIDA @ e

SECTION I (1-3 must be completed)
1. Name of limited labilicy company as it appears on the records of the Department of

State: _livparion Talscomsunications of South Florida. LLC
2. Jurisdiction of its organization: Dalavara
3. Dasts authorizsed to do business in Florida: March 18, 1998

SECTION II (4-7 complate ouly the applicable changss)
4. If the smendment changes the name of the Limited lisbilky compaay, when was the

change effected under the laws of i jurisdiction of organization? 7/17/98
S. New name of s limised lisbiliy compeay:liyperion Communtcations of Florids, LLC

(Mame mum cod with de words “Lmiisd company* or e sbbrevintien 1.C." if ot 30
Comuined 8 (e nemm & preveat )

6. If the amendment changes the period of duration, indicats new period of duration:

JUA
T. If the smendment choages the jurisdi Son of orgranssoa indicsis new urisdicoon:
M/A

Hype Telecommun ions of South Florida, L
1/“ |qi By: l;v-’\
Dazy Signasare of 2 @ember of he sshorzed
repressamative of » member

Senr it Hreiude st




Hrpﬂﬁhﬂnnohﬂyquﬁﬁduwﬂlﬁnmwm:noldmmmm
interexchange telecommunications services in Flonda. In particular, Hyperion has access to the financing
wuwmummnmmwmﬂwmdmmwm. In
support of this application, Hyperion, as a newly formed company, will rely upon the substantial financial
mﬂhmwTMMM{"ﬂﬂ‘}.h,mmwwmmm

and to fund operating costs. w.uwmuhwmwm
hwmmummmmmmumMm

Applicant

SEC Form 10-K. MMH“MNWW'!MM&hW
the proposed services. With the resources of HTI, Hyperion possesses the sound financial support
mnMMWﬁwmmﬂmwhm




@ szcunms avo excranae comihon
Washngion, D.C. 20549

FORM 10-K

~X__  Annual Report under Section |3 or 1 5(d) of the Securnes Exchange Act of 1934
For the fscel pear ended March J 1, | 998

4
Transmon report pursuast 1w Secoon 1) or 15(d) of te Securmas Exchanges Act of 1934 for the mansnion penod
from w

Commissica File Number: 000-11603

HYPERION TELECOMMUNICATIONS, INC.

(Exact sane of registrant as specifiod @ m charier)

Dudrosare 25 [ s 044
(Somm or ouer parudicnon of (LR.S. Employer
INCOTPOTREGH OF OYEAEEN) | dennficazion Ne.)
Mg ot B mer Sore
Coumdersport, P4 16915
* Addbrwzy of proipal aeecetve qfffods) Zip code)
1162765009
(Regmeress’s 1! Soee namber nxhudng Wos cuds)

Securities regisered pursamt 1 Section 12(b) of the Act Nowe.
Securities registersd pursuanl 1o Sevuod | 2(g) of te A
Class A Common Seock, 50.01 par value

indicase by check mark whether the regiowent (1) has filod all repors required w be flled by Secuen 1) or |5(d) of te
Securin Exchangs A of 1934 dureg e proceding |1 mondds (or for much shorur pancd thet the regRsast Wi reguud
1o file such reporm), and (2) haw boun subjost w0 such flling equiremees forepam W dnn. Yo X No___

Aggrvgass markat value of ouismading Class A Commnas Swck, por valus 80.01, hald by non-affilisws of the Reguumnt st
June 24, 1994 was £135.5 million based e te sals price &s computed by the NASDAQ Maoonal Marker sysiem &g
of that dawe. For purposss of i salowission oly, we deumed 1© be Adeiphi Communanons Corporstion and
Suscion and exsanive office of e Rogasman:

Al Jume 34, 1990, 21,608,596 shares of Class A Common Seock, par velue 50.01, and 33,007,007 shaves of Class B Commen
Stoci, par value $0.01, of e regieien wew cusmsding

Documents Incorporsied by Radwrsacs: Partims of the Proxy Semssaest for e 1998 Ammual Mestag of Swockhoiders are
incorpormsd by reference mea Part (1 berved.

Indacan by che & mark if distiosmre of detingesnl filer purwaist © tew: 403 of Keguisnon 5-K 1 pct costamed herem. and
will net be commmed. ko the bext of reguEN’s knowisdgs, B dsfahive preRy o7 o UMSEDOS RIS moorporssd by
reference m Part [1] of e Ferm 10-K or any aneadmen © s Forin (06 X




INDEPENDENT AUDITORS' REPORT

Hypenon Telecommunications, Inc..

We have sudited the sccompenying consolidated balance shewt of Hypenon Telecommunications, in:. end
subsidiaries 2 of March 31, 1997 and 1998, and the reisied coasolidated sstements of opersisons. of common stock
and other stockhoiders’ equiry (deficiency) wnd of cash flows for each of the Gwee years in the peniod ended March
31, 1998. These finsncial satements are the responsitiliry of the Company's management. Our responsibiliry s to
express an opmion on thess fmancial essments based o our sudsts.

We conducted owr sudits in sccordance with generally accepued muditing standards Those sundards
require that we plan end verform the edn 1o obtamn reasonsbie amurencs sbout whether the financis! Raemenn are
fres of materis] misseteaent. A2 sudit mcludes examining, on o Wit basis, ¢videsce supporting the amounts and
disciosures in the finemcisl mmmoens. An sudit also includes assessing the sccounting principles used snd
significant estimatos mads by mansgement. & well a2 evalusting the oversll finsacial sistement presenmnon. We
belmve thar our sudits provide a reasonsbie baso for our opaucn.

In cur opwion, such consolideed finmncisl sssoments presest fairty, in all matorial respects, e finencial
posmon of Hypenea Telscommunications. Inc. md subsidiarves st March 31, 1997 wad | 998, and U resuls of ter
operations and their cash flows for esch of the thres years in the parind ended March 31, 1998 in conformity with
jenerally scoepted sccountng praciples.

DELOITTE & TOUCHE LLP

Piasburgh,
June 10, 1998




13% 7 snior Discount Nows dus 2003
12 %% Senior Secured Nows des 2004

12 171% Senior Exchangesbis Redesmeble Prefor-sd Siock

Commmments and contingencies

(Nots 7)

Commean sock and other stockholders’ equity (deficiancy ):
Class A Common Stock, 50.01 par valus, 300,000,000 shares sut’ orized,

338,000 and 396,500 shares cmmanding, respectively
Ciass B Comsson Saock, $0.01 per value. 130,000,000 shares suthoresd and

32,500,000 sisaves

Additions) paid i capiesl

Class A Common Stock Wervant
Class B Common Siock Werrasts.

Loans to mockhaiders

Accumuisied delcit

Touml

Sio nies W consolidete:] financial maseras.

9.180
15717

)

3235
153

11,087
S

Toml common mock snd other mockbolders' equiry (deficiemsy). . m
A
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Ses notes 10 consolidsted finencial satements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)
- 174 m jl.. )
Cash flows from opersting activities:
Net loss.... 13,620) § (30.547) § (69.082)
Adjuscnents to reconcils net loss 10 pet cash used m opeTatng
Activities:
Deprecistion 1,061 2,604 9.038
Amortization 123 1.341 2439
Equity in net loss of joint venasres 429 1223 12,967
Nor-cash IISTOS! SXPOTAL 6,088 21 467 34018
Deferred income taxes (208 257 ==
Gaun on sale of wvestment - (8.403) -
Issusnce of Class A Common Stack bonus - 156 a7
Changss @ opersting ssets snd Lsbilites, ost of effocu
BCQUUFION
Onher Bs3s0—o0¢8 @ (624) (5.302)
Accoums paysbie and other lisbilities — nst LA Q33 _334
Net cash used m operstng sctivities. [{ ¥3)] (4520 (623D
Cash flows from investing activities:
Net cash used for scquisitions... - (5.040)  (65.9¢8)
Expenditures for property, plast and equipment (6084) (24.627)  (60.629)
Investmsnt m fiber ssset and seny - secired nots - (20,000) -
Proceeds from sals of imvessment v 11618 -
|nvesTnEDt. & )OUM Yengures (12.81%) (M4,769) (64.260)
|avesiment m U.S. poreornmest securtes - piedged - - (83.400)
Sale of U.S. povermment scurioes — prediged O —_—1 T |
Net cash used 0 mvesting sctivities (1L899) __(2AD __(266.604)
Cash Mows from finsncing sctivities:
Procesds from \suancs of prefarred sock - - 1322
Proceeds from sale snd lesssback of equipment. - - 14876
Procesds from delbx 163,705 230.000
Repsyments of debt (2326)
Proceeds from issusnce of Class B Common Stock waraats............cooeonenee 11,087 —
Costs esociziad with debt financag 6,35 (12.664)
Loans w0 mockhoidery (1,000) —_
Borrowiegs on (repsymest of) nots payebis—Adeiphia 216 (25,000 -
Advances froem (10) affHisms 10308 Q2.J5) L1
Yt cash provided by flamacing sctivites 2 A4l D
et icresss 1 cank #ad cash equrvelsots a4 170,936
Cash and cash equivalean, begimsing of ysar = 2414




HYPERION TELECOMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

For the years ended March 31, 1996, 1997 and 1998
*  (Dellars in thousands except per share amounts)

(1}] Thc-pnraﬂl_-rllw;—lﬂrﬂ

Organaation and Business

The consolidased finsncial satements inchude the sccounts of Hyperion Telecommunications, Inc. and 1
wholly and majority owned subsidiaries ™ or the All InteTcompany accounts and
ransactions have bess eliminated i consolidanion. The Company was In 199] and based on outstanding

common mock a8 of March 31, 1998, was an 88% owned subsidiary of Adeiphis Communications Corporstion
("Adiphia®). The remaining 17% outsanding on March 31, 1998 was owned by cermin key Compamy

|

On 8 1990, the issued snd sold 12,500,000 sheres of Class A Common Stock &t A price 10
the public of $16.00 per share (the Simulzneously with the closing of the PO, the isued mnd
old = of Class A Common Seock 10 Adeiphia 2 o purchass prige of 513.00 per share
(or an n.wm in additicn. & such ciosing, the Compeny lssued 3 642,646 sharss of
Class A Stock w h“h-ﬂdhﬂ“-‘ owed 10
w-:-ﬁuﬁilmﬂnﬂw-“d In sddition, on 5, 1998, tha
cm“ﬂﬂMMHMAG_H-hllmm-h w the







Egﬁﬂz—n};gsig
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

" Forthe years snded March 31, 1996, 1997 and 1998

(Doliars in thomsands except per share smousts)

Azser [mpairmants

?iiliit'ilri‘;iﬂ
i!iilliil!‘llﬂlli.;&
!iii-!liiiliilli
ili‘llli‘lii?i‘l’t!i:?
i!t'iilllil‘*
Fimarial [nstrumenss

1rltitlilililiilll
itiiiliililiirill
Iilli![l‘lllii

alniclllrll[-tlllllii:lilinli
iiiiiliil?;il!ii
Adelphis spproximased its fair vdus & March 31, 1997 The fair vakes of the Now peycbis - Adeiphia exceedsd the
ii!-:hﬂi-‘lu_._;itilliiiliil
by approximasely 531250 at March 31, 1998. The fair value of the Redeamsbis Preferred Stock excesded the
carrying value by spprosemessty 315,688 m march , 1999, The fair vaiue of the Senior Discount Notes exceeded
Eii!iglgliu_._!l 998, respectively. The fair value
&l-tlllili[ll'lllil'l"i
?til'iiilliil.iii!
based upon quoted markst prices.
Nuncash Financing and Isvesting Activisies

iil‘}ltiliu.. 1998 somied 524,500 (Ses Now 3).
iitliliill[tlfilt
such prefermed swock in January 1998 (See Now 5). Soe Mets 4 for discussion of non-cash mvesting ctVInes
Usa of Esnimaees in the Preparation of Finem.owl Siatmweeris

?ittlriilii;
iillili'!'illll%
liliilill'lliillill
ili!liliiiii!i
Recert Accowning Prosouscements

Sraement of Finsnslsl Aceoenting Simaderds (“SFAST) No. 130, “Reporting Comprahensive locome.” and
ﬁtiﬂ_flqllilii have boen isued wnd wre
effective for fucsl yesrs bogming Dessmber 15, 1997, SFAS Ne. 30 defines comprehensive income ad
Iiilil‘lilii ﬂﬂﬂﬂﬂﬂ requiTE
cortain disclosurns Sbous business sagments of an esteryriss, If applissble. The adoption of SFAS Ne. 130 wnd
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HYPERION TELECOMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

For the years eaded March 31, 1996, 1997 aad 1998
" (Dellars in thouspads except per share smousts)
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HYPERION TELECOMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

For the years ended March 31, 1996, 1997 and 199
- Mumwpm“}

from January 1, Iﬂuuﬂls.llﬁ.m"mn-hﬂhuhmmnmw
sdvances from Adelphis.

Prior 1o April 15, 2001, interemt on the Senior Discount Notes is not payable in cash, but is added 1o
Mm.muwm—mo—uu.ml.mmnmm
n“ﬂﬂnm-hmwummmmauufm
April 15, tmﬁ*--&mnc—mqmuquumum
aggregsin smount of the Seaior Discount Notes &t & price of 113% of the Accresed Value (e defined in the
Indenture). On or after April 15, 2001, the Company may redesm, st s option, all or & portion of the Ser or
Discoust Notes st 106_5% which deciines 1 par in 2002, plas sccrued inssrest

mm&ummmwphm“m-hm-mm;
at & price of 101% of sccretsd principal upon the occurrencs of & Change of Control (as defined in the Indenture)
h“nmﬂhﬂ-ﬁ-pﬂmu——m-nmdlmmn
procseds of cenain ssset sales (83 defined I the Indencure).

mm—*_auw—-nﬂm-—dm
mm-ﬂﬁhhdﬂmmaw_-mm
M“h“"h“ﬂﬂ_’--ﬂ‘
consolidstons.

Thc_lo_htlfm-n_ﬂh-mﬂmn-h-hﬂmy 1,
1m-;a—¢c—tm“umln—-mw_qﬁ-m 1. 2001, The
number of sheres and the exerciss price for which & warrant is exsrcissbls are subject 10 adjustment under cerain
circumstances. As of March 31, 199, no warrants have been exsrcised.

If the Senior Discount Nows had been issusd on April 1, 1999, inssresmt expense would have been
spproximassty $37,796 for the yesr ended March 31, 1996.

12 %% Senior Secured Notes

CEDIGR] PUTpOsSs.
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For the years ended March 31, 1996, 1997 and 1998
(Dollars in thousands except per share smounts)
-:rudl-.lhﬂ-.ll.u-hdﬂi-hrl-lll&—- 106.129% of principal which declines 10
par i 2003, phus accrued mierest.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

HYPERION TELECOMMUNICATIONS, INC. AND SUBSIDIARIES

of Comerol (a8 defined in the lndentare’!  The Indenture supulsces. among

upon the occurrence of 8 Changs (=2

with affiliases and the sabs of aasets.
If the Senior Secured Notes had besn issued on April |, 1996, interemt expense would have bem

epproximately $59,002 and 561,754 for the years ended March 31, 1997 sad 1998, respectively.
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opuon and with respect 1o the Adelphia Shares
of 56.15 per share or the price per share 10 the public in the IPO (the
w© from MC! the MCl Warmrant and the Additonal MCI

Additional MC1 Warrents™): (1) the Additionsl MCl Warrants issued with

in the PO, the

For the years ended March 31, 1996, 1997 and 1998
(Dollars in thousands except per shar amounts)
umuhmuumm_mnmummmu

IPO (the *

as follows with respect 10 the MCl Warrant and MCI's right 10 receive addmonal MCI

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
"o the public
o the
has agresd
o the
Mo
considerstion
Hyperion has
its issuancs.
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CATIONS, INC. AND SUBSIDIARIES

HYPERION TELECOMMUNI

FINANCIAL STATEMENTS

For the years ended March 31, 1996, 1997 and 1998

NOTES TO CONSOLIDATED

Mhmwwﬂuu-u}

(7) Commitments and Cou dugescies

are ge.~rully lesa
cancelable un shert notice. Towm! rental expenss under all

sod $1.236 for the years ended March 31, 1996,

1997 and 1998,

genarally

node space mnd fiber under lsases with wrms which

The Company renus office spece.
then one yesr or under agresments that arz

opersting leases aggregmeed $1,210, 51,103,

ﬁ“hlﬂ*ﬂlh—_ﬂm_-dhﬂn. 1998 are
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HYPERION TELECOMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

. For the years ended March 31, 1996, 1997 aad 1998
(Dollars in thossands except per sharv amounts)

(5) Ralated Party Transactions
The followiag table summisrizes the Company s ransactons with reisiad parues.

Marsh 3L
129% j§. 1l 1999
Revenpes:
foes $195 352600 5 J09
Network monnorng fees 446 604 m
Special access foas il 340 _J0
Toul oY Ll L
Expensss:
Interest expense and fous S6088 54731 55997
Allocssed corporse cosa 417 1199 1.656
Fiber icases e sl | 41
Toul AL ieeSl  LLI®

Network monitoring fess represent foes recerved by the Company for technical suppont for the monstonng
of each mndividual jowt venture's telscommunications sysuem.

Special acesss fess represent amounts charged 1o jomt venmures for use of the network of & wholly owned
subsidiary of the Company.

Interest income charged on cersin affiliste receivable balances with joist ventures was 5199, 5230 and
$617 for the periods ended March 31, 1996, 1997, and 1998 respectively.

Interest expense and fees relste 1o the Note payeble—Adeiphia (Ses Notwe 5).

Allocsind corporsse costs represent costs incwrred by Adelphis on behall of the Company for U
sdminisystion and opsrmiion of the Company. Thess cost include charges for office space, cc pormte srcraft and
shared services such & (inames sotivines, informaton sysiemi, COMPUAST Fervices, human resources. and Lxstion
Such costs were estimated by Adsiphia and do not nccessanly represent the actual costs that would be incurred if
the Company was 10 ST SuCh BErVICES OB i3 oW,

Fiber lomse txpense represssts amounts paid 10 vanous subsidienes of Adelphia for we uulaanon of
existing cable islevision piant for development sad operstion of the consclidased opersting networks.

During the ysar ended March 31, 1997, the Company purchased from Adsiphia for approxmassely 56.485,
Adelphia's hisonical cost 10 scquire the msew, certam fiber that had previcusly been leased from Adeiphie Becauss
the entines mvolved in the Tansection are under the common control of Adelphia. the sxcess of the purchass pr
of Ure 33613 OveT the Predecessor Cwher's Bt book value wis charged 10 secummulased deflcit




HYPERION TELECOMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

- For the years ended March 31, 1996, 1997 and 1998
(Doliars in thousands except per share amousts)

¥ Iscome Taxes

Mﬂhmmtﬂhmﬁawwmn
mﬂr““““ﬂ“h-ﬂ_-lmnmunl
mm‘mﬂ“hmdnﬂ-“n“hn
ﬂdhnmﬂ_-mﬂnwdhmmm.umn.
I!l.hmmu“h--:hﬂhm“-m—ﬂﬁmm
through 2011.

Deforred income twxes refloct the net tx effects of (a) wmporwry differences berwesn the carTying smounts
of amets and lishilives for finsncial reporting purposss and the amouns used for income tx purposss and (b)
opersting loss carryforwards.

mm-“-ﬂMh*_--hmﬂﬁm

Marsh 2L
1 1099
Dueferred 1a1 asaets:
F?Hﬂ-md*-m s ".;: ’Jl;“
ersng [
h_nh#-. . 2™ -
o A
v'l'ﬂ 4 M0
T 3 4
Deferred tax bisbilition:
Differences between book and tx besis of property, plant &ad
Equipment.. 2,186 12,959
Investment in parerships = i
Towl —l 16267
Het deferred tx assst A Sl

The not chimge in the valustion sliowanca for the years endsd March 31, 1997 and 1998 was an increass of
$1,997 and $5.023, respectively.

Income wx benefll (expenss) for the ysars ended March 31, 1996, 1997 and 1998 is & follows:
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Touml

|
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HYPERION TELECOMMUNICATIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

For the years ended March 31, 1996, 1997 aad 1994
- (Dellars i thousands sxcept por share amouss)

A reconcilistion of the statssory federal mcome tax ruse and the Company's ffective Income tax s i as
follows:

1996 1998
Sututory federsl income tx rame I5.0% 150% I5.0%
Change m valuation allowance (346) (486 (350
Sute wxes, pot of federsl benefit ead other Jh: AL
Locome tax bensfic (expsnse) -l QA a2




The following
ended March 31, 1997 mnd 1998:

*mhmmdumhﬂdumhhm

- ——— e

1% i Ao 1. .8
L@ £ L7 I LM i_14D

Revenues.

Network opsrations 859 728 752 1,093

Selling, geoersl end sdminisysEive 1,027 1164 L 2,044

Deprecisnon and SDOMIRIGH it T R—F L33

Total —rl 2TT1 4293 449
Opersting lots (147)  (1603) (965  (.0)
Other mcome (expense):

Gam on sake of mvesanent 8,403 - - -

Iperes: moome 1433 1,696 1,190 1,657

|ntsrest expenss mnd foss 16D (1100 04 081D
l-n-{h}lﬁnh—t--lﬂh-l-

of jont vennares ... . ... 1% (7.01%) (9257 (3.903)
Income txx (expense) benefis... Q 1 & b
Iﬂmm“hﬂﬂﬂﬂﬂm 2187 (6,899) (9.194) (9.420)
~quity in net loss of joit venuares 60 (L) Q4D 200
Net income (loss) ) Sl Eedlldl Edllil®

Hd“ﬂhﬂ#mh
of common smck

Weightad svernge ssres of comsnon HOGK
Outmandsg (io thousands) i

il il Sllidd) Eelldd
YT TV -




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

For the years ended March J1, 1996, 1997 aad 1998
mﬁlhmmwm”l

HYPERION TELECOMMUNICATIONS, INC. AND SUBSIDIARIES

nnq—n-umnl-l-hﬂ.—un-l

Thres Months Ended
September 0. Decsmber )1, Mareh 3.

June 30,
4. 44 bl 4] i .24 ji.. |
Revenues i La20 § 27 §___ 490 § 4420
Operstung expensos.
Network opersnons 1180 1426 2,657 1541
Seiling, peneral and SAMEUSTRIIVE ..o 2080 m 3840 3215
Deprecistion §1d SMOMUIAon —ladd ——ll L 4430
Toml 4982 S416 Ml __ L0206
Opersting loss (3412) (4.429) (4.858) (7.386)
Other income (sxpensa):
Intorest moome._._. 7% 1,463 5728 5353
Interest expenss and fees ~LAATD (1L08D U670 (11400
Loss befors mcome txes and equity @ pet koss
of jotnt vuntares (10,726) (14,053) (15.903) (15.433)
Lnlﬁlﬂhnh-dph_-m (10,726) (14.053) (15.901) (15433)
Equity n net loss of joint veanres S 5 | ) J— Y )
Net ioss (13.266) (17.939) (18,761) (19,116)
m:““l-#

e s e s {1 D i) LRl

Basx and dilued net loss per wasghsed svernge

shars of ccmamen ek il i) enlBD) eI

Weigized gverege sames of comEn mock

Onsusedimg (1 ressuds) A AN AN 2T




EXHIBITC
MANAGERIAL AND TECHNICAL CAPABILITY




MANAGERIAL AND TECHNICAL QUALIFICATIONS

Hyperion is managerially and technically qualified to provide facilities-based and resold
intraexchange and interexchange services in the state of Florida. Attached hereto is a description of the
management experience of HT1's key personnel, demonstrating that Hyperion has sufficient
telecommunications experience to provide the proposed services.

Furthermore, by employing state-of-the art technology, Hyperion's services will be equal, if not
superi ¢, in quality 1o the services of other certificated telecommunications service providers. In
connection with its operstions, Hyperion will install a digital § ESS switch configured as both a tandem
and end office switch. The switch will be connected to end users, end offices and tandems, and inter-
exchange carrier networks via transmission facilities provided by other carriers. Hyperion's switching
and network systems will feature advanced common channe! signaling (sometimes referred to as "CCS"
or "SS7") and database capabilities. Attached hereto is a description of HT1's technical qualifications,
demonstrating that Hyperion has the requisite technical experience to provide the proposed services.
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MANAGERIAL AND TECHNICAL QUALIFICATIONS OF

HYPERION COMMUNICATIONS OF FLORIDA, LLC's
MANAGEMENT TEAM

Charles B, Drenaiag

Since October 1996, Mr, Drenning has served as HTT's Senior Vice President of Engineering
Operations. He has also been a Director of the Company since October 1991, Prior to joining Hyperion
as Vice President of Engineering Operations, he was a District Sales manager for Penn Access
Corporation, & competitive access provider in Pittsburgh, Pennsylvania.

Mr. Drenning began his career with AT&T as a member of the technical staff of Bell
Laboratories in Columbus, Ohio. His seven years of research work at the laboratories included both
hardware and software developmert for central office switching equipment. In total, Mr. Drenning
served 22 years with AT&T where he served in a number of executive level positions including Sales,
Marketing, Accounting, Data Processing, Research and Development, and Strategic Planning.

He holds a B.S, in Electrical Engincering and an M.S. in Computer Information Science from
Ohio State University. He is 8 member of the Pennsylvania Technical Institute of [EEE.

EaulD. Falerskl

Mr, Fajerski has served as HTT's Senior Vice President, Carrier Sales effective September1997,
and was Senior Vice President, Marketing and Sales from 1991 to 1997, He also has been a Director of
the Company since October 1991, Prior to joining Hyperion as Vice President of Marketing and Sales,
Mr. Fajerski was a District Sales Manager for Penn Access Corporation, a competitive access provider in
Pittsburgh, Pennsylvania. In addition, M:. Fajerski has over 13 years of experience with AT&T and the
Bell System where he served in a number of executive level positions in Sales and Marketing.

Mr, Fajerski holds a B.S. in Business Administration from the College of Steubenville.




MANAGERIAL AND TECHNICAL QUALIFICATIONS OF
HYPERION COMMUNICATIONS OF FLORIDA, LLC’s
MANAGEMENT TEAM

JRandolph . Fowler

Mr. Fowler is currently Senior Vice President of Business Operations of HTI. Since October
1996, he has served as Senior Vice President of Business Development and Regulatory Affairs, and he
has been a Director of the Company since October 1991. Prior to joining Hyperion as Vice President,
Mr. Fowler was Vice President of Marketing for Penn Access Corporation, & competitive access provider
in Pittsburgh, Pennsylvania. He previously served for four years as Director of Technology Transfer and
Commercial Use of Space in two NASA-sponsored technology transfer programs. In addition,
Mr. Fowler served over 17 years with AT&T and the Bell System, where he held numerous executive
level positions in the areas of Sales and Marketing, Operations, Human Resources, Business Controls,
and Strategy Development.

Mr. Fowler holds a B.S. in Business Administration from the University of Pittsburgh. He has
developed and taught courses in Marketing, Network Management, and Regulation for the University of
Pittsburgh's Graduate Program in Telecommunications.

Mr. Milliard is President, Chiefl Operating Officer, Secretary, and a Director of HIT, as well as
Senior Vice President, Secretary, and a Director of Adelphia Communications Corporation and its other
subsidiaries. Mr. Milliard has been with Adelphia since 1982, and served as outside general counsel to
Adelphia's predecessors from 1979 to 1982. Currently, Mr. Milliard spends substantially all of his time
mmnfﬂ:ﬂhmm_ In all, Mr, Milliard has over 17 years of experience
in all facets of telecommunications, including Business Development, Marketing, Sales, and General
Management.

After graduating from the American University in 1970 with a B.S. degree in Business
Administration, Mr, Milliard received an M.A. degree in Business from Central Missouri State University
in 1971 where he was an Instructor in the Department of Finance, School of Business and Economics,
from 1971-1973. He received his Juris Doctor degree from the University of Tulsa School of Law in
1976.

As an active community member, Mr. Milliard is on the Board of Directors of Citizens Bank
Corp., In¢, in Coudersport, Pennsylvania, and is President of the Board of Directors of the Charles Cole
Memorial Hospital,
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