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Florida Public Service Commission
Division of Records and Reporting
2540 Shumard Oak Blvd.
Tallahassee, FL. 32399-0850

Re:  Application Form for Approval of Transfer of Existing Certificate -
filed by Intrado Inc. (f/k/a SCC Communications Corp.) and its
wholly owned subsidiary, Intrado Communications Inc.

To Whom It May Concern: Ol10O ‘7/ q -TX

Enclosed are the original and six (6) copies of the Application Form for Approval
of Transfer of Existing Certificate filed by Intrado Inc. (f/k/a SCC Communications, Inc.)
and its wholly owned subsidiary, Intrado Communications Inc.

Also enclosed is a check in the amount of $250.00, which is the non-refundable
application fee.

Please return a time-stamped copy of the first page of this Application Form for
our records.

Thank you for your attention to this matter. Please call our office if you have any
questions or concerns.
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of Transfer of Existing Certificate filed by Intrado Inc. (f/k/a SCC Communications, Inc.)
and its wholly owned subsidiary, Intrado Communications Inc.
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** FLORIDA PUBLIC SERVICE COMMISSION **

DIVISION OF REGULATORY OVERSIGHT
CERTIFICATION SECTION

APPLICATION FORM
for
AUTHORITY TO PROVIDE
ALTERNATIVE LOCAL EXCHANGE SERVICE
WITHIN THE STATE OF FLORIDA
O|IOY%9-TX

Instructions

This form is used as an application for an original certificate and for approval of
the assignment or transfer of an existing certificate. In the case of an assignment
or transfer, the information provided shall be for the assignee or transferee (See
Page 12).

Print or type all responses to each item requested in the application and
appendices. If an item is not applicable, please explain why.

Use a separate sheet for each answer which will not fit the allotted space.

Once completed, submit the original and six (6) copies of this form along with a
non-refundable application fee of $250.00 to:

Florida Public Service Commission
Division of Records and Reporting
2540 Shumard Oak Blvd.
Tallahassee, Florida 32399-0850
(850) 413-6770

If you have questions about completing the form, contact:

Florida Public Service Commission
Division of Regulatory Oversight
Certification Section

2540 Shumard Oak Blvd.
Tallahassee, Florida 32399-0850
(850) 413-6480

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805, ATIME N
25-24.810, and 25-24.815 oL
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APPLICATION

1. This is an application for ¥ (check one):
( ) Original certificate (new company).

( X ) Approval of transfer of existing certificate: Exampie, a non-certificated
company purchases an existing company and desires to retain the original
certificate of authority.

This application seeks approval of a transfer of the certificate of SCC
Communications Corp. (“SCC”), Certificate No. 7736 granted on
January 20, 2001 in Docket No. 001751-TX, from SCC to SCC’s direct
wholly-owned subsidiary, Intrado Communications Inc. Please see
Exhibit A attached hereto for a further description of the authority
requested in this application.

( ) Approval of assignment of existing certificate: Example, a certificated
comparny purchases an existing company and desires to retain the
certificate of authority of that company.

( ) Approval of transfer of control: Example, a company purchases 51% of
a certificated company. The Commission must approve the new
controlling entity.

2. Name of company:
intrado Communications Inc. This application seeks approval to transfer
the certificate of authority of Applicant’s parent company (SCC
Communications Corp.) to Intrado Communications Inc.

3. Name under which the applicant will do business (fictitious name, etc.).
Same as above — Intrado Communications Inc. .

4. Official mailing address (including street name & number, post office box, city,
state, zip code): ‘
6285 Lookout Road

Boulder, CO 80301

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



5. Florida address (including street name & number, post office box, city, state,
zip code):

CT Corporation System
1200 South Pine island
Plantation, FL. 33324

6. Structure of organization:

() Individual ( X') Corporation

( ) Foreign Corporation ( ) Foreign Partnership
( ) General Partnership ( )Limited Partnership
() Other

7. Ifindividual, provide:

Name:

Title:

Address:

City/State/Zip:

Teiephone No.: Fax No.:

Internet E-Mail Address:

Internet Website Address:

8. Ifincorporated in Florida, provide proof of authority to operate in Florida:

(a) The Florida Secretary of State corporate registration number:

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



9. If foreign corporation, provide proof of authority to operate in Florida:
(a) The Florida Secretary of State corporate registration number:

Applicant Intrado Communications Inc. is in the process of obtaining a
corporate registration number from the Florida Secretary of State. Intrado
Communications Inc.’s corporate registration number will be provided to the
Commission as soon as it is available.

10.If using fictitious name-d/b/a, provide proof of compliance with fictitious
name statute (Chapter 865.09, FS) to operate in Florida:

(a) The Florida Secretary of State fictitious name registration number:
N/A

11.1f a limited liability partnership, provide proof of registration to operate
in Florida:

(a) The Florida Secretary of State registration number:

12.If a partnership, provide name, title and address of all partners and a
copy of the partnership agreement.

Name:
Title:
Address:

City/State/Zip:

Telephone No.: Fax No.:

Internet E-Mail Address:

Internet Website Address:

13.1lf a foreign limited partnership, provide proof of compliance with the
foreign limited partnership statute (Chapter 620.169, FS), if applicable.

{(a) The Florida registration number:

14.Provide F.E.l. Number (if applicable):

84-15907262

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



15.Indicate if any of the officers, directors, or any of the ten largest stockholders
have previously been:

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

explanation.
NO

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

The officers and directors of the Applicant also are officers and directors of
Applicant’s parent company, SCC Communications Corp. SCC Communications
Corp. is authorized to provide alternative local exchange service in Florida. See
Certificate No. 7736, granted on January 30, 2001. By this application, authority is
requested to transfer the certificate previously granted to SCC Communications
Corp. from SCC to the Applicant, SCC's direct, wholly owned subsidiary.

16. Who will serve as liaison to the Commission with regard to the following?

(a) The application:

Name: David A. Huberman

Title: Regulatory Counsel

Address: 6285 Lookout Road

City/State/Zip: Boulder, CO 80301

Telephone No.:  (303) 581-5789 Fax No.: (303) 581-0900
Internet E-Mail Address: dhuberman@intrado.com

Internet Website Address: http://www.intrado.com

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.808,
25-24.810, and 25-24.815



(b) Official poiht of contact for the ongoing operations of the company:

Name: Gary A. Klug
Title: Director — State Requlatory Affairs
Address: 6285 Lookout Road

City/State/Zip: Boulder, CO 80301

Telephone No.:__ (303) 581-6034 Fax No.: (303) 581-0900

Internet E-Mail Address: gklug@intrado.com

Internet Website Address: hitp://www.intrado.com

(c) Complaints/Inquiries from customers:

Name: Please see (b) above

Title:

Address:

City/State/Zip:

Telephone No.: Fax No.:

Internet E-Mail Address:

internet Website Address:

17. List the states in which the applicant:
(a) has operated as an alternative local exchange company.

Applicant Intrado Communications inc. does not provide commercial
telecommunications services in any state at this time.

(b) has applications pending to be certificated as an alternative local exchange
company.

Appliéant does not have any application pending at this time.

Applicant's parent company SCC Communications Corp. (the current certificate
holder and Transferor herein) currently has applications for certification as an
alternative Jocal exchange carrier pending in the following states: Arizona,
California, Georgia, Kansas, Louisiana, Maryland, Missouri, New Jersey, North
Dakota, Pennsylvania, Tennessee, Utah, Virginia, and Wyoming. Applicant is in the
process of amending such applications to substitute Intrado Communications Inc.,
the Applicant herein, as the Applicant in the pending applications listed above.

(c) is certificated to operate as an alternative local exchange company.

Applicant currently is not certificated to operate as an alternative local
exchange company in any state. Applicant’s parent company SCC

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



Communications Corp. (the current certificate holder in Florida and the Transferor
herein) is currently authorized to provide telecommunications services in Alabama,
Texas, Colorado, Connecticut, Idaho, Illinois, Indiana, Kentucky, Massachusetts,
Michigan, Minnesota, Montana, New Mexico, New York, North Carolina, Oregon,
South Carolina, Washington, and the District of Columbia. Applicant is in the process
of seeking regulatory approval to transfer each of these certificates from SCC to the
Applicant.

(d) has been denied authority to operate as an alternative local exchange company
and the circumstances involved.

NONE. Neither the Applicant Intrado Communications Inc. nor Applicant’s parent
company SCC Communications Corp. has been denied such authority in any
jurisdiction.

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

NONE. Neithér the Applicant Intrado Communications Inc. nor Applicant’'s parent
_caompany SCC Communications Corp. have had any regulatory penalties imposed
in.any jurisdiction.

(f) has been involved in civil court proceedings with an interexchange carrier, local
exchange company or other telecommunications entity, and thecircumstances
involved.

Estate of Harris v. Southwest Central Dispatch, et al. -~ Along with Ameritech and
Southwest Central Dispatch, SCC is named as a co-defendant in a wrongful death
lawsuit filed in Cook County, lllinois. The lawsuit alleges that the death was caused
when the 9-1-1 dispatcher failed to follow procedures properly, Ameritech and SCC
(as Ameritech’s agent) failed to maintain the AL| database properly, and emergency
personnel responded to the wrong location. SCC has investigated the underlying
circumstances extensively, and SCC has determined that it is not culpable in this
_matter. The lawsuit currently is in discovery, and the trial currently is scheduled to

' begln on February 25, 2002.

Cummlns v. SCC, et al. — Along with Qwest and others, SCC is named as a co-
defendant in a wrongful death lawsuit filed in Lewis County, Washington. The
lawsuit currently is in discovery.

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



18.Submit the following:

A. Managerial Capability: give resumes of employees/officers of the company
that would indicate sufficient managerial experiences of each.

Please see Exhibit B hereto. This application seeks authority to transfer the
certificate of Applicant's parent company, SCC Communications Corp., from
SCC to the Applicant (Intrado Communications Inc.), a direct wholly owned
subsidiary of SCC. Upon approval of the transfer, Applicant Intrado
Communications Inc. will continue to rely on the same proven management team
to provide service. Intrado Communications Inc. will be run on a day-to-day basis
by the current core management of its parent company, SCC. Intrado
Communications Inc. also will rely upon the expertise of individuals that joined
SCC after the Commission approved SCC’s application for certification. The
qualifications of these key personnel are included in Exhibit B hereto.

A description of SCC's key managerial personnel and their qualifications was
provided to the Commission in SCC’s application for certification authority, and
the qualifications of such management personnel were approved by the
Commission in its grant of certification to SCC. Because the Applicant will
continue to rely on the qualifications of those same management personnel upon
approval of this application to transfer SCC'’s certificate, the Commission’s
previous finding that SCC possesses the managerial qualifications to provide the
services covered by its certificate continues to be applicable to Intrado
Communications Inc. '

Exhibit B contains a description of the applicable management personnel.

B. Technical Capability: give resumes of embloyeesiofﬁcers of the company
that would indicate sufficient technical experiences or indicate what
company has been contracted to conduct technical maintenance.

Please see Exhibit B hereto. This application seeks authority to transfer the
certificate of Applicant's parent company, SCC Communications Corp., from
SCC to the Applicant (Intrado Communications Inc.), a direct wholly owned
subsidiary of SCC. Upon approval of the transfer, Applicant Intrado
Communications Inc. will continue to rely on SCC's current team of highly
qualified employees to provide service. Intrado Communications Inc. will be run
on a day-to-day basis by the current core management of its parent company,
SCC. Intrado Communications [nc. also will rely upon the expertise of individuals
that joined ‘SCC after the Commission approved SCC’s application for
certification. The qualifications of these key personnel are included in Exhibit B
hereto. °

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24,810, and 25-24.815



A description of SCC'’s technical qualifications was provided to the Commission
in SCC’s application for certification authority, and the technical qualifications of
SCC were approved by the Commission in its grant of certification to SCC.
Because the Applicant will continue to rely on the qualifications of those same
technical employees upon approval of this application to transfer SCC's
certificate, the Commission’s previous finding that SCC possesses the technical
qualifications to provide the services covered by the certificate continues to be
appticable to Intrado Communications Inc.

C. Financial capability.
The application should contain the applicant's audited financial statements for the

most recent 3 years. If the applicant does not have audited financial statements, it
shall so be stated. '

Please see Exhibit C hereto. SCC, the parent company and current certificate
holder, will be wholly responsible for the funding of the certificated entity upon
transfer of the certificate to Intrado Communications Inc. In granting certification
authority to SCC, the Commission found that SCC has access to the financing and
capital necessary to prowde the services covered by the grant of certification. In the
brief six-month period since the grant of certification authority to SCC, SCC’s
financial qualifications to provide service have not changed. The financing and
capital necessary to provide service continues to be available, as demonstrated in
SCC’s Annual Report and SEC Form 10-K, which includes SCC'’s financial
statements, and which are attached hereto as Exhibit C.

Applicant Intrado Communications Inc. is a newly formed corporation that is a direct,
wholly owned subsidiary of SCC. As a newly formed corporation, Intrado
Communications Inc. does not have its own financial statements. However, as
Intrado Communications Inc. witl rely on its parent company for financial support, the
Commission likewise may continue to rely on its previous finding of financial ability in
support of this application to transfer SCC's certificate to Intrado Communications
Inc.

The unaudited financial statements should be 3|gned by the applicant's chief
executlve officer and chief financial officer affirming that the financial statements are
true and correct and should include:

1. the balance sheet;
2. income statement; and

3. statement of retained earnings.

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



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 institutions.

Further, the following (which includes supporting documentation) should be provided:

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

2. written explanation that the applicant has sufficient financial capability to
maintain the requested service.

3. written explanation that the applicant has sufficient financial capability to
meet its lease or ownership obligations.

Please see Exhibit C hereto.

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24 810, and 25-24.815
10



THIS PAGE MUST BE COMPLETED AND SIGNED

** APPLICANT ACKNOWLEDGMENT STATEMENT **

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

2. GROSS RECEIPTS TAX: | understand that all telephone companies must pay a
gross receipts tax of two and one-half percent on all intra and interstate business.

3. SALES TAX: | understand that a seven percent sales tax must be paid on intra and

interstate revenues.

4. APPLICATION FEE: | understand that a non-refundable application fee of $250.00

must be submitted with the apptication.

UTILITY OFFICIAL:

Craig W. Donaldson
Print Name

Vice President and General Counsel
Intrado Inc.

(f/k/a SCC Communications Corp.)
Title

(303) 581-5600
Telephone No.

Address: 6285 Lookout Road

4

%’gnat

S-2-0y
Date

(303) 581-0900
Fax No.

Boulder, CO 80301

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
-25-24.810, and 25-24.815
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THIS PAGE MUST BE COMPLETED AND SIGNED
AFFIDAVIT

By my signature below, |, the undersigned officer, attest to the accuracy of the
information contained in this application and attached documents and that the

applicant has the technical expertise, managerial ability, and financial capability to
provide alternative local exchange company 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. | attest that | have the authority to sign on behalf of my company and
agree to comply, now and in the future, with all applicable Commission rules and orders.

Further, | 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 performance of his official duty shall be guilty of a misdemeanor of
the second degree, punishable as provided in s. 775.082 and s. 775.083."

UTILITY QFFICIAL:

Craig W. Donaldson
Print Name gnatur

Vice President and General Counsel

Intrado Inc.

(f/k/a_ SCC Communications Corp.) &-2-0|
Title Date

(303) 581-5600 (303) 581-0900
Telephone No. Fax No.
Address: 6285 Lookout Road

Boulder, CO 80301

FORM PSC/CMU 8 (11/95)
Required by Gommission Rule Nos. 25-24.805,
25-24.810, and 25-24.815
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INTRASTATE NETWORK (if available)

Chapter 25-24.825 (5), Florida Administrative Code, requires the company to
make available to staff the alternative local exchange service areas only upon
request.

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

1) 2)

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

1) 2)

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

POP-to-POP OWNERSHIP

1)
2)
3)
4)

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815
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CERTIFICATE SALE, TRANSFER, OR ASSIGNMENT STATEMENT

I, (Name) Craig W. Donaldson,

(Title) Vice President and General Counsel Intrado Inc. (f/k/a SCC
Communications Corp.) of (Name of Company)

and current holder of Florida Public Service Commission Certificate
Number # 7736, have reviewed this application and join in the petitioner's request for a:

( )sale

(X ) transfer

( ) assignment

of the above-mentioned certificate.

UTILITY OFFICIAL: %
Craig W. Donaldson 4,;/ \ -

Print Name L8ignattre™

Vice President and General Counsel
Intrado Inc.

(f/k/a SCC Communications Corp.) -2 -9/
Title Date

(303) 581-5600 (303) 581-0900
Telephone No. Fax No.

Address: 6285 Lookout Road
Boulder, CO 80301

FORM PSC/CMU & {11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815

14



EXHIBIT A

Explanation of Application and
Authority Being Requested



EXHIBIT A

EXPLANATION OF APPLICATION AND AUTHORITY BEING REQUESTED

SCC Communications Corp. (“SCC”) is the current holder of Florida Public
Service Commission Certificate # 7736. In order to promote operational and other
internal corporate efficiencies, SCC made the decision to undergo a name change and
internal corporate restructuring whereby: (1) SCC’s name is changed to Intrado Inc.;
and (2) a wholly owned subsidiary of SCC is created, called Intrado Communications
Inc. By this application, SCC seeks authority to transfer its Certificate to the newly
created wholly owned subsidiary, Intrado Communications Inc. Following approval of
this transfe;r, Intrado Communications will provide the regulated intrastate services
covered under SCC’s certification.

A diagram of the new corporate structure is attached as part of this Exhibit A.

As detailed in this application, this name change, corporate restructuring, and pro-
forma transfer of SCC’s certificate to its wholly owned subsidiary Intrado
Communications will neither result in any changes in the terms and conditions of SCC’s
current services, nor result in any changes in the management and technical expertise,
operation and control, and financial qualifications to provide service that were previously
approved by this Commission. Therefore, the transaction will be seamless to the
provision of service in Florida.

Because SCC previously demonstrated that it possesses the technical, managerial
and financial resources to provide alternative local exchange service in Florida, and

because no changes in the managerial, technical or financial qualifications will result



from the transfer for which approval is requested herein, it is respectfully submitted that

expedited approval and grant of this application is appropriate and in the public interest.
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Key Managerial Personnel



Key Personnel

KEY MEMBER NAME/TITLE: George Heinrichs
President & Chief Executive Officer

DEPARTMENT: . Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:
George Heinrichs has been the President and a Director of the company since he co-founded it in
1979. Mr. Heinrichs has also served as Chief Executive Officer since February 1995.

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:

Mr. Heinrichs has worked the public safety field for over 10 years. This included active involvement in
state and national advisory boards for law enforcement information systems. He left the pubilic safety
field to found Intrado. Prior to founding the company, Mr. Heinrichs has served in a variety of public
safety and criminal justice positions.

Mr. Heinrichs formal education was in the field of computer science. His professional affiliations
include National Emergency Number Association (NENA), National Sheriff's Association, Association
for Public Safety Communications Professionals (APCQ), Cellular Telephone Industry Association, and
the Association for Computing Machinery. In addition to his CEO duties at Intrado, he also serves on
the Advisory Board for the University of Colorade Center for Entrepreneurship and is a member of a
local school bhoard,




Key Personnel

KEY MEMBER NAME/TITLE: Stephen Meer
Vice President & Chief Technology Officer

DEPARTMENT; Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:

Mr. Meer is responsible for all network related product and services design, installation, and operations
at Intrado. Additionally, he is responsible for identifying and implementing key strategic technology and
technology service relationships with other organizations. This includes system leve! design and
architecture of Intrado products involving computer telephony integration and design of data
communications networks supporting the Intrado National Data Services Center.

Mr. Meer has been responsible for the design, implementation, and operation of emergency voice, data,
and radio communications networks that today support in excess of 100 millicn people’s public safsty.

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:
One of the original founders and principals of Intrado for 17 years. Mr. Meer has over 20 years of
telecommunications and RF experience, 10 of those years in public safety.

Mr, Meer was principal architect of numerous integrated CAD/911/Seleclive Routing systems throughout
North America, RF designer and implementer of STORRM, Bouider County's Flash Flood Earty Warning
System,

As the past chairman of the Engineering and Research Committee of the Colorado chapter of the
Associated Public Safety Communications Officers, Mr. Meer developed a program of technical
assistance for Colorado agencies. This program has been adopted at the national level and is now
available to virtually all government communications users in the country. He also developed the
curriculum and organized the first technical communications seminar held for Colorado Public Safety
Communications professionals. This seminar is now sponsored yearly by Colorado State University.
Mr. Meer is also a contributing author to the national reference publication "Public Safety
Communications Standard Operating Procedure Manual."

Mr. Meer is also a former police officer and paramedic, having over 10 years experience working and
teaching in the areas of advanced life support, law enforcement cperations, and systems and public
safety communications.

Mr. Meer is certified by the State of Colorado Police Standards and Training Board to teach
communications, communications system design, EMS Management, and Medical Practices. His
honors include a Presidential Award of Excellence for the application of computer technology to
environmenta! protaction.




Key Persannel

KEY MEMBER NAME/TITLE: Michael Dingman, Jr.

Chief Financial Officer

DEPARTMENT: Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:
Responsibie for financial planning and corporate finance at Intrado.

KEY MEMBER EMPLOYMENT HISTORY

Freres and Co.

Degrees: BS, MBA

SUMMARY OF EMPLOYMENT HISTCRY:

Michael Dingman brings more than 17 years of diversified financial management experience to intrado.

Prior to joining Intrado, Mr. Dingman served as CFO and treasurer of RMLNET, Inc., an Intemet
business solutions provider. At RMLNET, inc., Mr. Dingman was responsible for corporate finance and
management of investment banking relationships, budgeting, cash flow forecasting, acquisition
valuation, and overall financial management.

Mr. Dingman also has extensive experience in financial consulting as president and founder of an
investment consulting firm. Early in his career he worked in mergers and acquisitions with Lazard

COMPANY NAME

POSITION HELD

RELATED EXPERIENCE

RMILNET, inc.

CFO/Treasurer

Responsibie for all financial aspects and capital
requirements of a public e-commerce solutions firm,
with $50MM in annual sales and 450 employees,
providing products and services in both the software
and connectivity segments of the internet space.

Qwon Investment
Consuitants, Inc.

President/Founder

Responsible for overall aspects of business
operation and management of a registered
investment advisory firm and a fully disclosed non-
clearing securities broker-dealer.

Owen-Joseph
Companies

President

Responsible for overall aspects of business
operation and management of a registered
investment advisory firm (Owen-Joseph Asset
Management) and a fully disclosed non-clearing
securities broker-dealer {Owen-Joseph Securities).

Dingman Assgciates

President/Founder

Responsibié for overall aspects of business
origination and managsment of consulting and
financial advisory engagements.

Lazard Freres & Co.

Associate/Mergers &
Acquisitions

Responsible for preparation of selling documents,
valuation analysis and financial modeling associated
with the purchase or sale of U.S. and multinational
businesses.




Key Persaonnel

"KEY MEMBER NAME/TITLE: Larry Jennings
Sr. Vice President Business Operations

DEPARTMENT: T Execufive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:

Mr. Jennings is responsible for the day-to-day operations of the entire company and acts as liaison fo the
business unit vice president/general managers. Serves as executive representative in customer
relations as required.

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:

Prior to joining Intrado in June 1999, Larry Jennings served as Vice President of Sales for Teletrac, inc.,
a mobile data/location services company. At Telirac, Mr. Jennings was responsible for building a
national organization to market integrated software applications. He also gained extensive operations
experience with Premiere Page, a regional paging and voicemail services company where he was Vice
President of Operations, leading the company’s field operations through seven acquisitions and an IPO.

Degrees BA
COMPANY NAME POSITION HELD RELATED EXPERIENCE
Intrado Vice President/General | Managed and directed the departments that are
Manager, ILEC contained in the ILEC Business Unit (Sales, Product
Business Unit Management, Program Managemeént, Data
- Operations)
Vice President, Sales Served as executive representative in customer
relations. )
Teletrac, Inc. Vice President Sales Responsible for building a hational organization to
market integrated software applications
Premiere Page Vice President Led company's field operations through seven
Operations , acquisitions and an 1PO.
Centel Celiular General Manager




Key Personnel

KEY MEMBER NAME/TITLE:

Ron Mathis / Director Network Operations

DEPARTMENT:

Advanced Technology

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:
Direct installation, maintenance and operations of intrado’s voice communications network. Responsible
for switching system operations, trunk provisioning and maintenance, system alarm monitoring, system

administration and system methods/procedures.

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:

Extensive background in Central Office switching system operaticns, maintenance, staff support,
technology depioyment and public safety telecormunication network systems design and

implementation.

COMPANY NAME

POSITION HELD

RELATED EXPERIENCE

Southwestern Bell
Telephone Company

Technical Sales
Manager- E911
Texas

(4 years)

Supervised and directed personnel responsible for
911 ALl database platform maintenance, 911 project
management impiementation of 911 Integrated Work
Station Customer Premise Equipment, and 811
switching based feature sales and service.

Southwestern Bell
Telephone Company

Area Manager —
Technical Support
(10 years)

Project managed personnel responsible for
implementation of ISDN and 8S7 technologies in
multiple central offices in the Southeast Texas area.
Assisted GHQ in 800 number portability
implementation for SWB region. Also performed
technical sales support for Major Accounts in
Houston and Dallas, Texas areas.

Southwestern Bell
Telephone Company

Area Manager —
Network Maintenance
(8 years)

Supervised and directed personnel responsible for
operations, administration and maintenance of
various analog/digital switching systems, facilities
transport equipment and central office power
systems,

Southwestern Bell
Telephone Company

Manager — Network
Maintenance
(7 years)

Performed staff support for all switching entities in
Texas. Technical support, conformance reviews,
system performance evaluations, system
performance frending, stc.




Key Personnel

KEY MEMBER NAME/TITLE: Timothy J. Jenkins

Vice President/General Manager ILEC Business Unit

DEPARTMENT: Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:
Mr. Jenkins manages and directs the departments in the ILEC Business Unit {(Sales, Product
Management, Program Management, Data Operations).

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:

Priar to jotning Intrado in July 2000, Mr. Jenkins had a 15-year career with Ameritech. At Ameritech
Mr. Jenkins servad as Director of Ameritech's 8-1-1 Operations, a large organization with

responsibility for systems planning, development, implementation and ongoing customer service for
860 PSAPs in the five-state Ameritech region. He aiso managed the planning and implementation of

Ameritech’s relationship with Intrado.

Degrees: BSEE, MBA

COMPANY NAME POSITION HELD RELATED EXPERIENCE
Ameritech Director 9-1-1 Managed operations for 5-state Ameritech region.
Operations Managed creation, planning and implementation of

Ameritech’s work relationship with Intrado 9-1-1
database service center. Worked extensively with
Ameritech and SBC public safety services products
on development of new products and services.

Manager, Customer
Accessed Systems
Administration

Duties included personnel management of 70
employees and capital and expense budgets
exceeding $13 miilion annually.

Ohio Bell Telephone Manager, Network
Company Systems .
Administration

Managed a team of Minicomputer System
Administrators responsible for the operation and
support of multipie systerns impacting
telecommunications network operations and service.

Engineer, Distribution
Services Rehabilitation
Engineering

Managed a team responsible for identifying and
engineering new cable facilities to replace or
upgrade deteriorating existing telephone cable
facilities.




Key Personnel

KEY MEMBER NAME/TITLE: Mark R, Scott
Vice President/General Manager CLEC Business Unit
DEPARTMENT: CLEC

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:
Vice President and General Manager of the CLEC Business Unit.

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:

Mark Scett joined Intrado from Motient™ Mobile internet Corporatlon While at Motient, Mr. Scott
managed overall aspects of the terrestrial wireless data and satellite voice communications sale and
implementation for a variety of commercial and government applications inciuding emergency
management, disaster recovery, wireless internet access and transportation for the Western United
States, Prior to Motient, Mr. Scott held senior management positions at Qwest Communicatiens and at
LEXIS/NEXIS. Mr. Scott began his career with the Xerox Corporation where he held various positions in
sales and management over an 8-year period.

Degrees: BS & BA

COMPANY NAME

POSITION HELD

RELATED EXPERIENCE

Motient, formailty
known as American
Mobile Satellite
Corporation and
ARDIS.

Western Region
Director
(3 years)

Motient provides satellite voice and wireless data
applications to a variety of commercial and
government entities. Mr. Scoft's organization
implemented & variety of emergency satellite voice
and/or wireless data communications to entities
including the Port of Seattle (SeaTac), San
Bernardino Nationa! Forest, FEMA, and the LA
County Sheriff's Department.

Qwest

Director-Commerciat
(3 years)

Managed the Qwest 4 commercial sales channels
(Direct, Indirect, Agent, and Affinity) in addition to
the order provisioning, commercial marketing

functions and businass operations at Qwest.

Lexis/Nexis, formally
known as Mead Data
Central

Western Region
Director
(7 years)

Managed a multi-state/multi-channel organization for
Mead Data Ceniral, providers of the Lexis/Nexis®
databases for legal applications. Commercial
entities, state and local governmental agencies, law
firms and State Bar Associations both made use of,
and/or resold the database, in a variety of legal,
investigative and law enforcement applications.




Key Personnel

KEY MEMBER NAME/TITLE:

Teri L. DePuy
Vice President & General Manager, Direct Business Unit

DEPARTMENT:

Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:

As Vice President & General Manager, Direct Business Unit, Ms. DePuy is responsible for managing and
directing the departments in the Direct Business Unit (Sales, Product Management, Program
Management, Data Operations).

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:
Twenty years of public safety and telecommunications experience in a variety of operational, managerial
and director lavel positions within the public and private sector.

COMPANY NAME POSITION HELD RELATED EXPERIENCE
Intrado Vice President & Managed and directed CLEC Business Unit.
General Manager,
CLEC Business Unit
. Intrado Director Data Responsible for the day to day business operations
Qperations and budget for several functional groups charged
with provisioning of 9-1-1 data management
services for large {elecommunications service
providers.
Manage 70+ million records for three major Local
Exchange Carriers.
Development and management of a multimillion
dollar operating budget, and organizational staff of
90+ employees and supervisors.
Intrado Director Systern Directly responsible for the management of all
Engineering & systems integration resource organizations
Integration (CAD (Engineering, Systems Integration, Quality
Group) Assurance, Training and Support).
Customer Service Accountable for the development and adherence for
Manager achieving reverue and cash collection goals for the
business unit.
Intrado Trainer Development and management of multimillion dollar

operating budget and project revenue.

Directed and managed a wide range of complex
integration projects requiring interaction and
coordination with multipie-vendors, contract
management and administration duties, pricing and
proposal development and the creation and
management of impiementation schedules and
project cost controls.




Boulder Regional
Communications
Center

Communications
Supervisor

Trainer

Dispatcher

Responsible for the day to day operations for a
multi-agency public safety communications center
serving a population of 250,000 people in 1,000
square miles,

Developed a comprehensive dispatcher’s training
program, modeled after a nationally renowned figld
training officer's program established in San Jose,
California. This program included the definition and
development of course materials, a dispatcher’s
training manual, evaluation standards, instructor
training, and the implementation of the ongoing
processes for review and assessment of course
content, evaluation tools and program
administration,

Served as committee chair for a task force
responsible for the revision and publication of
national Standard Operating Procedures for a
national dispatchers organization.




Key Personnel

KEY MEMBER NAME/TITLE: Gary A. Klug
Director — State Regulatory Affairs
DEPARTMENT: Lega! and Government Affairs

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:

Ensures compliance with rules and regulations of federal and state agencies, including management of
compliance filings with state agencies. Evaluates federal and state reguiations and sets regulatory policy
and strategic direction. Acts as subject-matter expert and participates in local, state and national public

safety and 911 forums.

KEY MEMBER EMP

LOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:
Mr, Klug has an extensive background in the telecommunications and regulatory fields, holding a variety
of positions with several telecommurnications providers and the Colorado PUC.

Degrees: BS & MS

COMPANY NAME POSITION HELD RELATED EXPERIENCE
Colorado PUC Senior Professional Testified in numerous dockets before the PUC;
Engineer lil developed the Colorado Rules Prescribing The
(12 years}) Provision of Emergency 9-1-1 Services For
Emergency Telecommunications Service Providers
and Basis Local Exchange Carriers; established the
Colorado 8-1-1 Task Force; responsible for
membership selections for the 9-1-1 Task Force.
Facilitated Colorado 9-1-1 Task Force meetings.
Developed Coloradoe Rules on Interconnection.
Advisor to the Colorado Commissioners including
dockets on interconnection and collocation.
US West Staff Manager Responsible for the development of interstate
(3 years) switched access rates and tariffs and repricing of
access services for US Waest,
ATE&T Staff Manager Responsible for development of infrastate private
(3 years) line rates and tariffs and the rate witness for AT&T
for the Mountain States Region.
Mountain Bell Staft Held various positions responsible for basic local
Manager/Manager/ exchange service rates and tariffs, rural area service
Planner/Equipment rates and tariffs, measured service rate
Enginear development, measured service computer model
(11 years) development, as a Planning Engineer developed the
plans for the first 4ESS switch in Mountain Bell.
Heid the position as an Equipment Engineer for the
engineering, instaflation and testing of Stap, X-BAR,
and ESS switching equipment, test center
equipment, power systems, and carrier systems.

10




Key Personnel

KEY MEMBER NAME/TITLE:

Cynthia A. Clugy
Director External Affairs-SME

DEPARTMENT:

Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:

Provides subject matter and technical support for Intrado’s Legal and Government Affairs department
and business units. These duties include providing subject matter and technical support in state and
federal regulatory proceedings, as well as testifying in such proceedings on Intrado’s behaif.

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:

Ms. Clugy has an extensive background in the telecommunications industry and 911 in particular. Prior
to joining intrado, Ms. Clugy was employed by Scuthwestern Beil Telephone Company for 18 years in
various sales, service, and technical support positions. Ms. Clugy has been certified as an Emergency
Number Professional by the National Emergency Number Association.

COMPANY NAME

POSITION HELD

RELATED EXPERIENCE

Intrado

Account Manager

Account Manager for database management
contract between Intrado and the State of Texas.

Southwestern Bell
Telephone Company

9-1-1 Account
Manager

Responsihie for overseeing the deployment and
maintenance of approximately twenty 911 systems
serving in excess of four million subscribers in
South East Texas. Served as the primary contact
for 911 administrative entities for all matters
regarding their 911 systems.

11




Key Personnel

KEY MEMBER NAME/TITLE:
Robert Qliver/ Senior Vice President, Technical Operations

DEPARTMENT: Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:

Mr. Oliver manages intrado's Engineering Division and network operations.

KEY MEMBER EMPLOYMENT HISTORY

SUMMARY OF EMPLOYMENT HISTORY:

Befare joining Intrado, Mr. Oliver had 32 years of general management and R&D experience in the
telecornmunications industry at Lucent, NCR, AT&T, and Bell Labs. He managed Lucent Public Safety
Systems (L.PS8) as President and CEO from May 1995 unti its recent acquisition by Intrado. Under his
leadership, LPSS expanded its product lines, added distribution channels, and tripled its business revenue.

Since 1885, Mr. Oliver has managed early-stage and mature businesses, introduced numerous new
products, and been tasked with phasing-out aging product lines.

Prior to 1985, Mr. Oliver held several sofiware and semiconductor positions with Bell Labs.

Degrees:. BSEE, MSEE
COMPANY NAME POSITION HELD RELATED EXPERIENCE
Lucent Public Safety Systems President and CEO Managed product line expansion
and distribution channel update
and growth.
Lucent Public Safety Systems General Manager Managed Network Systems
. 5E8S adjunct switch products.
Bell Labs Manager : Development of software and
semiconductor products.

12



Key Personnel

KEY MEMEER NAME/TITLE:

Paulette McDermott .
Vice President, Product Development

DEPARTMENT;

Product Development

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:

Ms. McDermott is responsible for the software design and development (inciuding systems
engineering, design, coding, testing, quality processes and support of national standards bodies) of a
full suite of pubtic safety software applications including PSAP call handling, mapping, database
management systems, network routing and AL| database applications, and mobile location software.

KEY MEMBER EMPLOYMENT HISTORY

COMPANY NAME

POSITION HELD

RELATED EXPERIENCE

Lucent Public Safety
Systermns

Vice President,
Product Development

Managed and directed software development and
design for Lucent Technologies public safety
products.

AT&T Local Services

District Manager

Responsible for the product management of resold
services needed to enter the local services market
in the Central States (lllinois, Michigan, Wisconsin,
indiana and Ohio) with AT&T products. Directed
product strategy, planning, cost targets, and product
operations activities and financial analysis of the
Fixed Wireless platform for the Central Region.

Technical Manager

Directed forward looking architecture strategy and
planning, established a life cycle management and
resource planning process for the embedded base
of Network Systems 4ESS Toll Switches. Teamed
with the customer to identify areas of concern on
switch and network capacity, aligning priorities, and
developing action plans to resolve issues. Directed
the team designing architectural alternatives for
4ESS Switch customers.

AT&T Network Distinguished Member | Created and implemented product, pricing, and
Systemns of Technical Staff marketing strategies to market Network Systems
products to Competitive Access Providers,
Interexchange Carriers and Wireless customers.
AT&T Network Member of Technical Developed software applications and delivered
Systems Staff ISDN applied technology to customers and to the

industry on {SDN applications. Managed a team in
the development, testing, and documentation of 11
industry specific applications still being used by
customers today, The team also developed
applications and demonstrations, which were
presented at Industry Events throughout the U.S.
and Europe

13




Key Personnel

KEY MEMBER NAME/TITLE: Larry Ciesla
Vice President Advanced Technologies
DEPARTMENT: Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADO:
Mr. Ciesia is responsible forforward looking work, systems architecture, systems engineering, and pre-
sales technical support for Intrado products and services.

KEY MEMBER EMPLOYMENT BISTORY

SUMMARY OF EMPLOYMENT HISTORY:

Mr. Ciesla brings more than 30 years of software design and development experience to Intrado,
including 10 years focused on E9-1-1 database and switching products.

Prior to joining Intrado, Mr. Ciesla was Chief Architect for Lucent Public Safety Systems. In this role,
he was responsible for systems engineering, architecture, and quality. In 1994, Mr. Clesla was
appoinied “Distinguished Member of the Technical Staff’ at AT&T Bell Laboratories. This appointment
resulted from recognition by his peers, customers, and NENA, as an industry expert in most facets of
E911 including database management, automatic location identification, wireless E911, and local
number portability. Mr. Ciesla is credited with the invention of the Non-Cail Associated (NCAS) method
of delivering critical wireless E9-1-1 call data to a Public Safety Answering Point.

Degrees:
Electrical Engineering
Engineering Science.

COMPANY POSITION HELD RELATED EXPERIENCE
Lucent Public Safety Systems Chief Architect Managed systems engineering,
architecture, and guality.

14



Key Personnel
KEY MEMBER NAME/TITLE: | Craig W. Donaldson
Vice President and General Counsel

DEPARTMENT: Executive

CURRENT RESPONSIBILITIES/DUTIES AT INTRADQ:

Craig W. Donaldson has provided legai counsel and representation to Intrado since August 1997.
During that time, he has also overseen the development and impiementation of external palicies related
to federal and state regulatory, leqgisiative, and industry affairs and orchestrated the legat aspects
related to the expansion of the company’s products and services fram those centered around
information systems to those that now include deployment of its telecommunications business.

KEY MEMBER EMPLOYMENT HISTORY
SUMMARY OF EMPLOYMENT HISTORY:
Prior to joining Intrado, Mr. Donaldson spent nine years in private legal practice specializing in the
telecommunications and media industries; was employed for six years at AT&T, initially as a
Communications Systems Consultant, and subsequently warking in the legal department. As an
“Executive on Loan” from AT&T, he served for one year on Colorado Governor Roy Romer's
Commission on Government Productivity. Mr. Donaidson currently serves on an angoing basis on the
Advisory Board for the University of Colorado’s Silicon Flatirons Telecommunications Program.
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Company Profile

As a leading provider of innovative solutions
for data management and network transac-
tion services, SCC Communications Corp.
enables industry and government to enhance
the safety of people who call 9-1-1 for
emergency assistance. We maintain and
provide the critical data that accompanies a
9-1-1 call, ensuring that the call is routed
to the appropriate public safety agency and
enabling the dispatchar to send help,

While 9-1-1 is almost taken for granted as
a service by most of the American public
today, managing the data that makes it work
is very complex. As of March 31, 2001,

we manage the records far 100 million
telephone subscribers, served by 42 incumn-
bent local exchange carriers (ILECs), com-
petitive local exchange carriers (CLECs) and
integrated communications providers {(ICPs).
Our 22 wireless customers represent 49.5
milion subscribers.

Our role in the public safety industry is
expanding as SCC develops the Emergency
Communicatiotis Netwark (ECN) to provide
a supplemental secure and reliable transport
overlay.mechanism for S-1-1 calls, adding
new capabilities and increasing refiability for
communications providers. Our customers
will scon'be able to rely on SCC's Coordinate
Routing Datebase {CRDB) as the most com-
prehensiva, up;tr::-'-daie, accurate database

in existence for correlating the latitude and
longitude of every residence, business and
other geographic lardmark to the public
safety agency that covers the location,

Qur range of customer solutions is growing
as we incorporate innovative telephony and
data management solutions to develop
turnkey applications, notification systems
and Web-based communications software
for a variety of markets and customers. We
are teaming up with other industry leaders
to comply with standards for 9-1-1 aceess
from non-tradltional communication devices
and location-based information services
that are exploding in populanty, allowing
us to work with a wide variety of protocols
and infrastructures.

e

Wireless

The Wireless unit provides solutions to a
market sectar now implementing systems 1o
meet Phase | and Phase I} E9-1-1 wirelsss
service mandates set by the Federal
Communications Commission (FCC}. Those
mandates reguire wireless carriers 1o provide
accurate, specific caller-location informa-
tion. In 2000, the Wireless unit accelerstad
Phase | deployment, launched Phase I} serv-
ices and initiated development of inncvative
products to support and enhance wireless
§-1-1 services. This includes a valuable 1P
network enhancement to enable Publie
Safety Answering Points (PSAPs) that have
on-premise Automatic Location Information
{ALY) systems to comply with Phase I}
requirements economically and quickly.
These outstanding efforts resulted in year
2000 revenue growth to $4.2 million, an
increase of 147 percent from 1999. We pro-
vide sarvices to 22 leading wireless carriers
and, as of March 31, 2001, manage the
records for 5.5 million of their subscribers,
with 32.2.miliion more subscribers awaiting
ES-1-1 deployment—a fremendous revenue
potentiat for SCC.

incumbent Local Exchange Carrier (ILEC)
The ILEC unit is a solid contributor t¢ SCC's
sugcess, providing 9-1-1 data maintenance
and network transaction services to ILECS,
including some of the Regional Bell
Dpersting Companies. In 2000, the ILEC
unif realized an 8 percent increase in
revenues over the previous year to $28.7
miflion. Strengthening SCC's competitive
stance in the market and driving additicnal
revenue, the value-added products the ILEC
unit rolled out were well received by cus-
tomers. SCC continues to be on the leading
edge of Number Porting and Number
Pooling processes, removing obstacles to the
camplex reguirements associated with local
number portability order changes and assist-
ing ILECs in virfually eliminating a tremen-
dous data-change backlog. Last year, wa
reached a major milestone—providing data
for 85.8 million telephone subscribers while
maintaining the highest level of quality and
keeping service order errors at an all-time
low. In addition, we continued to enhance
our 9-1-1Net® service 1o strengthen our
connection to our customers.

Competitive Local Exchange Carrier (CLEC)
The CLEC unit gives its customers a critical
edge in a fiercely competitive business,
offering 9-1-1 services that ere fast to
deploy and economical to maintain. in
2000, CLEC continued to be one of our
fastest growing business units, with revenue
increasing 92 percent to $7.3 million and
garnered 5.4 million subssribers. As 2

result of signing new contracts and renawing
existing ones, as of March 31, 2001,

the CLEC unit manages over 6.4 million
records with more than 39 CLEL customers
including McLeodUSA, WorldCom, Time
Warner and others. In 2000, the CLEC unit
launched several new product initiatives,
including e-bonding, enhanced focal number
portability (LNP) error correction and spe-
cialized consulting services to heip CLECs
meet the compiex requirements of enhanced
S-1-1 (E9-1-1).

Direct

The Direct business unit, charged with
providing database management and
naotification services to government agencies,
has been working extensively with the state
of Texas to manage the Texas EB-1-1 data-
base. tn 2000, SCC assumed management
of the data for 6.9 million revenue-generat-
ing, wireling Texas telephone subscribars,
which contributed to a 731 percent jump
in revenue to $2.9 mitlion. Another
development, which is enabling locat
povernments 1o provide improved public
safety management, is the successful
roliout of the enhanced Emergency Warning
and Evacuation System®™ ( EWE™), This.
service allows county and city apencies to
rapidly identify, notify and instruct geograph-
ically targeted citizens about impending
dangers through a high-capacity, utbound-
talfing telephone systern. 1n 2000, the
EWE subscriber base for this sarvice
increzsed to 700,000, We anticipate grow-
ing opportunities for Direct 16 work with
many local and state goverruments to
improve data quality, 9-1-1 service levels
and notification systems that ultimately
aifect the lives of their residents,



tooking Forward

Today SCC manages more emergency response data records than any other company in the warld, with
exceptionally accurate data and extremely high system availability. So where do we ga from here? We are
already pulting our extensive experience i 9-1-1 services 1o work to anticipate and capitalize on new and
exciting trends in the public safety and communications industries. Our technology is the standard that
defines "mission critical” for the industries we serve.

Now we are levaraging our expertise and expanding our role beyond communications and pubfic safety
to meet the increasing marketplace demand for location-based infermation services. We will carry our
unequaled ability to provide accurate, real-time access to critical information—regardless of location,
device or protocol—and mave forward, pioneering the technology of informed response and embracing
the opportunities of the future.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washingion, D.C. 20549

FORM 10-K

[X]  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934 FOR THE FISCAL YEAR ENDED DECEMBER 31, 2000

OR

[ 1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934 FOR THE TRANSITION PERIOD FROM TO

COMMISSION FILE NUMBER: 000-296738

SCC COMMUNICATIONS CORP.

(Exact Name of Registrant as Specified in Its Charter)

DELAWARE
(State or Other Jurisdiction of
Incorporation or Organization)

6285 LOOKOUT ROAD
BOULDER, COLORADQ
(Address of Principal Executive Offices)

84-0796285
(L.R.S. Emplover
Identification Number)

80301
(Zip Code)

Registrant’s Telephone Number, Including Area Code: {(303) 581-3600

Securities registered pursuant to Section 12 {b} of the Act: None
Securities registered pursuant to Section 12 (g) of the Act:

Common stock, par value $.001 per share
{Title of Class)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d)
of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter peried that the
Registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days. Yes[X] No{ ]

Indicate by check mark if disclosure of delinquent filers pursuant to Item 4035 of Regulation S-K is not contained
herein, and will not be contained, to the best of Registrant’s knowledge, in definitive proxy or information
statements incorporated by reference in Part 111 of this Form 10-K or any amendment to this Form 10-K. [ ]

The aggregate market value of the voting stock held by non-affiliates of the Registrant, based upon the closing
sale price of the common stock on February 28, 2001 as reported on the Nasdaq National Market, was
approximately $75.575,000.

As of February 28, 2001, the Registrant had owstanding 11,507,016 shares of common stock.




Tt e T e A S R A

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s preliminary proxy statement, which will be issued to stockholders in ecnjunction

with the 2001 Annual Meeting of Stockholders, are incorporated by reference in Part 11 of this Annual Repor: on
Form 10-K.

CAUTIONARY NOTE ABOUT FORWARD-LOQKING STATEMENTS

This Annual Report on Form 10-K and the information incorporated by reference contains “forward-looking
statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. In particular, we direct your attention to Item 1, Business, Item 3. Legal Proceedings, Item
7. Management’s Discussion and Analysis of Financial Condition and Results of Operation, Item 7A. Quantitative
and Qualitative Disclosures About Market Risk, and Item 8. Financial Statements and Supplementary Data. We
intend the forward-looking statements throughout the Annual Report on Form 10-K and the information
incorporated by reference to be covered by the safe harbor provisions for forward-looking statements. All
projections and statements regarding our expected financial position and operating results, our business strategy, our
financing plans and the outcome of any contingencies are forward-looking statements. These statements can
sometimes be identified by our use of forward-looking words such as “may,” “believe,” “plan,” “will,” “anticipate.”
“estimate,” “expect,” “intend”, and other phrases of similar meaning, Known and unknown risks, uncertainties and
other factors could cause the actual results to differ materially from those contemplated by the statements. The
forward-looking information is based on numerous assumptions and developments that are not within our control.
Although we believe that our expectations that are expressed in these forward-looking statements are reasonable, we
cannot promise that our expectations will turn out to be correct, Our actual results could be materially different
from our expeciations due to a variety of factors, including the following:

o cur planned investments in research, development and marketing to expand our service offerings;
. the length of our sales cycle;

o price competition from entities with substantially greater resources than us;

. the size, timing and duration of significant customer contracts;

o the number of subscriber records under cur management;

» the unpredictable rate of adoption of wirsless services by public safety answering points;

«  the introduction and market acceptance of our and our competitors’ new products and services;

»

developments in telecommunications legislation and regulations, including new interpretations of existing
laws;

the amount and timing of expenditures tc expand our infrastructure and to meet our customers’ demands;
e the success or failure of our Alliance Program; :

e  technical difficulties and network downtime, including that caused by unauthorized access to our systems;
and

. our ability to integrate new customers and assets acquired in acquisitions.

This list is intended to identify some of the principal factors that could cause actual results to differ materially from
those described in the forward-looking statements included elsewhere in this report. These factors are not intended
to represent a complete list of all risks and uncertainties inherent in our business, and should be read in conjunction
with the more detailed cautionary statements included in this Annual Report on Form 10-K under the caption “Itzm
1. Business ~ Risk Factors”, our other Securities and Exchange Commission filings, and our press releases,
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ITEM 1. BUSINESS

Overview

SCC Communrications Corp. is the leading provider of 9-1-1 operations support system (“OSS”) services to
telecommunications carriers. Our customers include incumbent local exchange carriers (“ILECs”), competitive
local exchange carriers (“*CLECs™), wireless carriers, and state and local governments in North America. We have
redefined the market for 9-1-1 OSS by creating the first and largest 9-1-1 service bureau, with over 101 million
subscriber data records under management throughout North America.

We manage the data that enables a 9-1-1 call to be routed to the appropriate public safety answering point
(“PSAP") with accurate and timely information about the caller's identification, call-back number and location.
Each day, we receive subscriber and coverage updates from our telecommunications carrier customers, as well as
public safety jurisdiction boundary changes from PSAPs. Records identified as potentially having problems are
separated automatically and reviewed and analyzed by our dara integrity team. The clean data is then inserted into
the 9-1-1 system, so that the call may be routed to the appropriate PSAP with the correct location and call-back

number. This complex and detailed process allows our customers to comply with regulatory mandates and 1o
provide additional value-added services.

Our solution is comprehensive and cost-effective, as well as highly reliabie and secure. Our customers may
outsource virtually all of their 8-1-1 data management operations, including system activation, routine data
administration, event transaction processing and performance management. QOur customers include, among others,
Ameritech, AT&T Wireless Services, BellSouth, Worldcom, Sprint PCS, the General Services Commission of the

State af Texas and Qwest. In addition, we license our 9-1-1 O8S software to carriers that wish to manage their 9-1-1
data systems in-house,

We incorporated in July 1979 in the State of Colorado under the name Systems Concepts of Colorado, Inc. and
reincorporated in September 1993 in the State of Delaware under the name SCC Communications Corp.

Industry Background

Historically, telecommunications carriers in the United Siates operated in a highly regulated environment, with
both local and long-distance service providers operating as monopolies. The desire for long-distance competition in
the 1970s led the government to foree the breakup of AT&T in 1984, AT&T split into a competitive long-distance
company and seven independent Regional Bell Operating Companies (“RBOCs"), which offered local service and
local access to long-distance service providers. The Telecommunications Act of 1996 increased competition and
encouraged CLECs, long-distance carriers, wireless carriers and other communications providers to enter local
exchange markets. The Telecommunications Act of 1996 also required each RBOC to modify its systems to ailow
for fair and equal access by competitive carriers. Competition caused telecommunications carriers to differentiate
their service offerings, improve service guality, decrease time to market, introduce new services and increase cost
efficiencies. In addition to updating their systems to remain competitive, some carriers began to outsource selected
functions, such as 9-1-1 OSS services.

Previously, carriers used closed and proprietary systems to operate their nerworks. These systems were often
mainframe-based and were not compatible with new software and technologies, such as new advanced switching
capabilities and other technologies that would allow the carrier to offer value-added services. Today, carriers need
more advanced systems to improve the reliability of their networks, offer more advanced services and comply with
the regulatory requirements of the Telecommunications Act of 1996. New technologies have emerged that improve
the carriers’ ability to provide telecommunications services, manage operations, take and bill customer orders and
pian and engineer their systems. 9-1-1 is another essential OSS service that requires close coordination of data and
network elements, because changes in customer service information usually require changes in the data needed for
9-1-1 service.

9.1-1 service includes the routing of emergency calls to the appropriate PSAP responsible for dispatching police,
fire and other emergency services. Most jurisdictions in the United States now provide enhanced 9-1-1 service
(“E9-1-1") which provides the wireline cailer’s telephone number and'location to the call taker at the PSAP, When
a caller dials 9-1-1, the call is routed through the network and queries the 9-1-1 data servers. The 9-1-1 data servers
attach the caller’s location and telephone number to the call and identify the PSAP to which the call should be
routed. The information in the data servers must be current and accurate for 9-1-1 cails to receive prompt response.



S R o VSt

4

Each time a telephone subscriber modifies its data, such as an added telephone line or change of address, the data
must be changed in the 8-1-1 database. Changes in PSAP boundaries, such as the addition of a street or a change in
the name of a street, also must be changed in the 9-1-1 database. If these changes to the 9-1-1 database are nat made
accurately and in a timely manner, the respense to a 9-1-1 call could be affected. The complicated and critical

. process of 9-1-1 service delivery requires coordination of data from multiple sources, review and processing of the
data. resolution of data errors and conflicts, and insertion of the data into network and mission-critical data servers,

Today, local exchange carriers must provide 9-1-1 service, According to the National Emergency Number
Association, nearly 93% of the current wireline telephone subscribers in the United States are covered by some type
of 9-1-1 service and approximately 95% of that coverage is E9-1-1 service, '

The growth of the wireless telecommunications industry introduces significant new challenges to 9-1-1 service
delivery. Since a wireless caller’s location is constantly changing, the location of the caller is not as easily identified
as the fixed locations of wireline calls, The Cellular Telephone Information Association estimates that
approximately 119,000 9-1-1 calls are made each day from wireless phones. We estimate that approximately 25% of
wireless callers cannot identify the location from which they are calling. Most wireless networks must be modified
to route calls accurately to the appropriate PSAP and to provide location information.

Recognizing the public safety need for improved wireless E9-1-1 services, the Federal Communications
Commission, or FCC, in docket number 34-102 issued a Report and Order on June 12, 1996 that mandates wirsless
E9-1-1 to be accomplished in two phases. Phase [ requires wireless carriers to provide the PSAP receiving the call
with the 9-1-1 caller’s telephone number and the focation of the cell sector from where the call was made. Phase [
allows the call to be routed to the PSAP that is near the caller and would be assigned to handle that area. Since April
1998, wireless carriers have been required to comply with the Phase [ mandate within six months after a2 PSAP
request. Except in states which have passed specific cost recovery legislation, carrier cost recovery is no longer a
prerequisite to their obligation to provide Phase [ services. Implementation of Phase I services has been slowed for
the industry as a whole by a number of issues, including carrier cost recovery, liability protection and technology
issues. This delay has affected our ability to deploy our services on our customers' behalf.

Phase 11 requires wircless carriers to locate wireless 9-1-1 callers within more precise location parameters
specified in the FCC guidelines. Under the FCC rules, wireless carriers were required to declare by October 2000
whether they will use technology in the wireless telephone handset or a network-based solution to locate wireless
9-1-1 callers. The FCC rules include a timeline for implementation that requires Phase I1 service to be substantially
available to requesting PSAPs by October 1, 2001. In addition to the requirements of Report and Order 94-102,
wireless carriers are motivated to implement wireless 9-1-1 services because of their desire to improve emergency
services and the increasing pressure from public safery agencies. The technology required for Phase 1] service can
also be used by wireless carriers 1o provide cther value-added location services to their customers, inciuding

Jocation-based traffic reporting, emergency roadside assistance or other services that require the location of the
caller,

New technologies have expanded the demand for public safety services. Phase II of Report and Order 34-102
require that 9-1-1 service be provided to wireless phone users. The expansion of the internet into homes and
wireless internet devices introduces new vehicles to reach the public and the potential for increased public safety
activity, Telematics devices, which are communication devices in automebiles that can be used for locatien-based
services such as traffic reporting and emergency roadside assistance, are also entering the market at a rapid pace.
The Strategis Group, a Washington D.C. research firm, estimates that annual telematics revenue may be more than
2.8 billion per year by 2005. In addition, telephony products and services based on internet protocals are becoming
common elements of telecommunications infrastructure. Each of these technelogies introduces public safety
challenges that are not addressed in a significant manner today.

Today carriers and other service providers, including state and local govemment entities, may deliver 9-1-1 data
management solutions by using their own proprietary solutions, licensing the sofrware and managing the delivery of
public safety producrs and services themselves, or outsourcing their 9-1-1 O83 needs.

Qur Solution I

We redefined the U.S. market for 9-1-1 OSS by creating the first and largest 9-1-1 service bureau, with over 101
million subscriber data records under management throughout North America. We offer a cost-¢ffective
outsourcing solution that covers virrually all aspects of 9-1-1 data management, including system activation, routine
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data administration, event transaction processing and performance management. Our services are also extremely
secure and rellable and can interface with each carrier’s proprietary or open systems. In addition, we license our
9-1-1 OSS softrware to carriers that wish to control the delivery of 9-1-1 services in-house. We believe that our
solution offers the following principal features and benefits:

Focus on Data Integriry. The accuracy of subscriber records that identify and provide caller location
information is an essential element of 9-1-1 service. Our systems conduct more than 60 logical tests to prepare
data for use in 9-1-1 operations. Our data integrity team researches and resolves transactions identified by the
system as requiring further analysis. Our data integrity team also creates and maintains boundary information.
Live 9-1-1 calls access our database to route the call to the proper PSAP and to provide timely and accurate
subscriber tocation information to the 9-1-1 call raker.

Survivability and Reliability. We process a large volume of mission-critical transactions using highly reliable
and scalable operating platforms. We have more than 20 servers that are built with multiple layers of
redundancy and are Jocated in diverse locations to ensure continued service. The 9-1-1 network that connects
our systems to our customers is monitored continuously. Since we launched our 9-1-1 data management services
in 1994, our systems for 9-1-1 service delivery have provided uninterrupted service to our customers. We also
have a comprehensive disaster recovery program for our central data administration operations.

Leading-Edge Technology. We believe we are the technological leader in the 9-1-1 data management
services indusiry based on our advances in the areas of systems architecture, spatial data management and
advanced network integration. Our products and services are updated regularly to comply with regulatory and
industry requirements, as well as to implement innovative solutions. Cur innovations include advanced
intelligent call routing support, local number portability data transaction support, technologies that imprave
9-1-1 availahility, a transaction-based map maintenance system, a spatial coordinate-based E9-1-1 management
system and large-scale interner applications for E9-1-1. In June 1996, we were the first to demonstrate data
management support for wireless sysiems that complied with both Phase 1 and Phase I of Report and Order 54-
102. We also have developed systems for the use of spatial coordinate data for use in managing and routing non-
address specific 8-1-1 calls.

Flexible Business Model, PSAPs generaily pay carriers a fixed rate based on the number of subscribers
located in a particular PSAP’s jurisdiction. Our outsourcing solution allows customers to avoid costly capital
expenditures and fix their expenses for 9-1-1 services on a per subscriber basis. Additionally, we may customize
their service packages both to meet the needs of their subscribers and to comply with regulatory mandates,
Alternatively, carriers may elect to license 9-1-1 QOSS sofrware directly from us and manage the $-1-1 data
themselves.

Neutral Solution Providing Equal Access. We are able to act as a neutra) third party to carriers who must
access their competitors’ systems to provide 8-1-1 service. Where state or Jocal governments choose to control
9-1-1 data management, we can provide equal access to all carriers in the region. As local exchange competition
increases, a neutral solutjon that provides equal access becomes increasingly important.

Our Strategy

Our objective is to be the leading national provider of 9-1-1 OSS and cther complementary and synergistic
services. We focus on developing innovative and automated solutions that provide customers with a comprehensive
system for managing large amounts of dynamic subscriber information. Key elements of our strategy are to:

Maintain and Extend Our Leadership Position in the Wireline 9-1-1 Data Management Market. We
currently manage more than 101 million wireline subscriber data records out of an estimated 170 million total
wireline telephone subscriber records in the United States. We intend to maintain and extend our market
leadership in the wireline 9-1-1 0SS systems market by adding new service and license customers, increasing
the number of subscriber data records under management, enhancing our existing 9-1-1 services and suppomng
the evolving telecommunications infrastructure.

Capitalize on Emerging Wireless Carrier Opportunities. We have contracts to provide Phase I wireiess 9-1-1
services to 21 wireless carriers which have approximately 35 million subscribers. As of December 31, 2000, we
have 3.7 million live subscribers on our wireless 9~1-1 services. We believe there is a significant opportunity 1o
increase our wireless 9-1-1 services by implementing a larger portion of the subscribers we have under contract
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and signing contracts with more wireless carriers. We also intend to provide Phase 11 wireless services. The
significant growth in wireless telephone users, the FCC mandate and the increased demand for enhanced
wireless service offerings present opportunities for growth in our wirzless 9-1+1 services.

Maintain and Extend Leadership Position in TelConnect “™ Services. We have 38 contracts to provide
9-1-1 clearinghouse services to CLECs. Under our TelConnect™ services, we process updates to our CLEC
customers’ 9-1-1 databases, prepare the data to conform to the ILEC’s network requirements and insert the data
into the appropriate ILEC"s 9-1-1 system, Our TelConnect™ services allow CLECs to grow their subscriber
bases while minimizing their investment in OSS technology infrastructure and personnel. CLECs receive the
benefit of our 9-1-1 service delivery expertise and relationships with PSAPs and others necessary to provide
$-1-1 services. We plan to build upon our position as a neutral, carrier-independent service provider by working

-cooperatively with newly emerging dial tone providers, including CLECs, fixed-position wireless carriers and
cable television carriers, to increase our sales of 9-1-1 TelConnect™ services, In addition to our base
TelConnect™™ sotution, we provide other value-added products and services, such as local number portability
solutions. Local number portability refers to the transfer of a telephone number from one carrier 1o another when
a telephone subscriber chooses to change its local exchange carrier. We initiated our Alliance Program in 1999
to partner with OSS providers that provide complementary products, such as billing and customer care sclutions,
to CLECs. We may jointly market our products and services with our alliance parmers, )

Provide Additional Services. ILECs, CLECs and wireless carriers, as wel! as state and local governmental
entities, all seck 1o apply emerging technologies in response to competitive pressures and regulatory mandates.
For example, we have developed off-switch routing capabilities for carriers that have deployed the advanced
intelligent network and created local number portability transaction sets in response to the local number
portability mandates of the Telecommunications Act.of 1996, We have also invested significantly in our 9-1-1
SaferyNet'*™ offerings which are designed as next generation products and services to address the industry's
growing needs to accommodate new technologies. By using the experience and economies of scale we have
obtained in managing the 9-1-1 OSS infrastructure for multiple carriers, we are well-positioned to continue to
develop and offer flexible, scalable sclutions that allow carriers to cost-effectively support new technological
developments and regulatory mandates.

Develop Applications for New Commercial Products. By leveraging our core competency of managing
dynamic subscriber location information, we believe that we are well-positioned to expand into additional
markets outside of traditional 9-1-1 O8S services. The rapid introduction of the Internet and wireless devices
into the market presents public safety challenges that are not addressed in a significant manner today. In
addition, the use of intemet protocol-based teiephony is rapidly expanding and increasing the complexity of
public safety services. We believe we can leverage our wireline and wireless call routing, large volume
transaction processing and mission critical networks 10 provide solutions for these emerging technologies,
Continuing change in the telecommunications market introduces substantial opportunities for growth. In
response, we plan w0 deliver new products and services to the dynamic markets that we serve.

Expand International Operations. We believe that a significant opportunity to generate additional long-term
revenue may be created by partnering or finding other ways to interconnect telecommunications carriers with
systems integration firms to design, implement, maintain and operate effective, reliable emergency
communications systems in countries other than the United States and Canada. We intend to expand
internationally to address the needs of this market for telecommunications emergency services.

There can be no assurances that we will achieve our objective or any of the key elements of our strategy. See
“Risk Faciors.”

Our Services and Products

Our 9-1-1 OSS solution enables a 9-1-1 call to be routed to the appropriate PSAP along with accurate and timely
information about the caller’s identification, cali-back number and location, We receive daily service order updates
from our telecommunications carrier customers, which are changes to subscriber data such as address changes,
telephone number changes and other changes to subscriber data that can affect 9-1-1 call processing. We also
receive updates to boundary and routing data needed to route 9-1-1 calls to the appropriate PSAP. We screen this
dara for accuracy and analyze and resolve data discrepancies. Centain discrepancies are referred back to the
customer for resolution. Screened data is inserted into the 9-1-1 databases. When a 9-1-1 call occurs, it is routed to
the 9-1-1 voice switch, which queries our databases, Our databases route the call to the appropriate PSAP and
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simultaneously send the caller’s location and call back number with the call. The data that is delivered allows
PSAPs to dispatch personnel and equipment to the emergency. :

Base Services
1
Our base services include the following:

Systems Preparation and Administration. To begin providing 9-1-1 data management services to our customers,
we must collect, organize, review and analyze the data necessary to prepare our systems. Data preparation includes
collecting information on PSAP jurisdictional boundaries, performing a full inventory of addresses located in an
area and loading the subscriber information into our systems. To improve data quality and, consequently, 9-1-1
service, our systems run the data through over 60 automated integrity checks, We employ over 100 data integrity

analysts whe resolve any data discrepancies and update the databases based on information received from customers
and related sources,

Routine Data Administration. We receive and automatically process service order updates from
telecommunications carriers on a regular basis to maintain current data in the 9-1-1 databases. Service order updates
include address changes, telephone number changes and other changes that may affect 9-1-1 call processing. We
usually receive between 200,000 and 250,000 service orders per day. We also frequently receive boundary updates
from PSAPs reflecting changes in jurisdiction boundaries for PSAP responses. Boundary updates may inctude the
addition of streets, changes in street names, or other changes that may affect the proper routing of a 9-1-1 call. When
we receive a service order update or jurisdiction change, the information received is checked for complete and
appropriate data, and then distributed throughout our network of geographically dispersed servers.

Event Transaction Processing. When a caller dials 9-1-1 in an area served hy us, the call is routed through one
of our data servers with a request for information. The server rapidly responds and delivers the caller's [ocation and

call-back number to the 9-1-1 dispatcher at the PSAP. OQur data servers also control the switch to route the call to
the appropriate PSAP,

Performance Managemen:. We monitor and report the performance of our service operations by measuring
response time, systems availability, data accuracy and error resolution intervals, among other performance
measurements. Using these measurements as a basis, we design and implement programs to improve our services
continuously.

Mapping Services. Traditional mapping services do not provide updates to geographic information often enough
to ensure the accuracy of data in an emergency situation. Thus we maintain a team of geographic infortnation
system experts, who work with carriers and pubiic safety officials to document, review and analyze call routing
boundaries and specific address information. The mapping services depariment uses advanced tools to improve
existing mapping information with new and more detailed geographical information for optimal management of
9-1-1 call records. The mapping services department also assists in system preparation and quality control programs
to ensure that geographical information is current.

TelConnect™ Services (previously Clearinghouse Services). Our TelConnect *™ services provide a single
point of contact to process and format 9-1-1 data for CLECs and independent telephone companies. CLECs and
independent telephone companies may be jocated in multiple communities that have diverse requirements for
delivery of 9-1-1 information. We have the processes and systems in place to deliver the data in all communities
throughout the United States. CLECs and independent telephone companies electronically transmit subscriber
information to SCC. We then reformat the data to comply with the destination community’s local standards, test for
detectable errors and deliver the data to the 9-1-1 data systems that serve that community, The receiving data
systems may be operated by us or by a carrier that does not use our services or products. Our TelConnect™®
services also include measurernent of certain performance criteria, which aliow us and our customers to continrally
improve service. To provide added value to customers, we launched LNP 2000, a program designed to assist
customers with complications in 9-1-1 processing caused by Jocal number portability (“LNP”). Local number
portability resulted from competition in local exchange service and refers to the need to transfer, or port, a telephone
number from one telephone carrier to another where the telephone subscriber chooses to change carriers. We also
launched our Alliance Program in 1999, in which we are partnering with O3S providers that provide complementary
service offerings to CLECs and independent telephone companies, such as billing and customer care software.

Enhanced Services of SCC Public SafetyNet Operations Center —
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We offer enhancements to our 9-1-1 OSS services that provide additional features and functions through our

Public SaferyNet Operations Center. These services are targeted to specific markets and are sold either directly by
us or through our customers,

9-1-1Ner®, 9-1-1Net® is an online tool that allows instant communication and makes important information
available to our customers and PSAPs. Through 9-1-1Net®, users can view live address routing rules, send address

updates, review inbound call load, error statistics and Automatic Location Information (“*ALI™) discrepancy reports,
and receive new product updates.

Private Switch ALL. Private telephone switches (“PBXs™) create a challenge for E9-1+1 operations. When a call
is placed from within a PBX, the location of the PBX itself is generally displayed to a 9-1-1 dispatcher at a PSAP
rather than the location of the specific PBX extension. In the case of Jarge facilities such as campuses, hotels and
hospitals, emergency response personnel may not have adequate information to determine the location of the caller
quickly. Private Switch ALI allows PBX or CENTREX system managers to create and transmit appropriate data
records that identify a caller's extension lacation within a facility for 9-1-1 response.

9-1-1Connect ™. We provide wireless carriers with 9-1-1 services similar to those provided to wireline
customers and that fully comply with the FCC’s Phase I mandate. Once a wireless carrier receives an activation
request from a PSAP, our program managers develop a plan with the wireless carrier to activate service. Thig plan
includes development of ILEC network intercannections for both data and voice specific to the local wireless
network configuration and interface requirements. The program managers develop graphic coverage area maps that
are superimposed on current maps of public safety agency boundaries. Routing recommendations can then be made
and coordinated with the appropriate PSAP. The result is that 9-1-1 calls are routed to the appropriate PSAP with

the callback number and cell location of the caller. We have also developed a solution to address the FCC's Phase II
mandate.

Emergency Warning and Evacuation System™", In 1999, we began selling our Emergency Warning and
Evacuation System™? (“EWE®™) 10 initiate outbound calls to selected areas in the event of potential disasters
such as floods, hazardous materials incidents, industrial accidents and localized weather events. EWE®M yses
spatially classified location informarion and up-to-date telephone subscriber datz to deliver voice, fax and TDD
warnings to geographically targeted populations.

License Products

We offer 3-1-1 software 10 [LECs that elect to manage their own 9-1-1 data records rather than outsourcing such
operations to SCC. We also provide custom software development services to customers with specific or local
requirements through our engineering department. The engineering department develops, customizes and enbances

the sofrware using a structured approach to perform requirements analysis, software development and quality
assurance,

Commercial Services

We believe we can leverage our 9-1-1 expertise to provide other data management products and services. The
new technologies entering the market, such as wireless location services, the Internet, wireless internet devices,
telernatics in automobiles and internet protocol-based telephony, present public safety challenges that are not
comprehensively addressed today. We believe our expertise in managing large volumes-of data, managing
geographic call boundaries and operating mission-critical networks puts SCC in & unique position to address this
evolving market. SCC’s 9-1-1 SafetyNet™™ product provides wireless carriers and other non-traditional
telecommunications service providers with the ability te properly route and deliver 9-1-1 calls throughout the United
States - a service that is available today only on a regional or local level. Key components of 9-1-1 SafetyNet®™
include a national voice and data network overlay to rapidly and accurately deliver emergency calls throughout
North America and a nationwide 9-1-1 coordinate routing data server that provides high-speed spatial routin
determination to enable the delivery of emergency calls to the correct jurisdiction. SCC’s 9-1-1 SaferyNet®™™
complements but does not replace the existing 9-1-1 infrastructure.

Serviee and Product Pricing
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Our revenue is derived from up-front non-recurring engineering (“NRE™) services and monthly data
management services. Priorto 1998 we also generated revenue from software license agreements. We typically
enter inio two- to 1en-year agreements,

The NRE service consists primarily of the clean up of the customers’ 9-1-1 data records, engineering services to
enable the customers’ legacy system to interface with SCC’s platform, building the network that will route calls,
public safety boundary mapping, customer iraining and testing. The charges for these services are nonrefundable if
the contract is cancelled afier the services are performed. After the initial NRE, customers often buy components of
these services, such as additional software engineering to modify the system functionality or network services to
make their network more effective and enhance their solution (“Enhancement Services™), The fees received for
NRE services and Enhancement Services are deferred and recognized as revenue ratably over the remaining
contractual term of the arrangement.

Under outsourcing solution contracts we receive a monthly service fee for providing ongoing data management
services which are required to keep the records current for all subscribers, maintain and menitor the network and

support and maintain the software and systems required to provide the services. The fees received for these monthly
services are recognized as revenue in the period in which the services are rendered.

Service Infrastructure and Architecture

Our operations include central data administration and distributed systems for real-time 9-1-1 transaction
support. Based on large scale, fault-tolerant Compaq Tandem computers, our major processing systems are
configured to provide high reliability. They are also designed to provide significant capacity for continued growth
using the Tandem NSK scalable message-based architecture.

Our central data administration systems, located in Boulder, Colorado, are a key element of our 9-1-1 OSS, and
are used to perform routine data maintenance and to support new customer transition and initial system loads. We
also maintain a central monitoring facility in Boulder that operates 24 hours a day, seven days a week.

. Data networks interconnecting our facility and systems i~ Boulder, SCC operated remote systems and SCC
client systems are based on traditional T-1 and frame relay links provided by separate, redundant carriers. To
improve reliability and survivability, the primary links are designed to have three or more backup paths to aceess our
distributed networks, including VSAT satellite links. A “hot-site” emergency business recovery facility has been
established in Sterling Forest, New York and can be activated 10 continue routine operations in the event of 2
disaster at the Boulder site. Electronic processing necessary to handle actual 9-1-1 calls is geographically disaibuted
and remains a loca] service for each region, so cur central data administration systems are not in the acaal 9-1-1 call
path.

Distributed throughout the United States, our real-time 9-1-1 servers are Jocated in shared, hardened computer
facilities. The systems are deployed in pairs or quads. System pairs are intentionally distributed to different
geographic locations to provide an additional level of reliability. These systems provide data displays for thousands
of public safety agencies throughout the service areas of our customers. Direct interface to telephone control
switches is also supported on these platforms, providing the information necessary to route calls to the
jurisdictionally appropriate PSAP, We also use a number of Microsoft NT servers and various Unix servers for
internal administrative processing and extranet support.

Customers

We provide our services to a range of customers, inciuding ILECs, CLECs, wireless carriers and state and local
government agencies. We also license our software to ILECs and provide 9-1-1 data management services indirectly
to over 750 independent telephone companies. We intend to include an expanded set of customers that would be the
recipients of the telecommunications-related products and services associated with growth opportunities discussed
above. During the year ended December 31, 2000, we recognized approximately 66% of total revenue from
continuing operations from Ameritech, BellSouth Inc. and Qwest, each of which accounted for greater than 10% of
our revenue, During the year ended December 31, 1999, we recognized approximately 81% of total revenue from
Ameritech, BellSouth Inc. and Qwest, each of which accounted for greater than 10% of our revenue. During the
vear ended December 31, 1998, we recognized approximately 73% of total revenue from continuing operations from
Ameritech. BellSouth Inc. and Qwest, each of which accounted for greater than 10% of our revenue. No other
customers accounted for more than 10% of our total revenue during those years.



Historically, we have typically entered into contracis with carriers and their affiliates to provide services to
some or all of the carrier’s operating entities, and we have a contract that governs the licensing of our proprietary
software. We currently have four revenue generating segments, Set forth below is a partial list of carriers utilizing
our services or products, which we believe are representative of our overal! customer base at this time,

ILEC: Qur cussomers include Ameritech, BellSouth Inc. and Qwest.
CLEC: Our customers include Worldcom, TriVergent Communications Inc. and Nextlink Communications Inc.

Wireless: Our customers include CommNet Cellular Inc.,, AT&T Wireless Services, Sprint PCS, Qwest
VWireless, Nextel and Nextel Partners

Direct: Wehave a contract with the General Services Commission of the State of Texas, which was assigned,
to the Texas Commission for State Emergency Communications.

See Note 8 of our financial statements for further information regarding our reportable segments.

Sales and Marketing

Our marketing efforts target key carriers, government bodies, and PSAPs in each geographical market through
advertising in telecommunications industry publications, participation in trade shows, presentations at technical
conferences and other initiatives. Additionally, SCC employees serve as the chairpersons and members of key
standards committees related to emergency communications services, Qur sales strategy relies primarily on direct
channels of distribution for our services, although we initiated an Alliance Program in 1999 to jointly market our
TelConnect™ services with OSS companies who sell complementary products. We have dedicated account teams
to work with each existing and potential customer. Our account teams develop reiationships with 9-1-1 service
providers through a consultative, problem-sclving sales process and work ciosely with customers and potential
customers to determine how their needs can be fulfilled by our services. As of February 28, 2001, we employed 60
people in our sales and marketing organization. Sales cycles range from one month 1o over two years.

Research and Development

We direct our research and developrnent efforts toward providing highly scalabile, fault tolerant applications 10
the public safery, telecommunications and wireless industries. Development efforts in process are focused on
integrating internet technology, spatial data mapping systems, advanced switching and transport elements capable of
interfacing with existing networks, and enabling the more efficient ES-1-1 OSS processes that improve data quality.
Research and development expenses totaled approximately 34,174,000, $1,740,000 and $1,376,000 for
December 31, 2000, 1999, and 1998, respectively. The 2000 costs include a portion of the costs incurred on our 9-1-

1 SafetyNet™ initiative. As of February 28, 2001, we employed 46 people in our research and development
organization.

Competition

The market for 9-1-1 O8S solutions is intensely competitive and we expect competition to increase in the furure,
We believe that the principal competitive factors affecting the market for 9-1-1 Q88 solutions include effectiveness
of existing infrastructure, reliability, manageability, technical features, wireless support, performance, ease of use,
price, scope of product offerings, and customer service and support. Although we believe that our solution competes
favorably with respect to such factors, we may not be able to maintain our competitive position against current and

potential competitors, especially those with significantly greater financial, marketing, service support, technical and
other competitive resources.

Our principal competitors fall generally within one of three categories:

« internal development departments of major carriers or consulting firms that support such departments;

e companies that offer applications featuring portions of our comprehensive set of E9-1-1 solutions; and

« larger companies that are either in the process of entering our market or have the potential to deveiop
procucts and services that compete with our service offerings.



Potential customers sometimes rely on their own internal development teams to formulate 9-1-1 OSS systems or
retain consultants to undertake such a project. We believe that our 9-1-1 0SS solution competes favorably with
internally developed systems, which may be expensive to develop and maintain, may not provide a comprehensive,

reliable approach to 9-1-1 OSS services, and may not provide the flexibility to adapt readily to regulatory,
technological and market changes.

In addition, a number of companies currently market or have under development software products and services
to provide 9-1-1 administration. We compete with a few relatively smaller companies, including
Telecommunications Systems, Inc., for the provision of 9-1-1 OSS services to wireless carriers, We also compete
with a few relatively smaller companies for CLEC 9-1-1 services, such as HBF Group, Inc. Although we expect
more significant competition to emerge in the fture, we believe that, to date, none of these companies offer
producrs or services that are as robust in features or as comprehenswe in scope as our products and services. Whiie it
is likely that the product development efforts of these companies may eventually enable them 1o offer a line of
products or services to compete with our current service offerings, we intend to continue to dedicate significant
resources for product and service development to expand our capabilities and stay ahead of these competitors.
Nonetheless, we expect additional competition from these established competitors and from other emerging
companies. Mergers or consolidations among these competitors or acquisitions of these companies by |arger
competitors would make them more formidable competitors to us. Our current and potential competitors may
develop products and services that may be more effective than our current or future 9-1-1 data management
solutions and our technologies and offerings may be rendered obsolete by these developments,

Finally, there are a number of competitors that currently market and sell various products and services to
telecommunications carriers, such as billing software and advanced telecommunications equipment, that have been
successfully marketed to our customers and potential customers. In addition, vendors of telecommunications
software and hardware in the fiture may enhance their products to-include functionality that is currently provided by
our solutions, The widespread inclusion of the functionality of our service offerings as standard features of other
telecommunications software or hardware could render our services obsolete and unmarketable, particularly if the
quality of such functionality were comparable to that of our services. Furthermore, even if the 9-1-1 functionality
provided as standard features by telecommunications software or networking hardware is more limited than that of
our services, a significant number of customers may elect to accept more limited functionality in lieu of purchasing
additional products or services. For example, Lucent Technologies offers carriers software systems with
functionality similar to our services. Many of these larger companies have longer cperating histories, greater name
recognition, access to larger customer bases and significantly greater financial, technical and marketing resources
than we do. As aresult, they may be sble to adapt more quickly 10 new or emerging technologies and changes in
customer requirements, of to devote greater resourcss to the promotion and sale of their products and services, than
we may. We believe that the entry of these larger companies into our market may require them to undertake
operations that are currently not within their core areas of expertise, and thus expose them to significant
uncertainties in the product development process or in providing a range of products and services 1o
comprehensively address the 9-1-1 requirements which our services address. However, if these companies were 10
introduce products or services that effectively compete with our service offerings, they could be in a position to
substantiaily lower the price of their 9-1-1 products and services or to bundle such products and services with their
other product and service offerings.

For the foregoing reasons, we may not be abie to compete successfully against our current and future
competitors. Increased competition may result in price reductions, reduced gross margins and loss of market share,
any of which would materially and adversely affect our business, financial condition and results of operations.

Proprietary Rights

We currently have one patent application pending at the U.S. Patent and Trademark Office, which is in the
confidential approval process but has not vet been issued. We are the owner of the following registered trademarks
and service marks: §-1-1Net®, 9-1-1 Extended Architecture®, 9-1-1 National Reference Center®, 9-1-1XA®, 3-1-
INRC® and SCC™ (stylized). We are the owner, and are seeking federal reclstratlon of the following marks 9-1-
1Connect M), 911.com ™™, EWE ™) Emergency Warning and Evacuation ®™, 911.net &™ LNP’?OOO(
TelConnect™™, CallMachine ™), 0-1.1 SafetyNet™, Personal SaferyNer®™, RealWorldd-1-15M), SCC™,
Intrado™, and informed response™,

Emplovees



As of February 28, 2001, we employed 531 full-time employees in eleven states. Of these employees, 46 were
involved in research and development, 60 in sales and marketing, 344 in technical support and operations and §1 in
administration and finance. No employees are covered by any collective bargaining agreements, We believe that our
relationships with our employees are good.

‘

Facilities

Our principal administrative, sales and marketing, research and development and support facilities consist of
approximately 80,000 square feet of office space in Boulder, Colorado. We occupy these premises under a lease that
expires December 31, 2002. As of February 28, 2001, the annual base rent for this facility was approximately
$914,000: however, the lease agreement provides for periodic defined increases in rent throughout the lease term. In
December 1999, we leased an additional 2,100 square feet of office space in Austin, Texas to supplement and serve
as a back up to our Boulder, Colorado facility. We occupy these premises under a lease that expires November 30,
2003, As of February 28, 2001, the annual base rent for this facility was approximately $38,000; however, the lease
agreement provides for periodic defined increases in rent through the lease term. In October 2000, we leased an
additional 35,000 square feet of office space in Longmont, Colorado. We occupy these premises under a lease
expiring March 31, 2002. As of February 28, 2001, the annual base rent for this facility was approximately
$391,000.

RISK FACTORS

In evaluating our business, you should carefully consider the risks and uncertainties discussed in this section, in
addition to the other information presenred In this Annual Report on Form 10-K. The risks and uncertainties
described below may not be the only risks that we Jace. {f any of these risks or unceriainties actually oceurs, our

business, operating results or financial condition could be materially adversely affected and the market price of our
common stock may decline.

Our operating results may flactuate, causing our stock price to decline.

Our quarterly revenue and operating results are difficult to predict and may fluctuate significantly from quarter
to quarter. We experienced a profit in 1998, but had a net loss of approximately §£1.3 million in 1999 and a net loss
of $9.5 million for the year ended December 31, 2000. Therefore, you should not rely on period-to-period
comparisons of revenue or operating results as an indication of our future performance. If our quarterly revenue or

operating results fall below the expectations of the investors or securities analysts, the price of our common stock
could fall substantially. '

Our operating results may continue to fluctuate as a result of many factors, including:

. our planned investments in research, development and marketing o expand our service offerings;

»  the length of our sales cycle;

»  price competition from entities with substantially greater resources than us;

» the size, timing and duration of significant customer contracts;

. the nurnber of subscriber records under our management;

*  the unpredictable rate of adoption of wireless services by PSAPs;

»  the introduction and market acceptance aof our and our competitors’ new products and services;

»  developments in telecommunications legislation and regulations, including new interpretations of existing
law;

»  the amount and timing of expenditures to expand our infrastructure and to meet our customers’ demands;

. the success or failure of our Alliance Program;

o technical difficulties and network downtime, including that caused by unauthorized access to our systems;

. cur ability 10 integrate new customers and assers acquired in acquisitions.

We depend on large contracts from a limited number of significant customers and the loss of any of those
contracts would adversely affect our operating results.

We historically have depended on, and expect to continue to depend on, large contracts from a limited number of
significant customers, We provide our services to 2 range of customers, including ILECs, CLECs, wireless carriers
and state and local government agencies. We also license our software and provide 9-1-1 data clearinghouse services



directly and indirectly to over 750 independent telephone companies. During the year ended December 31, 2000,
we recognized approximately 66% of total revenue from continuing operations from Ameritech, BellSouth Inc. and
Qwest, each of which accounted for greater than 10% of our revenue. During the year ended December 31, 1999, we
recognized approximately 81% of total revenuve from Ameritech, BellSouth Inc. and Qwest, each of which
accounted for greater than 10% of our revenue. During the year ended December 31, 1998, we recognized
approximately 73% of total revenue from Ameritech, BellSouth Inc. and Qwest. No other customers accounted for
more than 10% of cur total revenue during those periods. We believe that these customers may continue to represent
a substantial portion of our total revenue in the future. Certain contracts with these customers allow them to cancel
their contracts with us in the event of changes in regulatory, legal, labor or business conditions. Our contracts with
these customers expire in 2005. The loss of any of these customers would have a material adverse effect on our
business, financial condition and results of operations.

If we succeed in acquiring Lucent Public Safety Systems, we may experience {inancial or operational
problems and your ownership interest may be significantly diluted.

In October 2000, we entered into an agreement to acguire specified assets and assume specified liabilities
associated with the business of Lucent Public Safety Systems, an internal venture of Lucent Technologies Inc.
Delays in closing the transaction have necessitated the renegotiations of several deal terms. Although we have not
reached agreement on these revised terms, we are negotiating in good faith to attain that goal. However, thereisa
possibility that the transaction may not be completed.

If we succeed in acquiring Lucent Public Safety Systems, the acquisition may not produce the revenues, earnings
or business synergies that we anticipate. If we decide to issue shares of our cornmon stock to complete the
acquisition, your stock ownership may be diluted. Furthermore, we may encounter significant difficulties and incur
substantial expenses in integrating the operations and personnel of the acquired business into our operations while
preserving the goadwill of the acquired business, In particular, we may lose the services of key employees of the
acquired business and the separation of the business from Lucent Technologies may impair relationships between
the acquired business and its employees and customers. Because our management has limited experience in
acquisitions and in integrating acquired companies or technologies into our operations, we may not be able to
manage the proposed acquisition successfully. Moreover, we may spend a significant amount of time and effort in

completing the acquisition and integrating the acquired business, which may divert our time and attention from
existing operations.

Lucent Public Safety Systems has not previcusly been accounted for as a separate reporting entity within Lucent
Technologies, and we are not attempting to acquire all of the assets currently used in operating the Lucent Public
Safety Systems business. As a result, we may encounter unexpected financial or operational difficulties if we
succeed in acquiring Lucent Public Safety Systems. If we issue common stock or securities convertible into
common stock to complete the acquisition, the ownership interest of existing stockholders may be diluted
significantly. Any of these outcomes could prevent us from realizing the anticipated benefits of the acquisition and
cause the market value of our common stock to decline.

Our business is subject to government regulation and other legal uncertainties, which could adversely affect
our operations.

The market for our services and products has been influenced by various iaws and regulations, including:

¢ the adoption of regulations under the Telecommunications Act of 1996;
s  the duties imposed on ILECs by the Telecommmunications Act to open the local telephone markets to
competition;
+ the LECs” ("Local Exchange Carrier") responsibility to provide subscriber records to emergency service
providers under the Wireless Communications and Public Safety Act of 1999,
e various state and local requirements; including but not limited to jurisdictions in which we are a regulated
utility and may be a party to various regulatory actions, and
e the requirements irnposed on carriers by the FCC in Docker 94-102,
Therefore, any changes to such legal requirements, the adoption of new regutations by federal or state regulatory
authorities under these laws and regulations or any legal challenges 1o them couid have a material adverse effect
upon the market for our services and products. Although these laws and regulations were designed or modified in
some respects 1o expand competition in the telecommunications industry, the realization of the objectives of these



laws and regulations is subject to many uncertainties, including renewed Congressiona!l interest and judiciat and
administrative proceedings designed to define rights and obligations, actions or inactions by ILECs and other
carriers that affect the pace at which changes contemplated by these laws and regulations occur, resolution of
questions concerning which parties may finance such changes, and other regulatory, economic and political factors,

We are aware of litigation challenging various aspects of the Telecommunications Act and local telephone
competition and other rules adopted by the FCC to implement the Telecommunications Act, as well as certain
administrative rule makings either underway or anticipated with respect to other laws and regulations. The final
impact of the application of these laws and rules is not yet known. Litigation, regulatory and legislative activity may
serve to delay full implementation of these laws and regulations, which could adversely affect demand for our
services and preducts. Any invalidation, repeal, modification or delay in the requirements imposed by the FCC or
any of the state utjlicy commissions could have a material adverse effect on our business, financial condition and
results of operations, Moreover, customers may require, or we otherwise may deem it necessary or advisable, that
we modify our sarvices and products to address actual or anticipated changes in the regulatory environment. Any
other delays in implementation of these laws and regulations, or other regulatory changes or similar developments,
could materially adversely affect our business, financial condition and resuits of operations.

As part of our new initiatives to market and sell our 9-1-1 SafetyNet™™ products and services, we are in the
process of obtaining certificates of operating authority in most if not all states across the United States to operate as
a telecommunications provider and to become a bona fide beneficiary of the Telecommunications Act of 1996,
including the right to interconnect with certain ineumbent 9-1-1 network providers. It is our belief that these efforts
and their relation to the provision of telecommunications services are contemplated by the Act. and we anticipate
that we may be successful in those areas where third parties may challenge this kind of expansion of the Act’s
provisions. We have requested interconnection under sections 251 and 252 of the Telecommunications Act from
five ILECs. In addition, we have requested arbitration assistance from state Commissions in Illinois, Texas and
California, in refation to one of those ILECs, and we are pursuing the other requests through negotiation. Our new
initiatives depend largely on the success of these Jegal and regulatory initiatives. Thus, the same kinds of delays or
problems outlined above regarding matters pending in the State of Texas may occur in other states and could have
substantial and material impacts on the success of our business.

9-1-1- services generally are funded by a'locally imposed monthly subscriber fee. A portion of this fee is paid
1o the local carrier providing the 9-1-1 services. We generally receive a2 monthly fee per subscriber from our
custorners for management of 9-1-1 data records, allowing the carrier 10 maich our fixed revenue stream for 9-1-1
services with a fixed cost for record management. Changes by local governments in the funding mechanism for 9-1-

1 services or the parties responsible for the provision of such services could have a material adverse effect on our
business, financial condition and results of operations.

Our market is characterized by rapid technological change, and we could Iose our competitive position and
fail to grow our business if we do not develop and offer new products and services.

The market for our services is characterized by rapid technological change, frequent new product or service
introductions, evelving industry standards and changing customer needs. If we are unable to develop and introduce
new services and products to these new markets in a timely manner, or if a new release of a product or service to

such new markets does not achieve market aceeptance, our business, financial condition and results of operations
could be materially adversely affected.

Substantially all of our revenue is derived from our 9-1-1 data management solution and our operating
results may depend vpon our ability te continue to sell this solution.

We currently derive substantially all of our revenue from the provisioning of our 9-1-1 data management
solution to ILECs, CLECs, wireless carriers and state and Jocal government agencies. Accordingly, we are
susceptible to adverse trends affecting this market segment, including government regularion, technological
obsolescence and the entry of new competition. We expect that this market may continue to account for substantially
all of our revenue in the near future, As a result, our future success depends on our ability to continue to sell our
9-1-1 solution, maintain and increase our market share by providing other value-added services to the market, and
successfully adapt our technology and services to other related markets. Markets for our existing services and
products may not continue to expand and we may not be successful in our efforts o penerrate new markets.

Our operating results could be adversely affected if we underestimate costs on our fixed price contracts.

-
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During the year ended December 31, 2000, approximately 89% of our revenue was generated on a fixed price
per subscriber basis. We generally enter into contracts with two- to ten-year terms and we generally receive a fixed
monthly fee based upon the number of subseribers and upon the services selected by the customer. Therefore, our
failure to estimate accurately the resources required for a fixed price per subscriber contract could have a material
adverse effect on our business, financial condition and results of operations,

We could incur substantial costs from product liability claims relating to our software.

Because our services and products are utilized by our customers to provide critical 9-1-1 services, the
provisioning of services and licensing of software is at risk of product liability and related claims. Our agreements
with our customers typically require us to indemnify our customers for our own acts of negligence. Product liability
insurance is expensive and may not be available in the furure. We cannot be sure that we will be able to maintain or
obtain insurance coverage at acceptable costs or in a sufficient amount, that our insurer may not disclaim coverage
as to a future claim or that a product liability claim would not otherwise adversely affect our business, operating
results or financial condition.

Our operating results could be adversely affected by any interruption of our services or system failure,

Our operations depend on our ability to maintain our computer and telecommunications equipment and systemns
in effective working order, and to protect our systems against damage from fire, natural disaster, power loss,
telecommunications failure, sabotage, unauthorized access to our system or similar events. Although all of our
mission-critical systems and equipment are designed with built-in redundancy and security, any unanticipated
interruption or delay in our operations could have 2 material adverse effect on our business, financial condition and
results of operations. Furthermore, any addition or expansion of our facilities to increase capacity could increase our
exposure to damage from fire, natural disaster, power loss, telecommunications failure or similar events. Qur
property and business interruption insurance may not be adequate to compensate us for any losses that may occur in

the event of a system failure. Furthermore, insurance may not be availabie to us at all or, if available, may not be
commercially reasonable.

Our failure to manage our growth effectively could adversely affect our abiiity to increase our revenue and
could increase our operating expenses.

We have expanded our operations rapidly over the past several years, placing significant demands on our
administrative, operational and financial personne! and systems. Additional expansion by us may further strain our
management, operational, financial reporting, and other systems and resources. Our Systems, resources, procedures,
controls and existing space may not be adequate to support such expansion of our operations. Our future operating
results depend substantially on the ability of our officers and key employees to manage changing business
conditions and to implement and improve our management, operational, financial control and other reporting
systems. In addition, our future operating results depend on our ability to attract, train and retain qualified
consulting, technjcal, sales, financial, marketing and management personnel. If our marketing strategy is successful,
we may experience diffieuities responding to customer demand for services and technical support and in pace with
the development of products and services, To manage our growth, if any, we must;

improve and enhance management information and reporting systems;
standardize implementation methodologies of our operations;

further develop and upgrade our infrasiructure;

continue 10 maintain customer satisfaction; and

hire, train and manage qualified personnel.

If we are unable to respond to and manage changing business conditions, the quality of our products and services,

our ability 10 retain key personnel, our business, financial condition and resuits of operation could be materially
adversely affected.

The market for 9-1-1 data management solutions is highly competitive, and we could lose our market position
if we fail to compete effectively.

The market for 9-1-1 data management solutions is intensely competitive and we expect competition to increase
in the future. We believe that the principal competitive factors affecting the market for 9-1-1 data management



services include flexibility, reliability, manageability, technical features, wireless support, performance, ease of use,
price, scope of product offerings, and customer service and support. We may nct be able to maintain our competitive
position against current and potential competitors, especially those with significantly greater financial, marketing,
support service, technical and other competitive resources,

Claims by other companies that ocur products infringe their proprietary rights could adversely affect our
financial condition.

As the number of entrants to our markets increases and the functionality of our services and products increases
and overlaps with the products and services of other companies, we may become subject to claims of infringement
or misappropriation of the intellectual property rights of others. In certain customer agreements, we agree to
indemnify our customers for any expenses or liabilities resulting from claimed infringements of patents, trademarks
or copyrights of third parties. In some instances, the amount of the indemnities may be greater than the revenue we
received from the customer. Any claims or litigation, with or without merit, could be time consuming, result in
costly litigation or require us to enter into royalty or licensing arrangements. Any royalty or licensing arrangements,
if required, may not be available on terms acceptable to us, if at all, and could have a material adverse effect on our
business, financial condition and results of operations.

The market price of our common stock may experience price fluctuatians for reasons over which we have no
control.

The stock market has from time to time experienced, and is likely to continue to experience, extreme price and
volume fluctuations. Recently, prices of securities of high technology companies have been especially volatile and
have often fluctuated for reasons that are unrelated to the operating performance of the affected companies. The
market price of shares of our common stock has fluctuated greatly since our initial public offering and couid
continue to fluctuate due to a variety of factors, some of which are not within our control. In the past, companies
that have experienced volatility in the market price of their stock have been the objects of securities class action
litigation. If we were the object of securities class acticn litigation, it could result in substantial costs and a
diversion of cur management’s attention and resources.

Our corporate documents and Delaware law make a takeover of our company more difficult, which may limit
the market price of the common stock.

Our charter and by-laws and Section 203 of the Delaware General Corporation Law contain provisions that
might enable cut management to resist a takeover of our company. Among other things, the board of directors has
the ability to issue “blank check™ preferred stock without further stockholder approval. These provisions may
discourage, defay or prevent a change in control or a change in our management. These provisions also could
discourage proxy contests and make it more difficuit for you to elect directors and take other corporate actions. The
existence of these provisions could limit the price that investors are willing to pay for shares of common stock and

prevent you from realizing the premium return that stockholders may receive in conjunction with a corporare
takeover. ’

Our officers and directors have significant vating pawer and may substantially influence the outcome of any
stockholder vote,

As of February 28, 2001, members of our board of directors and our executive officers, together with members
of their families and entities that may be deemed affiliates of or related to such persons or entities, beneficially own
approximately 19.4% of the outstanding shares of our common stock. Accordingly, these stockholders are able to
influence election of our board of directors and the outcome of corporate actions requiring stockholder approval,
such as mergers and acquisitions. This level of ownership by such persons and entities may have a significant effect
in delaying, deferring or preventing a change in control and may adversely affect the voting and other rights of other
holders of common stock.

A general economic downturn could adversely affect our sales and produet development.

In the last five years, the general health of the economy has been relatively strong. Growing companies have
spent unprecedented amounts of capital to keep pace with rapid technological advances. In late 2000, the economy
started to slow down. To the extent the general economic health of the Unjted States declines from recent
historically high levels, or to the extent individuals or companies fear a decline is imminent, these individuals and



companies may reduce expenditures such as those for our services. Any decline or concern about an imminent
decline could delay decisions among certain customers to roll out our services or could delay decisions by

prospective customers to make initial evaluations of our services. Any delays would have a material and adverse
effect on our business.

ITEM2. PROPERTIES
Refer to the disclosure under the caption *Itemn 1. Business ~ Facilities.”
ITEM3. LEGAL PROCEEDINGS
We are not a party to any litigation that we believe could have a material adverse effect on our business or us,
ITEM 4, SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted for a vote of security holders during the fourth quarter of the fiscal year covered by
thisreport.



PART Il

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY AND RELATED
STOCKHOLDER MATTERS

Our common stock is traded on the Nasdaq National Market under the symbol “SCCX." We commenced our
initial public offering of the common stock on June 24, 1998 at a price of $12 per share. Prior to such date, there
was no public market for the common stock. The following table sets forth the high and low closing market prices
for each full quarterly period within the last two fiscal years and from January 1, 2001 through February 28, 2001,

Stock Price

2001 High Low
January 1, 2001— February 28, § 975 £ 4.00
2001

20600
Fourth Quarter 5 819 S 4,06
Third Quarter $ 8.63 § 525
Second Quarter § 925 £ 506
First Quarter $ 1531 3 5.44

1999
Fourth Quarter $ 7.09 3 5.00
Third Quarter $ 7.13 $ 4.00
Second Quarter 3 5.00 5 3.00
First Quarter 3 6.38 § 3.00

As of February 28, 2001, there were approximately 168 direct holders of record, not including shares held in
street name.

We have not paid any cash dividends on our capital stock since our inception, and do not expect 1o pay cash
dividends on our comumon stock in the foreseeable future, Certain covenants contained in our line of credit
agreement restrict the payment of dividends without the lender’s prior consent. Payment of future dividends, if any,
may be declared at the discretion of our board of directors, subject to the restrictions discussed above, after taking
into account various factors, including our financial condition, operating results, cash needs and expansion plans.

On June 24, 1998, we consummated our initial public offering of our commeon stock. The estimated net
offering proceeds 1o us after deducting the foregoing discounts, commissions, fees and expenses were $25,988,400,
of which 3,510,400 relates to the exercise of the underwriters’ over-allotment option on July 22, 1998. Through
December 31, 2000, the proceeds of the offering have been applied as follows:

Aggregate offering price 328,980,000

Direct and indirect payment to others for:
Underwriting discounts and commissions 2,028,600
Other offering expenses 963,000
Construction of building and faciiities 300,000
Capital lease payment to receive discount 2,878,500
Repayment of indebtedness 4,610,000
9-1-1 SafetyNet™ [nitiative 4,800,000
Working capital 13,399,900

None of such payments were direct or indirect payments to our directors, officers, general partners or their
associates or 10 persens owning 10% or mere of any class of our equity securities or to our affiliates.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data is qualified by reference to and should be read in conjunction with our
financial statements and notes thereto and “Management’s Discussion and Analysis of Financial Condition and

Results of Operations” included in Item 7. The statement of operations data for the years ended December 31, 2000,

1999 and 1998 and the balance sheet data at December 31, 2000 and 1999 are derived from, and are qualified by

reference to, the audited financial statements and notes included in Item 8. The statement of operations data for the

years ended December 31, 1997 and 1996 and the balance sheet data at December 31, 1998, 1997 and 1996 are

derived from audited financial statements not included in this Annual Report on Form 10-K. Pro forma information
reflects results from operations as if SAB 101 had been adopted prior to January 1996,

December 31,
(amounts in thousands, except per share data) 2000 1999 1998 1997 1994
Statement of Operations Data:
Total revenue.. . .3 43,124 ? 32,584 3 34449 § 27,072 $ 14,802

Net income {Ioss) from conunumg operauons before

extraordinary #tem and cumulative effect of chanpe in

BCCOUTING PIINICIPIE cerrieeee s ererraensneerrsners semte e bnssasmaanens (6,418) (1,062}
Net eamings (loss} per share from continuing operations

before extraordinary item and cumulative effect of change

in accounting prmctple

3,880

4,783

937

BasiC. it . 3._{057) 3010y E_053 2 5 043
D:luled ................................................................................ 5 _(037) )y 5 _ 038 054 s 011
December 31,
[amounts in thousands) 2000 1999 1998 1997 1996
Balance Sheet Data:
Cash and cash equivalents.....cweserersnees § 5036 % 8354 § 10266 § 2,503 § 32
Short and {ong-term investments in
marketable securities......oeconeieeenconinns 6,939 13,158 9,815 —_ —_
Working capital (deficit).......ccmsnee . 12,743 18,014 17,678 (2,670) (7,345}
Total assets 44 669 41,780 45,095 21,106 18,482
Long-term capital lease obhcanon . 1,511 2,038 2,791 6,891 3,318
To{al swockholders' equity (defcxt) PO 24,967 32,935 33,591 (11,867) (13,068)
PRO FORMA EFFECT OF CHANGE IN ACCOUNTING
PRINCIPLE: December 31,
{nmounts In thousands, except per share data) 2000 1999 1098 1897 1296
PRO FORMA NET INCOME (LOS5) FROM CONTINUING
OPERATIONS BEFORE EXTRACURDINARY ITEM AND CHANGE TN .
ACCOUNTING PRINCIPLE ot cennsaenesvesscsesnnes 3 6418 & (1339 § 3205 % 4012 3 {252)
PRO FORMA NET INCOME { LOSS) APPLICABLE TO COMMON
STOCK 3 (9500) § (1.365y 5 229 3 ___ 1104 b (314)
PRO FORMA NET EARNINGS (LOSS) PER SHARE FROM
CONTINUING OPERATIONS BEFORE EXTRAORDINARY ITEM
AND CHANGE IN ACCOUNTING PRINCIPLE (Note 2):
BASIC .vueeereernernrneererecrensirean e srennetonts s seserrnonns . b 057 5 010y § 050 § 216 b (0.14)
Diluted,.. b 037y % a1l % 031 % 048 i (0.03)
PRO FORMA NET EARNTNGS (LOSS} PER SHARE (Notr: 2)
BASIC stcraissuestsesecamsersasstmssmne sarrsssnssssnn sesss s ans sebsssssbasbensabssn s snssrsnas ssn et 5 __(o84) 3 012) % 036 § 039 . [0.45)
Diluled ....................................................................................................... I (0,84) § 02y § 022 1} 013 b (0.10)
SHARES USED IN COMPUTING PRO FORMA NET EARNINGS
(LOSS) PER SHARE (Ncne 23
BASIE cuvvervavrermmmreresarersarmssnmsnssssnsansrssasnassens . . 11257718 10989 601 __6.433.564 2
DHIUIEA 1o ceereeecnetenir s cesis s s msa e eas st e setms st esaeamsasratnssasreerrsnstransasassssearasennsn 11,257,718 10983 001 10,334 556 $ 788,814 8,299,362

See Note 2 of notes 1o financial statements for an explanation of the determination of the shares used in computing

net income (loss) per share.
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Overview

We are the leading provider of 9-1-1' data management services to ILECs, CLECs and wireless carriers in the
United States. We manage the data that enables a 9-1-1 call to be routed to the appropriate public safety agency
with accurate and timely information about the caller’s identification and location. We were incorporated in July
1979 in the State of Colorado under the name Systems Concepts of Colorado, Inc. and were reincorporated in
September 1993 in the State of Delaware under the name SCC Communications Corp. Prior to 1995, substantiaily
all of our revenug was derived from the sale of software licenses and related implementation services to ILECs and
public safety agencies, During 1994, we began investing in infrastructure to provide our 9-1-1 OSS solution to
telephone operating companies seeking to outsource such operations. We signed our first 9-1-1 data management
services coniract in August 1994 and continue to add to the number of records under management. We began to
recognize revenue from wireless carriers in the third quarter of 1997, and continue to increase the number of live
wireless subscribers managed. [n addition, we signed a contract with the General Services Commission of the State
of Texas in November 1998, representing the first time that a state agency has endeavored to centralize 9-1-1 OSS
and data management services with a neutral third party.

Each of our four Business Units provides an cutsourcing solution for its respective customer bases. Revenue
generally includes a nen-recurring initial fee ("NRE") for the design and implementation of the solution, conversion
of the customer’s data to our systems, hiring and training of personnel, and other costs required to prepare for the
processing of customer data. Non-recurring fees and the associated costs are recognized ratably over the life of the
contract. Our contracts also separately allow for 2 monthly service fee based on the number of subscriber records
under management, which is recognized in the period in which the services are rendered. Related costs are
expensed as they are incurred. We may also offer our customers enhanced products or services for which revenue is
recognized over the life of the contract. Our revenue breaks down as a percent of total revenue as follows:

Year Ended December 31,

. Revenue Percent
2000 1999 1998 2000 1996 1998
ILEC Business Unit 528,757 326,723 328,874 67% 82% 84%
CLEC Business Unit 7,280 3,793 1,492 | 17% 12% 4%
Wireless Business Unit 4,172 1,739 3,867 | 10% 5% 11%
Direct Business Unit 2,915 329 306 &% 1% 1%

During 2000, we changed our revenue recognition policies to comply with SAB 101. Specifically, SAB 101
requires that we defer the up-front NRE fee, certain enhancement fees and related incremental costs and recognize
them over the lives of our contracts. The adoption of SAB 101 required us to reflect a cumulative effect of change

in accounting principle as if SAB 101 had been implemented on January 1, 2000 and to restate all of our reported
2000 quarterly results.

During the years ended December 31, 2000 and 1999, we recognized approximately 66% and 81%, respectively,
of total revenue from Ameritech, BeliSouth Inc. and Qwest, each of which accounted for greater than 1 0% of our
total revenue in such periods.

Historically, substantially all of our revenue has been generated from sales to customers in the United States.
However, we have generated revenue in Canada and intend to enter additional international markets, which may
require significant management attention and financial resources. International sales are subject to a variety of risks.

As of December 31, 2000, we had net operating loss carryforwards of approximately $16.9 million available to
offset future net income for U.S. federal income tax purposes. Since we expect to incur losses in the near term
related to development costs for new commercial products, future taxable income may not be sufficient 1o reaiize
additional deferred tax assets that may be created by the projected net operating losses.

Our quarterly and annual operating resuits have varied significantly in the past. The variation in operating
results may likely continue and may intensify, We believe that period to period comparisons of results of operations
are not necessarily meaningful and should not be relied upon as indications of future performance. Our operating
results may continue to fluctuate as a result of many factors, including the length of the sales cycles for new or
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existing customers, the size, timing or duration of significant customer contracts, fluctuations in number of
subscriber records under management, timing or duration of service offerings, rate of adoption of wireless services
by PSAPs, efforts expended to accelerate the introduction of certain new products, our ability to hire, train and retain
qualified personnel, increased competition, changes in operating expenses, changes in our strategy, the financial
performance of our customers, changes in telecommunications legislation and regulations that may affect the
competitive environment for our services, and general economic factors.

Our expense levels are based in significant part on our expectations regarding future revenue. Qur revenue is
difficult to forecast because the market for our services is evolving rapidly and the length of our sales cycle and the
size and timing of significant customer contracts vary substantially. Accordingly, we may be unable to adjust
spending in a timely manner to compensate for any unexpected changes in operations. As of December 31, 2000,
we had incurred expenses of approximately $4.0 million in marketing, legal and research and development to
expand our praduct offerings with our 9-1-1 SafetyNet*™ initiative, We may spend up to an additional $5 million
on this injtiative in 2001, In addition, we hired additional employees in 2000, and expect to continue hiring
additional employees during 2001. We also began leasing office space in Texas in December 1999, from which we

are performing some of our operations. In October 2000, we also leased additional office space in Colorado to
accommeodate our increased personnel.

Results of Operations

Year Ended December 31, 2000 Compared to Year Ended December 31, 1999

Total Compaiy

Total revenue increased 32%, from $32.6 million in 1999 to $43.1 million in 2000. Total direct costs increased
27%, from $22.7 million in 1999 to $28.9 million in 2000, representing 70% and §7% of total revenue, respectively.
Our lack of profitability during 2000 was primarily due to operating losses in our direct and wireless business units
as well as due to our significant investment in our 9-1-1 SaferyNet@M) initiative. The net impact of the SAB 101
adjustments on 2000 revenue and direct costs was a net decrease of approximately $233,000. We expect that
operating profitability may be attainable by the fourth quarter of 2001.

ILEC Business Unir

ILEC revenue increased 7%, from $26.7 million in 1999 to $28.8 million in 2000 due to an increase in the number
of records under management and from the sale of enhancements to our existing customer base. The number of
ILEC subscribers under management grew to 83,8 million, an increase of 5% from December 31, 1999, TLEC direct
costs increased 12.9%, from $14.7 million in 1999 to $16.6 million in 2000, representing 55% and 58% of ILEC
revenue for such periods, respectively. Costs increased due to the hiring of additional systems operations staff and
increased systems maintenance costs to accommodate growth, The net impact of the SAB 101 adjustments on 2000
ILEC revenue and direct costs was not material. ILEC sales and marketing expenses increased 6% from $1.7
million in 1999 to $1.8 million in 2000, representing 6% of ILEC revenue for both periods, due 1o an increase in
marketing projects in 2000. ILEC research and development costs increased 7%, from $355,000 in 1999 to $379,000

in 2000, representing 1% of ILEC revenue for both periods, due to increased focus by our sofiware engineering staff
on projects for the ILEC Business Unit,

We expect ILEC revenue in 2001 to grow at a rate consistent with the our historical 2000 ILEC results. We
expect ILEC operating expenses to increase at a slower rate in 2001 than [LEC revenues as we plan to gain
incremental operating efficiencies and increase productivity.

CLEC Business-Unit

CLEC revenue increased 92%, from $3.8 million in 1999 to $7.3 million in 2000 due to an increase in the number
of records under management for new and existing customers and additional revenue recognized on new customers
signed in 2000, As of December 31, 2000, we had 38 CLEC contracts representing 5.4 million subscribers, CLEC
direct costs increasad 30%, from $2.0 millien in 1999 10 $2.6 million in 2000, representing 53% and 36% of CLEC
revenue for such periods, respectively. The dollar increase in CLEC costs was due to the hiring of additional CLEC
operations staff to assist with the continued growth in records under management. The percentage decrease in costs
was due mainly to volume efficiencies gained by the growth in records managed. The net impact of the SAB 10}
adjustments on CLEC 2000 revenue and direct costs was a net decrease of approximately $453,000. CLEC sales

o



and marketing expenses increased 140%, from $355,000 in 1999 to $851,000 in 2000, representing 9% and 12% of
CLEC revenue for such periods, respectively. The increase in CLEC sales and marketing expenses was due to the
hiring of additional sales and marketing personnel to accommodate the growth in the CLEC Business Unit and
increased direct marketing campaign costs, CLEC research and development costs increased 49%, from $167,000 in
1999 to $248,000 in 2000, representing 4% and 3% of CLEC revenue for such periods respectively, due to the
development of Local Number Portability ("LNP") software applications.

We expect CLEC revenue to continue to increase by approximately 50% in 2001 although we do not believe our
past margins are sustainable due to volume pricing discounts. We expect CLEC costs may increase in 2001 at a
faster rate than revenues but the margins should siabilize by the end of the year.

Wireless Business Unit

Wireless revenue increased 147%, from $1.7 million in 1999 1o $4.2 million in 2000, due to an increase in the
number of records under management and services provided relating to system capacity expansion to accommodate
wireless carriers. Wireless direct costs increased 10%, from $4.1 million in 1999 to $4.5 million in 2000, due to the
hiring of additicnal systems operations staff and increased systems maintenance and telephone line costs to
accommodate growth. Wireless direct costs as a percentage of Wireless revenue decreased because the increase in
subscribers managed covered more of our Wireless infrastructure costs. The net impact of the SAB 101 adjustments
on Wireless 2000 revenue and direct costs was a net increase of approximately $170,000. Wireless sales and
marketing expenses increased 114%, from $560,000 in 1399 to §1.2 million in 2000, representing 32% and 29% of
Wireless revenue for such periods, respectively, The increase in Wireless sates and marketing expenses was due to
the hiring of additional sales personnel in 2000 and increased direct marketing campaign costs. Wireless research
and development costs increased 38% from $409,000 in 1999 1o $563,000 in 2000, representing 24% and 13% of

Wireless revenue for such periods, respectively, due to the cost of improvements 1o our general wireless database
application in 2000.

We expect Wireless revenue to increase by over 100% in 2001 as we continue to work through our backlog of
deployment of Phase I and II. Direct costs may be significantly greater in 2001 than the increase in revenue in the
first half of the year; however, we expect that the business unit may generate positive operating income in the final
quarter of 2001. At December 31, 2000, approximately 12% of our subscribers under contract were live. We expect
that we will have appreximately 50% of our subscribers under contract live by December 31, 2001,

Direct Business {Unir

Direct revenue increased from $329,000 in 1599 to $2.9 million in 2000, Direct revenue increased due to the
transition of records in the State of Texas beginning in 2000 and delivery of the Emergency Warning and
Evacuation®™® (EWE(SM)) product offering, The Direct Business Unit continued to successfully execute its strategic
plan, increasing the subscriber base in Texas to 6.9 million in 2000. The EWE®™ subscriber base was 700,000 as of
vear-end and 1.4 million as of February 28, 2001. Direct costs increased from 31.9 million in 1999 to $5.1 million
in 2000. Costs increased due to the opening of our Texas office, hiring of additional personne! and development of
system infrastructure necessary to implement the State of Texas contract and 10 manage records that have been
transitioned. The net impact of the SAB 101 adjustments on 2000 Direct revenue and direct costs was not material,
Direct sales and marketing expenses increased from $483,000 in 1999 to $1.4 million in 2000, representing 147%
and 48% of Direct revenue for such periods, respectively. The increase in sales and marketing costs was due to the
hiring of additional sales personnel to support the State of Texas contract and our EWE®™ product. Direct research
and development costs increased from $809,000 in 1999 to $834,000 in 2000 due to improvements in EWESM
application development in 2000 after the product was launched.

We expect Direct revenue growth to slow down and we do not expect direct costs to increase in 2001.
Management s attempting to reduce direct costs and we expect that the business unit may provide positive gross
margins and break-even gperating income in the final quarter of 2001,

Corporate Business Unir

Corporate general and administrative expenses increased 69%, from $4.9 million in 1999 to $8.3 million in 2000,
representing 15% and 19% of total revenue for such periods, respectively, Corporate general and adminisirative
expenses increased due to the addition of corporate Jegal personnel and outside legal fees to address legislative a!-nd.
regulatory issues, the hiring of additional human resources and finance staff to accommodate headcount growth in
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2000, including growth related to 9-1-1 SafetyNet'™™ and corporate consulting costs. Corporate sales and marketing
expenses increased 64%, from $2.2 million in 1999 to $3.6 million in 2000, representing 7% and 8% in total revenue
for such periods, respectively. Corporate sales and marketing expenses mcreased due to national tradeshow costs,
direct marketing related to 9-1-1 SafetyNet™™, and public relations charges. The increase was partially offset by the
reajlocation of cer’tain resources from marketing-refated activities to Iegislative and regulatory affairs activities and
the reduction in headcount for general corporate product marketing. Corporate research and development of $2.2

million in 2000 represented labor and associated travel and consulting costs related to the network architecture of the
9-1-1 SaferyNet'>™ product offering.

We expect our corporate general and administrative expenses and corporate sales and marketing costs in 2001
may remain at or close to our current levels. We also expect that our 9-1-1 SafetyNet®™ research and development
costs may be consistent with or below our 2000 expenses. Our corporate expenses may increase but may be a
smaller percentags of revenue in 2001,

Net other income increased 17%, from $607,000 in 1999 to §712,000 in 2000, Other income increased due to
interest income earned from mvestmems and the reduction in interest expense related to the repayment of certain
capital leases.’

The benefit for income taxes decreased from $468,000 in 1999 to zero in 2000. We expect to incur losses in the
near term in order to finance new commercial products. Future taxable income may not be sufficient to realize
additional deferred tax assets that may be created by the projected net operating losses. Consequently, our statement
of operations does not reflect tax benefits for operating losses incurred during 2000.

The loss from operations of discominued divisien, net of tax, for the year ended December 31, 1999 of $226,000
represents the costs refated to the final closeout of unassigned contracts related to our Premise Products Division,
which was sold in 1997, and the transition of customers 10 the company that acquired this division.

The cumulative effect from change in accounting principle of approximately $3.1 million in 2000 represents the
change associated with adopting SAB 101 effective January 1, 2000, This change reflects the amount of income
that had been recognized under the Company’s previously existing revenue recognition methods that would have
been deferred as of December 31, 1999 had the Company been under the guidelines of SAB 101. The income
deferred as a result of adopting SAB 101 will be recognized on varying dates through 2005. During 2000, we
recognized approximately $628,000 of this amount.

" Year Ended December 31, 1999 Compared to Year Ended December 31, 19938

Toral Company

Total revenue decreased 5% from $34.4 million in 1998 to $32.6 million in 1999. Total direct costs increased
12% from $20.2 million in 1998 to $22.7 million in 1999, representing 59% and 70% of total revenue, respectively.

ILEC Business Unit

ILEC revenue decreased 7%, from $28.8 million in 1998 10 $26.7 million in 1999 due 10 a decrease in sales of
enhancements to our existing custorner base, ILEC direct costs decreased 9% from $16.2 million in 1998 to §14.7
million in 1999, representing 56% and 55% of ILEC revenue for such periods, respectively, due o a reduction in
contract labor. ILEC sales and marketing expenses remained constant at §1.7 in 1998 and 1999, representing 6% of
ILEC revenue for both periods. ILEC research and development costs decreased 51%, from §727.000 in 1998 to
$355,000 in 1999, representmg 3% and 1% of ILEC revenue for such periods, respectively, due to increased focus
by our software engineering staff on projects for other business units,

CLEC Business Unit

CLEC revenue increased 153%, from $1.5 million in 1998 to $3.8 million in 1999 due 1o an increase in the
number of records under management for new and existing customers and additional non-recurring revenue
recognized on new customers signed in 1999. CLEC direct costs increased 54% from $1.3 million in 1998 to 82.0
million in 1999, representing 87% and 53% of CLEC revenue for such periods, respectively, due to the hiring of
additional CLEC operations staff to assist with the continued growth in records under management. CLEC sales and
marketing expenses decreased 26% from $479,000 in 1998 to $355,000 in 1999, representing 32% and 9% of CLEC
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revenue for such periods, respectively. The decrease in CLEC sales and marketing expenses was due partially to the
termination of a sales person in 1999, a decrease in travel costs and a decrease in direct marketing campaign costs,
CLEC research and development costs increased 37%, from $122,000 in 1998 to $167,000 in 1999, representing 8%
and 4% of CLEC revenue for such periods, respectively, due to the development of LNP software applications.

Wireless Business Unit

Total revenue decreased 56% from $3.9 million in 1998 to $1.7 million in 1999, due to the receipt of monthly
minimum fees that expired at the end of 1998. Wireless direct costs increased 71%, from $2.4 million in 1998 to
$4.1 million in 1999. Costs increased due to the hiring of additional systems operations staff and increased systems
maintenance and telephone line costs to accommodate growth. Wireless sales and marketing expenses increased
41%, from $398,000 in 1998 to $560,000 in 1999, representing 10% and 32% of Wireless revenue for such periods,
respectively, due to the hiring of additional sales personnel in 1999, Wireless research and development costs
increased 7%, from $281,000 in 1998 to $409,000 in 1999, representing 10% and 24% of Wireless revenue for such
periods, respectively, due to the development of improvements to our general wireless database application in 1999,

Direct Business Unit

Direct revenue increased from $306,000 in 1998 to $329,000 in 1999 due to completion of the State of Texas
implementation. Direct costs increased from $266,000 in 1998 to §1.,9 million in 1999. Costs increased due to the
opening of our Texas office, hiring of additional personne! and development of system infrastructure necessary 10
implement the State of Texas contract. Direct sales and marketing expenses increased from $249,000 in 1998 to
£483,000 in 1999, representing 81% and 147% of direct revenue for such periods, respectively. The increase in sales
and marketing costs was due to the hiring of additional sales personne] to support the State of Texas contract and our
EWE®™ product. Direct research and development costs increased from $146,000 in 1998 to $809,000 in 1999,
Direct research and development costs increased due to the increased development efforts for the EWESM
application In 1999 before the product was launched.

Corporate Business Unit

Corporate general and administrative expenses decreased 2%, from $5.0 million in 1998 to $4.9 million in 1999,
representing 15% of total revenue for both periods. Corporate general and administrative expenses decreased due 1o
temporarily operating without a Chief Operating Officer and Chief Financial Officer during a change in officers in
1999, offset partially by increased legal fees associated with legislative and regulatory issues. Corporate sales and
marketing expenses increased 69% from $1.3 million in 1998 to $2.2 million in 1999 representing 4% and 7% in
total revenue for such periods, respectively due to national tradeshow costs and public relations charges. The
increased was partially offset by the reallocation of certain resources from marketing-related activities to legislative
and regulatory affairs activities and the reduction in headcount for general corporate product marketing.

Net other income increased from an expense of $294,000 in 1998 to income of $607,000 in 1999. Other income
increased due to interest income earned from investments and the reduction in interest expense related o the
repayment of certain capital leases, '

The benefit for income taxes increased from $379,000 in 1998 to $468,000 in 1999. Benefits were recorded in
these years as we believed the increase in deferred tax assets would be realizable in the future.

The loss from operations of discontinued division, net of tax of $226,000 represents the costs related to the final
closeout of unassigned contracts related to our Premise Products Division, which was sold in 1997, and the
transition of customer 1o the company that acquired this division.

Liquidity and Capital Resources

Since our inception we have funded our operations with cash provided by operations, supplemented by equity and
debt financing and leases on capital equipment. As of December 31, 2000, we had $12.0 million in cash and cash
equivalents and investments in marketable securities. We expect our operating cash flows to be negative during the
first half of 2001 but we expect them to turn positive in the second half of 2001 due to increased subscriber counts
as a result of our wireless deployment efforts.



We borrowed approximately $1.1 million under our capital lease line secured by capital equipment in 2000, and
repaid $1.5 million and §1.9 million of capital lease obligations during 2000 and 1999, respectively. Additionally,
‘we used $6.1 million and $2.0 million in 2000 and 1999, respectively, for the purchase of capital assets and software
development. This significant increase was due to capital expenditures related to our 9-1-1 SafetyNet®™ injtiative as
well as due to capital needs created by our significant increase in headcount during 2000. We anticipate that our
level of spending for capital expenditures may be slightly less in 2001. We currently have no material commitments
for capital expenditures; however, we may purchase additional systems in an effort to attain incremental operating
efficiencies, especially in our ILEC and CLEC business units and to incur additional costs and expenses in
connection with our proposed acquisition of Lucent Public Safety Systems,

We have a line of credit with a bank equal to $2.0 million, which is available to0 meet operating needs. The interest
rate on amounts borrowed under the line of credit is equal to the bank’s prime rate or the one, two or three moath
Libor rate plus 2.25% per annum, The line of credit matures April 15, 2001 and is collateralized by certain assats,

As of December 31, 2000, no borrowings were outstanding under the line of credit. We are currently negotiating the
renewal of this line of credit.

We also have a $2.0 million capital lease line with a bank, which is available to meet capital acquisition needs that
arise from normal business operations. The interest rate is equal to the bank’s cost of funds at the time of each Jease.
Separate lease schedules are signed from time 10 time, Each lease schedule is collateralized by the assets that are

being leased. Each lease has its own termination date, typically 36 months. As of December 31, 2000, the entire
$2.0 million available under the capital lease line had been utilized.

During the year ended Decemnber 31, 2000, we incurred research, development and marketing expenses of
approximately $4.0 million on our 9-1-1 SafetyNet™™? initiative. We may spend up to an additional $5 millien in
2001. OQur primary focus will be in our Wireless business unit. We plan to accelerate our wireless de?onmems and
development of our Coordinate Routing Database (“CRDB™). We may continue the 9-1-1 SaferyNet™™ initiative

over the next several years as long as we find the customer demmand meaningful enough to make the investment
worthwhile.

Although we believe that our current cash and investments, cash generated from operations and {ease financing
will be sufficient to fund our anticipated working capital needs, research and development initiative and capital
expenditures for our core operations, we may seek to raise additional capiral to fund our 9-1-1 SafetyNet®™" product
initiative. We may seek a new capital lease line or other sources of debt or equity financing to fund this initiative. In
the event our plans or assumptions for our cars ocperations change or prove to be inaccurate, or if we consummate
any unplanned acquisitions of businesses or assets, we may ve required to seek additional sources of capital, which

may include public and private equity and debt financings, sales of nonstrategic assets and other financing
arrangements.

In October 2000, we entered into an agreement to acquire specified assets and assume specified liabilities
associated with the business of Lucent Public Safety Systems, an internal venture of Lucent Technologies Inc.
Delays in closing the transaction have necessitated the renegotiation of several deal terms. Although we have not
reached agreement on these revised terins, we are negotiating in good faith to attain that goal. However, there is a
possibility that the transaction may not be completed. 1f we reach an agreement to acquire Lucent Public Safety
Systemns, it may not produce the revenues, eamings or business synergies that we anticipate, especially in the near
term. Regardless, we must pay cash for the legal, accounting and other transactions costs associated with the
negotiatian of the acquisition. As of December 31, 2000, we had deferred approximately $§1 million of transaction
related costs on our balance sheet. If the transaction closes, these costs will form a part of the purchase price. If we

do not complete the acquisition, these costs will be expensed. We expect to incur additional transaction costs in
2001 in an attempt to complete the acquisition.

Recently Issued Accounting Pronouncements
Statement of Financial Accounting Standards No. 133 and No. 137

In June 1998, the Financial Accounting Standards Board, or FASB, issued Statement of Financial Accounting
Standards No. 133, “Accounting for Derivative Instruments and Hedging Activities.” SFAS 133 establishes
accounting and reporting standards for derivative financial instruments and hedging activities related 1 those
instruments as welil as other hedging activities. [t requires an entity 10 recognize all derivatives as either assets or
liabilities in the statement of financial position and measures those instruments at fair value. In June 1999, the
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FASB issued Statement of Financial Accounting Standards No. 137, “Accounting for Derivative Instruments and
Hedging Activities - Deferral of the Effective Date of FASB Statement No. 133 - An amendment of FASB
Statement No. 133." SFAS No, 137 delays the effective date of SFAS No. 133 1o financial quarters and financial
years beginning afier June 15, 2000. We do not typically enter into arrangements that would fall under the scope of

Statement No. 133 and thus, management believes that Statement No. 133 will not significantly affect our financiaj
condition and results of aperations.

Statement of Financial Accounting Standards No. 140

In September 2000, the FASB issued SFAS No. 140, "Accounting for Transfers and Servicing of Financial Asset
and Extinguishments of Liabilities." SFAS No. 140 provides accounting and reporting standards for transfers and
servicing of financial assets and extinguishments of liabilities. It is effective for transfers and servicing of financial
assets and extinguishments of liabilities occurring after March 31, 2001 and is effective for recognition and
reclassification of coliateral and for disclosures refating to securitization transactions and collateral for fiscal years

ending after December 15, 2000. We do not believe that this statement will materially impact our results of
operations.



ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk represents the risk of loss that may impact our financial position, results of operations ar cash flows
due 10 adverse changes in financial and commodity market prices and rates, We are exposed to market risk in the
areas of changes in United States interest rates. These exposures are directly related to our normal operating and

funding activities. Historically and as of December 31, 2000, we have not used derivative instruments or engaged in
hedging activities.

Interest Rate Risk

The interest payable on our line of credit is variable and is determined based on the lender’s prime rate or the
one, twa, or three month Libor rate plus 2.25% per annum, and, therefore, is affected by changes in market interest
rates, At December 31, 2000, no amounts were cutstanding under our line of credit, however, we may borrow up to
80% of qualified accounts receivable, not to exceed $2,000,000. Rates on our capital lease line are also dependent
on interest rates in effect at the time the lease line is drawn upon. In addition, we invest excess funds in high-grade
treasury bonds and commercial paper on which we manitor interest rates frequently and as the investments mature.
Based on amounts invested in treasury bonds and commercial paper at December 31, 2000, if the markets were to
experience a decline in rates of 1%, we would have a resulting decline in future earnings, fair values and cash flows
of approximately $70,000.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

Ta SCC Communications Corp.:

t

We have audited the accompanying balance sheets of SCC Communications Corp. {(a Delaware corporation) as
of December 31, 2000 and 1999, and the related statements of operations, stockholders’ equity (deficit) and cash
flows for each of the three years in the period ended December 31, 2000. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements based on our andits,

We conducted our audits in accordance with auditing standards generally accepted in the United States. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financiai
statements 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 estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonabie basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in ail material respects, the finencial
position of SCC Communications Corp. as of December 31, 2000 and 1999, and the results of its operations and its
cash flows for each of the three years in the period ended December 31, 2000, in conformity with accounting
principles generally accepted in the United States.

As discussed in the Summary of Significant Accounting Policies footnote to the financial statements, in 200{ the
Company changed its method of accounting for revenue recognition,

/st ARTHUR ANDERSEN LLP

Denver, Colorado,
January 26, 2001,
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SCC COMMUNICATIONS CORP.

BALANCE SHEETS
{dollars in thousands)

December 31,

2000 1999
ASSETS
CURRENT ASSETS:
Cash and cash eqmvaiems ....................... $ 5,036 3 8354
Short-term investments in marketable securities ... Cibabibiaeyrabegetsbeneyaag e e ga e ey A RaR TP AR R 6,939 12,163
Accounts receivable, net of allowance for doubtful acconnu of approxlmately $184 and 358,
respectively.... e YR OASS1 A0 O SRR R SRR Bar A e esbeba s 7,166 2,255
Unbilled revenue 574 846
Prepaids and OtRET et s veas e s as 392 548
Deferred acquisition COSTE. e iererrerersmesinseremmnsnsssamsorssrs rreseressarassssssnnns 1,054 -
Deferred inCOME (BXES v vuminireriiensioeseseanssessomssamss s vmssrsssesemsace . 869 653
Total CUTTEnE ASSELS .ivvicrsierrnvconereessserssnacsnssonsesaens 22,530 24,22}
PROPERTY AND EQU]PMENT at cost:
Computer hardware and equipment 30,259 25411
Furniture and fixtures ....... . 1,987 933
Leasehold improvements................. 1.049 915
33,295 27,258
Less — AcCUMUIAted ePTECIATION ... ..uicereceremsesssiesiscsiereesenearsseneseeseseseesmssssesesssssmsassessnessem seneasasnstasasess sos (20.820) {13.753)
Total property and equipment, net......... 12,475 11,506
OTHER AS3ETS ......... 107 86
LONG-TERM INVESTMENTS in marketable securities —_ 293
DEFERRED MMCOME TAXES ..oovvveivenninenee emerensrenima s ers s verr et trases 3,206 3,423
DEFERREL COSTS e bk (bt ne 3,363 -
SOFTWARE DEVELOPMENT COSTS, net of nc:umulal::d arnortization of $864 and $575
TESPECIIVEIY wrecveneiiscntinencnnssrnsssrenseessrensantsins 988 953
LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:
ACCOUNTS PAYBBIE. ..c.iriee e s e $ 1,226 3 752
Payroll-related acervals ...covvreevvrvecrrenncrene. 1,144 786
Other accrued labllities o vireimerseesrereessssreassssens 2,688 1,641
Propurty and other tANES e ieeenr e 1,026 792
Current portion of capital lease oblipations (Note 6) - 2,107 1,671
DETCITEd TEVENINE ...coeec st sr e sns rts e senssnassanens 1.596 865
Total CUment HaDiliiES s et seseo et e sne et s st ssasesrerassnaes 9,787 6,807
CAPITAL LEASE OBLIGATIONS, NET OF CURRENT PORTION (Note 6) 1,511 2,038
DEFERRED REVENUE..orvciirereieeeeeceerenens 8.674 —_
Total liabilities...... 19,972 8,845
COMMITMENTS AND CONTINGENCIES (Notes 9 and 13)
STOCKHOLDERS' EQUITY (Note 5):
Preferred stock, 3.001 par value; 15,000,000 shares authorized; none issued or outstanding ......eee — —_—
Common stdek, 3,001 par value; 30,000,000 shares suthorized; 11,488.040 and 11,104,111 shares
issued and ocutstanding, respectively ... . 1 3]
Additional paid-in CAPHAT cuueeceeccei e s veee et cseseasastessrnsrrssesnrrsses 44,814 43,925
Common stack warrants ........ 373 (33)
Stock subscriptions receiva oo (31 -
Accumulated defigit. s, " __{20.468) _£10.968)
Total stockholders’ equItY. e ssas 24,697 32,935
£ 44669 £ 41780

The accompanying notes to financial statements are an integral part of these balance sheets.



SCC COMMUNICATIONS CORP.

STATEMENTS OF OPERATIONS
(dollars in thousands, except per share data)

TOTAL REVENUE ...t ree e s s sss bt sasemsesssase s enseanbnsassases
COSTS AND EXPENSES:
DITECT QOSIS trirnmumrnrirercsisesieresiascasesissscsrastsa s tass i pessa s e st sbss b e s aasbontsaa b s amsran
Sales and marketing ........
General and adrninistrative..
Research and development......ecennerecennenne
Total costs and expenses ................
INCOME (LOSS) FROM CPERATIONS..
OTHER INCOME [EXPENSE):
Interest and SMHET INCOMIE .....oiv vt cs e cersmsnase s s sb s abbasbenene sebasenes
Interest and OhET BXPENSE i viiristie i ressrerearseriarassrsssnsesmsnsesanssserssanmesssarrassons
INCOME (LOSS) FROM CONTINUING OPERATIONS REFORE INCOME
TAXES, EXTRACRDINARY ITEM AND CUMULATIVE EFFECT OF °
CHANGE N ACCOUNTING PRINCIPLE
BENEFIT FOR INCOME TAXES (Note 7).........
NET INCOME {LOSS) FROM CONTINUING OPERATIONS BEFORE
EXTRACRDINARY [TEM AND CUMULATIVE EFFECT OF CHANGE IN
ACCOUNTING PRINCIPLE. ... it ieeescermeerrensmseesrasscssesresensrasessessmsensensesessassns
DISCONTINUED OPERATIONS (Note 4):
Loss from operations of discontinued division, net of tax benefit of 3100
NET INCOME (1L.OS3) BEFORE EXTRAORDINARY ITEM AND
CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE........
EXTRACRDINARY LOSS FROM EARLY EXTINGUISHMENT OF DEBT, net
of tax benefit of 35373 oo,
NET INCOME (LOS5) BEFORE CUMULATIVE EFFECT OF CHANGE IN
ACCOUNTING PRINCIPLE......coeeiinricns s cssnitsimsssisssessnssssssnmsarssassssssossosasns
CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE, net of
LB ) 0 VOOV OUUPRUUOIN
NET INCOME (LOSS).
Dividends accrued on Series D, E and F mandazon]y, ‘redeemable convertible
preferred stock... e
Common stock warranl put prlcc udjusxmem
NET INCOME (LOSS) APPLICABLE TO COMMON STOCI\.HOLDERS

BASIC INCCME {LOSS) PER SHARE:
Eamings (loss) per share from continuing operations before extraordinary item
and cumuiative cffect of change in accounting principle
Losg per share from discontinued operations
Loss per share from c‘(traordmary item... irensmaatons
Loss per share from change in accoummg pnnctplc ............................................
Basic eamings (1088} per share .......oceimimmcnsmmsins s
DILUTED INCOME (LOSS) PER SHARE:
Eamings (loss) per share from continuing operations before extraordinary item
and cumulative effect of change in accounlmg principle
Loss per share from discontinued OPETALIONS woeveveverrieeias
Loss per share from :xtraordmary item., .
Loss per share from change in accoummg pnnclpie
Diluted earnings (1058} PEF SHAE (uiuivem oo secmsesis e s astrssstsrmsrsstrssssnsaranas
SHARES USED IN COMPUTING NET INCOME (LOS3) PER SHARE:
Basic ...vccirmrmmins
Dlluted

..............................................

...................

..................................................................................

Year Ended December 31,

PRO FORMA, EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE (Note 2):

PRO FORMA NET EARNINGS (LOSS) FROM CONTINUING OPERATIONS
BEFORE EXTRAORDINARY ITEM AND CUMULATIVE EFFECT OF
CHANGE N ACCOUNTING PRINCIPLE ..ot svcssnsisonsessarinsss

PRO FORMA NET EARNINGS (LOSS) APPLICABLE TO COMMON
STOCKHOLDERS ...

PRQ FORMA NET EARN INGS (LOSS) PER SHARE FROM CONTINUING
OPERATIONS BEFORE EXTRAORDINARY [TEM AND CUMULATIVE
EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE:

Basic ..

Dlluted
PRO FORMA NET EARNINGS (LOSS) PER SHARE:

BYASIC cvvarveririmstnrormestteomt st e s snaran s sasasessranetsareses s ranatat shn e res anmrans eareaeamnsengatesen sheseses

Diluted veverecmeemsr e nrrane

2000 1999 1958
$§ 43,124 S 32,584 § 33,49
28,868 22,736 20,200
8,369 5314 4,118
8,343 4,931 4,959
4174 1,740 1,376
50,254 14721 30,654
(7,130) 2.137 3,793
1,147 1,095 654
{43%) {488) (948}
(6,418) (1,530 3,501
i 468 379
(6,418) (1,062) 3,830
— (226) —
6418) 1 (1.28%) 1,880
o — {909)
(6,418) (1,289) 2,871
{3.082) — —
9 500) (1.288) 2971
— — (31585)
— - (17
3 @300 §__ (128 § 2539
§ (057 S 0.10) 8 0.5
— (0.02) —
— —_ (0.14)
(6.27) — _
§ (084 § 012 § 019
$ {©sn § (0.10) 5 @38
— (0.02) —
— — (0.09)
(0.27) — —
T 085 % oD & 029
11.257.718 10,989 091 3
11257718 10.659.09) 10,334 556
$  (641%) § (1139 § 3205
3 (95000 5 (1365 3 2296
057 P __ (010)
g .50 § 010 § 03l
b 08 § Q12
$ . o8y § 0.12) § 0.22

The accompanying noies to financial szatements are an integral part of these statements,



SCC COMMUNICATIONS CORP.

STATEMENTS OF STOCKHOLDERS® EQUITY (DEFICIT)
FOR THE YEARS ENDED DECEMBER 31, 2000, 1999 AND 1998
{(dollars in thousands, except share data)

) Total
Additional Common Stock Stockholders’
Common Stock Paid-in Stock Subscriptions Treasury Stock Accumulated Equity
Shares Amount Capital Warrants Receivabie Shares Amount Deficit {Deficit)
BALANCES. at December 31, 1997 1,994,281 3 2 3 452 3 — (99) (36,250) £ (3) $ (12,219) 3 (11,867)
Dividends accrued on Series D, E
and F Conventible Preferred Stock —_— — — —_ —_— _— — (355 (355)
lssuance of common stock through
Initial Public Offering, net of
issuance costs of 3964 ..., 2,415,000 2 25,985 —_ —_ — — — 25,987
Conversion of preferred stock into
common stock... et rarea s nenes 6,188,575 6 14,938 — —_— — —_ — 14.944
Issuance of common stocL upon
exercise of warrants ....c.oieninees 195,148 — 1,549 —_ —_ —_— —_ — 1,549
Issuance of common stock under
Employee Stock Purchase Plan.... 61,105 — 243 — — _— — — 243
{ssuance of common stock upen 68,494 — 39 — — — — — 39
exercise of Oplions......uecieeeneins
Common stock warrant put
price 2djUSIMeEnt ... .oovoemeseeerecseroe — - — — — —_ — ah an
Stock subscription paymens :
received . — _— —_ —_— 40 _— —_ — 10
Tax bcnetu relatcd to dlsqualeymg
dispositions of common stock ..... —_ — 117 —_ -— —_— —_ _— 14
Retirement of reasury stock.......... (36,250) —_— 3 — — 36,250 . 3 — —
Nt INCOME Lerrraaenrererreresrenarresanress —_ _ — — — —_ — 7 971 12971
BALANCES, at December 31, 1998 10,886,353 10 43,320 — (59) —_ —_ (9,680) 33,591
Issuance of common stock tunder
Employee Stock Purchase Piar.... 38,679 —_ 145 — _— —_ — — 145
Issuance of common stock upon
exercise of options... 179,079 1 460 —_ — — — — 461
Stock subscnpmon payments
received ... rorees e — _— © e — 26 — — — 26
NEL 0SS . eeeersreereeeraersssesss s stssarennes — — e — — — e (1.28%) (1.288)
BALANCES, at December 31, £999 11,104,111 I 43,925 — {35) — — {10,968} 32,935
Issuance of common stock under
Employee Stock Purchase Plan..... 54,386 — 216 — — — — —_ 216
Issuance of common stock upon
exercise of options... 323,626 — 623 — — —_ — — 625
issuance of common stock for
Board compensation... 5917 —_ 37 —_— —_ —_ — — 37
Issuance of common stock p— —_ —_ 373 —_— _— — — 373
WAITANLS 1ovoseversereraesereenboesseersarmn o
Accelerated options .... —_ —_— 11 — _ —_ — — 13
NE 085S 1ot e — — o — — — — {9.500) (9.500)
BALANCES. at December 31, 2000 11,488,040 § 1l f 44814 3 373 § a3 — . — §__(20488) 3 24697

The accompanying notes te financial statements are an integral part of these statements,



SCC COMMUNICATIONS CORP.

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2000

(1) ORGANIZATION, BUSINESS AND LIQUIDITY

SCC Communications Corp. (the “Company”) is a Delaware corporation. The Company is the leading provider
of 9-1-1 operations support system services to incumbent Jocal exchange carriers (“ILECs"), competitive local
exchange carriers ("CLECs”), wireless carriers and state and local governments in the United States, The Company
manages the data which enables 9-1-1 calls to be routed to the appropriate public safety agency with accurate and
timely information about the caller’s identification and location. In addition, the Company licenzes its §-1-1
software to carriers that wish to manage the delivery of 9-1-1 data management services in-house.

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Cash and Cash Equivalents

For purposes of reporting cash flows, cash and cash equivalents include highly liquid investments with original
maturities of 90 days or less.

Investments in Marketable Securities

The Company's investments in corporate debt securities are classified as held-to-maturity and stated at cost,
adjusted for amortization of premiums and accretjon of discounts. The investments had the following values at
December 31, 2000 and 1999, respectively:

Amortized/ Gross Unrealized Gross Unrealized
Accreted Cost Acerued [nterest Holding Gaing Holding Losses Fair Value
Corporate Debt Securities, maturing
within one year $12,165,000 3 — 3 —_ S (lu,u00) 512,155,000
Corporate Debt Securities, maturing after
one year through five years 993 000 e e (2.000 991.000
Balances at Decemnber 31, 1959 §13.158.000 o — L

Carporate Debt Securities, maturing

within one year 36,935,000 b3 -— 5 5000 3 —_ § 6,944,000
Corporate Debt Securities, maturing afler

one year through five years — —_ — -

Balances at December 31, 2000 $6.93% 000 3 - 35000 3 — £ 5044 000

Property and Equipment

Depreciation of property and equipment is computed using the strajght-line method over estimated ussful lives
of three to five years for computer hardware and equipment, seven years for furniture and fixtures and the lesser of
the asset life or the life of the lease for Jeasehold improvements. The costs of repairs and maintenance are expensed
while enhancements to existing assets are capitalized. Depreciation expense totaled approximately $5,1 18,000,
54,888,000 and 54,174,000 for the years ended December 31, 2000, 1999 and 1998, respectively.

Deferred Acquisition Costs

Deferred acquisition costs represent direct third party costs incurred with the attempted acquisition of Lucent
Public Safety Systems. If the Company is successful, these costs will be included as a cost of the acquisition. If the
transaction is not completed, these costs will be expensed in the period that the Company abandons the transaction.

Software Development Costs
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The Company expenses the costs of developing computer software unti] technological feasibility is established
and capitalizes all costs incurred from that time unti] the software is available for general customer release.
Technological feasibility for the Company’s computer software products is based upon the earlier of the
achievement of (2) 2 detailed program design free of high-risk development issues or (b) completion of a working
model. Costs of major enhancements to existing products with a wide market are capitalized while routine
maintenance of existing products is charged to expense as incurred. The establishment of technological feasibility
and the ongoing assessment of the recoverability of capitalized computer software development costs requires
considerable judgment by management with respect to certain external factors, including, but not limited tg,

technological feasibiliry, anticipated future gross revenue, estimated economic life and changes in software and
hardware technology.

Capitalized software costs are amortized on a product-by-product basis, The annual amortization is the greater of
the amount computed using (a) the ratio that current gross revenue for a product compares to the total of current and
anticipated future gross revenue for that produet, or (b) the straight-line method over the remaining estimated
economic life of the product which is typically five years. Amortization expense related to capitalized software

costs totaled approximately $290,000, $229,000 and 3145,000 for the years ended December 31, 2000, 1999 and
1998, respectively.

Revenue and Cost Recognition

The Company generates revenue from four of its segments, or “business units™: ILEC, CLEC, Wireless and
Direct. The revenue from these business units is derived from two sources: up-front non-recurring engineering

(“NRE™) services and monthly data management services. Prior to 1998 the Company also generated revenue from
software license agreements.

The NRE service consists primarily of the clean up of the customer’s 9-1-1 data records, engineering services 10
enable the customer’s legacy system to interface with SCC’s platform, building the network that will route the calls,
public safety boundary mapping, customer training and testing. The charges for these services are nonrefundable if
the contract is cancelled after the services are performed, After the initial NRE, customers often buy components of
these services, such as additional software engineering to modify the system functionality or network services to
make their network more effective and enhance their solution (“Enhancement Services™). The fees received for
NRE services and Enhancement Services are deferred and recognized as revenue ratably over the remaining
contractual term of the arrangement.

Under omtsourcing solution contracts, the Company receives a monthly service fee for providing ongoing data
management services that are required to keep the records current for all subscribers, maintain and monitor the
network and support and maintain the software and systems required to provide the services. The fees received for
these monthly services are recognized as revenue in the period in which the services are rendered.

The fees received from software license agreements have been deferred and are recognized as revenue ratably
over the contractual term of the arrangements.

The Company defers incremental costs incurred in providing the NRE and Enhancement Services for which the
revenues are deferred. The deferred costs are recognized ratably over the remaining contractual term of the
arrangement. All other costs associated with generating revenue are recognized in the period incurred.

In December 1999, the Securities and Exchange Commission staff released Staff Accounting Builetin No. 101,
“Revenue Recognition” ("SAB 101")., SAB 101 provides interpretive guidance on the recognition, presentation and
disclosure of revenue in financial statements. The Company concluded that the current revenue recognition pelicies
had to change to be in accordance with SAB 101. Specifically, the guidance provided by SAB 101 requires the
Company to defer the up-front NRE fee, certain enhancement fees and rejated incremental costs and recognize them
over the life of each contract. Prior to the adoption of SAB 101, the Company recognized revenue from the NRE
Services and Enhancement Services on the percentage of completion method over the period in which the services
were performed. The Company adopted SAB 101 during the quarter ending December 31, 2000. The adeption of
SAB 101 required the Company to reflect a cumulative effect of change in ac¢ounting principles of $3.1 million as

if SAB 101 had been implemented on January 1, 2000 and to restate all of the previously reported 2000 quarterly
results,

(V3
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The cumulative effect of change in accounting principle reflects the amount of income that had been recognized
under the Company’s previously existing revenue recognition methods that would have been deferred as of
December 31, 1999 had the Company been under the guidelines of SAB 101, The pro forma effect of change in
accounting principle is presented in the Statement of Operations to present the income from operations as if the SAB
101 had been applied during all periods presented. '

The following table illustrates what periods the Company originally recognized the revenue and incremental
costs which have, as a result of SAB 101, been deferred and included in the cumulative effect of change in
accounting principle.

(amounts in thousands) 1994 1995 1096 1997 1998 1999 Total

REVENUE ......occtvmirrrrerssasmmencssasiisiers B 170 % 1091 3§ 2269 § 1892 3 1,618 § 507 % 7.547
Direct Costs ....vvene 170 72) 1.080 1.121 943 430 4465
Cumudative Effett i, & - 3 0 3 1189 3 AT 615 & 717 & 3082

The restatement of the previously reported 2000 quarterly results reflects the net difference of fees received and
incremental costs incurred that were deferred from previous periods and recognized in the current quarter and the
fees received and incremental costs incurred in the current quarter that are deferred into future periods. The table
below illustrates the restatement of previously filed unaudited quarterly information.

For the Three Months Ended.

March 31, 2000 June 30. 2000 September 30, 2000
As SAB 101 As SAD 101 As SAB 10}

(amounts in thousands)  Reported  Adjustment  Restated Reported  Adjustment Restated Reported Adiustment Restated
Revenue. ... e 3 9,325 3 (292) 3 9,033 $10,556 § (307 $10,249 | $11,775 £ (248) 511,527
Direct COSES coonmnnrenimenn. 6,427 (142) 6,185 7,275 (285) 6586 7,657 (271 7,386
Net income before

cumulative effect of

change in accounting .

PrNCIPIE oveererirenaaserinne (415) (150) {565) (1,742) (18) (1,760) {1,321) 23 {1,298)
Cumulative effect of

change in accounting

Principle ceviicnneinnne — (3,082) {3,082) — — —_ — —_ —
Net income..vvveeeene. 3 (415)  $(3,232) ${3.647y 1 8(1,742) § (18) $(L760) | 3 (1,32]) § 23 $(1,298)
Income (loss) per ;

share (basiec and

e} & (0.04) 5 (0.29) F (@33 1306 § (0.00) 5 (018 |8 (0.12) 5 (0.00) 3012

As of December 31, 2000, the Company has deferred revenue of $10,270,000 and deferred costs of $5,363,000.

A portion of these amounts relates to conwracts for which the start of the contract period has not yet been established.
As aresult, the exact periods for which these amounts will be recognized is nat yet known. The amount of deferred
revenue, net of deferred costs, relating to these contracts is approximately $1,845,000. These amounts will be fully
recognized by December 31, 2005. The remaining deferred revenue, net of deferred costs will be recognized as
follows:

2001 ovvseeniemenes $ 913,000
2002.. . 738,000
2003 v s oo - 657,000
2004 secverr e 500,000
2005 s 254.000

TOWh oo § 3,062,000

Research and Development

Research and development efforts consist of salaries, supplies and other related costs, These costs are sxpensed
as incurred and totaled approximately $4,174,000, $1,740,000 and $1,576,000 for the years ended December 31,
2000, 1999 and 1998, respectively. These costs are included in the accompanying statements of operations.

Advertising Costs '
The Company expenses advertising costs as incurred. The Company had advertising expenses of $68,000,
$27,000 and $57,000 for the years ending 2000, 1999 and 1998, respectively.



Income Taxes

The Company follows Statement of Financial Accounting Standards No. 109 (“SFAS 109™), which requires
recognition of deferred income tax assets and liabilities for the expected future income tax consequences, based on
enacted tax laws, of temporary differences between the financial reporting and tax basis of assets and liabilities.
SFAS 109 also requires recognition of deferred tax assets for the expected future tax effects of loss carryforwards
and tax credit carryforwards. Deferred tax assets are then reduced, if deemed necessary, by a valuation allowance for
the amount of any tax benefits which, on a more likely than not basis, are not expected to be realized.

Concentration of Credit Risk

Financial instruments which potentially subject the Company to concentrations of credit risk are primarily cash
and cash equivalents, accounts receivable and investments in high-grade treasury bonds and commercial paper. The
Company maintains its cash balances in the form of bank demand deposits, money market accounts, treasury bonds
and commercial paper with original maturities of less than ninety days. The Company’s deposits and investments
are with financial institutions that management believes are creditworthy and investments that are high-grade. The
Company’s accounts receivable are from customers that are generally telecommunications service providers;
accordingly, the Company’s accounts receivable are concentrated in the telecommunications industry. The
Company’s principal customers (Note 12) accounted for 50% and 71% of the Company’s accounts receivable as of
December 31, 2000 and 1999, respectively. The Company has ne significant financial instruments with off-balance

sheet risk of accounting loss, such as foreign exchange contracts, option contracts or other foreign currency hedging
arrangements.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make estimates and assumptions. These estimates affect the reported amounts
of assers and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and the

reported amounts of revenue and expenses during the reporting period. Actual results could differ from those
estirnates.

Fair Value of Fipancizal Instruments

Financial instruments include cash and cash equivalents, corporate debt securities, accounts receivable and debt
obligations. The carrying amounts for cash and cash equivalents and accounts receivable approximate fair market
value because of the short maturity of these instruments. The fair value of notes are estimated based on current rates
available for debt with similar maturities and securities, and at December 31, 2000 and 1999, approximates the
carrying value.

Stock Based Compensation Plans

The Company applies APB Opinion No. 25, “Accounting for Stock Issued to Employees,” (“AFB Opinion No,
25"} in accounting for its stock option and cther stock-based compensation plans for employees and directors. The
Company has adopted the disclosure provisions of Statement of Financial Accounting Standards No. 123 (“SFAS

123™), “Accounting for Stock-Based Compensation,” for such options and stock-based plans for employees and
directors.

The Company accounts for equity instruments issued to non-employees in accordance with Statement of
Financial Accounting Standards No. 123 and Emerging Issues Task Force No. 96-18, “Accounting for equity
instruments that are issued to other than empioyees for acquiring, or in conjunction with selling goods and services.”
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Impairment of Long-Lived Assets

The Company reviews its long-lived assets for impairment whenever events or changes in circumstances indicate
that the carrying amount of an asset may not be recoverable from future undiscounted cash flows. Impairment losses
are recorded for the excess, if any, of the carrying value over the fair value of the long-lived assets.

Comprehensive Income

Comprehensive income (loss) includes all changes in equity (net assets) during a period from nonowner sources.
Since inception, comprehensive income (loss) has been the same as net income {loss).

Earnings Per Share

The Company presents basic and diluted eamings or loss per share in ascordance with Statement of Financial
Accounting Standards Mo. 128 “Earnings Per Share” (“SFAS 128"), which establishes standards for computing and
presenting basic and diluted earnings per share. Under this statement, basic earnings {loss) per share is determined
by dividing net income (loss) available to common stockholders by the weighted average number of common shares
outstanding during each period. Diluted income (loss) per share includes the effects of potentially issuable common
stock, but oniy if dilutive (i.e., a loss per share is never reduced). The treasury stock method, using the average price
of the Company's common stock for the periad, is applied to determine dilution from options and warrants, The as
if-converted method is used for convertible securities. Potentially dilutive common stock options that were excluded

from the caiculation of diluted income per share because their effect is antidilutive totaled 858,984, 1,085,747 and
51,000 in 2000, 1999 and 1998, respectively.

A reconciliation of the numerators and denominators used in computing per share net earnings (loss) from
continuing operations is as follows:

Year Ended December 31

2000 1999 1998
Numerator:
Net earnings (loss) from continuing operations before extraordinary
itemn and change in accounting principle ... ciccninrvesrasessssnnes 3 (6,418,000) £ (1,062,000) $ 3,880,000
Dividends on convertible preferred stock ... . — —_ {355,000)
Common stock warrant put price adjustment — — (77.000)
Numerator for basic eamings (loss) per share from contiruing
operations before extraordinary ieM .nvvimissiiiorncne. 2064180001 £(1.062,0000 § 3448000
Denominator for basic eamings {loss) per share:
Weighted-average common shares OUSLANAINE e eeererarenerrevenere e 11,257,718 10,989 091 6,433 564
Denominator for diluted earnings (Joss) per share:
Convertible preferred Stock ......oovevececrersvonransns — —_— 3,051,800
Weighted-average common shares outstanding. 11,257,718 10,989,091 6,433,564
Opuions issued 10 employees ......iveeeiereresvensnenes — —_ 752,863
Putable COMMON STOCK WAITAN .. uiieeeesmseiericsresmrsenesesismssesesevessosssrases — — 96,229
Denominator for diluted eamnings (loss) per share .. " 11.257.718 10,989 091 10,334,156

(3) RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

Statement of Financial Accounting Standards Ne. 133 and No. 137

In June 1998, the Financial Accounting Standards Board, or FASB, issued Statement of Financial Accounting
Standards No. 133, “Accounting for Derivative Instruments and Hedging Activities,” SFAS 133 establishes
accounting and reporting standards for derivative financial instruments and hedging activities related to those
instruments as well as other hedging activities, It requires an entity to recognize ail derivatives as either assets or
liabilities in the statement of financial position and measures those instruments at fair value. In June 1999, the
FASB issued Statement of Financial Accounting Standards No. 137, “Accounting for Derivative Instruments and
Hedging Activities - Deferral of the Effective Date of FASB Statement Na. 133 - An amendment of FASB
Statement No. 133.” SFAS No. 137 delays the effective date of SFAS No. 133 10 financial quarters and financial
years beginning after June 15, 2000. The Company does not typically enter intc arrangements that would fall under
the scope of Statement No. 133 and thus, management believes that Statement No. 133 will not significantly affect
the Company’s financial condition and results of operations.

Statement of Financial Accounting Standards No. 140
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In September 2000, the FASB issued SFAS No. 140, "Accounting for Transfers and Servicing of Financial Asset
and Extinguishments of Liabilities." SFAS No. 140 provides accounting and reporting standards for transfers and
servicing of financial assets and extinguishments of liabilities. It is effective for wansfers and servicing of financial
assets and extinguishments of liabilities occurring after March 31, 2001 and is effective for recognition and
reclassification of collateral and for disclosures relating to securitization transactions and collateral for fiscal years

ending after December 15, 2000. The Company does not believe that this statement will materially impact its results
of operations.

(4) DISCONTINUED OPERATIONS

On June 30, 1997, the Company sold the net assets of its Premise Products Division. The sale resulted in a net
loss of $2,032,000. Net losses from operations of this division totaled $226,000 in 1999 resulting from final closeout
of unassigned contracts and the transition of customers to the company that acquired this division.

() STOCKHOLDERS® EQUITY (DEFICIT)

Common Stock and Preferred Stock

The Company is authorized to issue up to 30,000,000 shares of common stock and 15,000,000 shares of

undesignated preferred stock. In 1998 the Company retired 36,250 shares of weasury stock with a carrying value of
$3,000.

In June 1998, the Company completed its initial public offering. In this offering the Company issued 2,415,000
shares of its commaon stock and received proceeds of approximately $25,897,000, net of issuance costs of
approximately $964,000.

Mandatorily Redeemable, Convertible Preferred Stock

In connection with the Company’s initial public offering in June 1998, the Company’s mandatorily redeemable

convertible preferred stock was converted on a one-for-one basis to common stock. Activity for 1998, 1999 and
2000 is as follows:

Shares [ssued and Quistanding,

Series A Series B Series C Series D Series £ Series F Total
BALANCES, at Detember 31,
1997 et s et st earmaeaas 1,515,152 1,010,101 442 328 912.123 1,083,381 1,225,450 6.188.575
Conversion of preferred stock to
common stock .. (1515152 _€1.010.101) (442.328) {912,123} (1.08338]) _ (1225490) _ (6,188,575

BALANCES, at DeccmberBl
1998, 1999 and 2000.....c.ccouc.... — —_ —

The activity related to the liquidation or redemption value of Series A through Series F Convertible Preferred
Stock for the pericds ended December 31, 1998, 1999 and 2000 is as follows:

Liguidation or Redemption Value
Series A Series B Series C Series I Serigs E Series F Total

BA.LANCES at December 31,
1997... e 51,500,000 5 1,000,000 3 730,000 § 2,371,000 § 3,255,000 § 35,733,000 $ 14,589,000
Dwndends accmed on
Series D, Eand F
Convertible Preferred
Stock .. —_— — _ 62,000 . 101.600 192,000 355,000
Convcrsnon of Scr:cs A-F

Convertible Preterred Stock to

Common Stock... T (1,500.000) {1.000.000) (730.000) (2.433.000) (3,356,000) (5,925,000 {14,944 000}
BALANCES, at Deccmbcr 31
1998, 1999 and 2000 ..corrceerns § — 3 — 3 -~ 5 — 8 — 3 — 3 —

Until the mandatorily redeemable, convertible preferred stock was Eonverted, dividends of 8% per year were
. accrued that would be due upon liquidation or redemption.

Stock Subscriptions Receivable



In September 1997, in connection with the sale of the Company’s Premise Products Division, several former
employees of the Campany signed full recourse promissory notes to the Company to exercise their vested stock
options. The notes accrue interest at 6.07% per annum although no accrual had been recorded as of December 31,

2000. The Company extended the due date on the notes to March 20,1999 and is pursuma collection of the note
that remains unpaid.

Warrants

During the second quarter of 2000, the Company issued a warrant to purchase 100,000 shares of the Company’s
common stock to an investor relations consulting firm for services to be provided over one year. Management
estimated the fair value of the warrant to be $273,000 using the Black-Scholes option pricing model, The fair value
of the warrant was recorded as a prepaid expense and is being amortized as general and administrative expense over

the one-year service period on a straight-line basis, The warrant has an exercise price of $6.03 1 per share and
expires in Apnl 2002.

The Company issued another warrant during the second quarter of 2000 to purchase 36,590 shares of the
Company’s commen stock to a marketing firm. Management estimated the fair value of the warrant to be $100,000
using the Black-Scholes option model. The fair value of the warrant was expensed as marketing costs as services

were provided during the three months ended September 30, 2000. The warrant has an exercise price of $6.031 per
share and expires in April 2002. : .

The Company computed the fair value of these warrants using the Black-Scholes option pricing model and the
following weighted average assumptions:

— 2000 ___
Risk-free interest rate . o ivmeccenernesenrrsees 6.00%
Expected dividend yield............ 0.00%
Expected lives outstanding 2 vears
Expected volatility . ...ooirieccrvecnnveennrennsnnnne 78.00%

Director Compensation

The Company reimburses its directors for all reasonable and necessary travel and other incidental expenses
incurred in connection with their attendance at meetings of the board and comrmittees of the board. In addition, all
board members are eligible for compensation equal to 31,000 for each board meeting attended in person and $500
for each telephonic board meeting. Such compensation is payable in cash or stock at the director’s discretion.
Board members may be paid additional amounts for consulting services that extend beyond their normal board
duties, although no such payments were made 1o date. During 2000, the Company issued 5,917 shares of common
stock for board compensation totaling approximately $37,000.

Accelerated Options

During 2000, the Company entered into & severance agreement with an employee, As part of this agreement, the
Company accelerated the vesting of some of the employee’s stock options and charged $11,000 to additional paid-in
capital for this transaction. The employee did not exercise the options and the options expired in December 2000.

Stock Option Plan

The Company adopted the 1998 Stock Incentive Plan (1998 Plan™) effective June 23, 1998, which is a
successor to the Company’s 1990 Option Plan, As of December 31, 2000, a total of 4,010,330 shares have been
authorized for issuance under the 1998 Plan, Including shares authorized under the 1990 Option Plan, The shares
reserved for issuance will increase automatically on the first trading day of each calendar year, beginning with the
1699 calendar year, by 3% of the number of shares of common stock outstanding on the last trading day of the
immediately preceding calendar year. The share reserve was increased by 333,123 and 325,590 shares under this

provision in 2000 and 1999 respectively. The 1998 Plan allows for issuances of options to officers, non-employee
Board members and consultants,

Employee Stock Purchase Plan
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On March 18, 1998, the Company adopted an employee stock purchase pian (*ESPP”) under which eligible
employees may contribute up to 10% of their salaries through payroil deductions tc purchase shares of the
Company's common stock. The first offering period of the ESPP began March 1, 1998 and ended on December 31,
1998. Thereafter, offering periods will be successive six month periods. At the end of each offering period, amounts
contributed by employees will be used to purchase shares of the Company’s common stock at a price equal to 85%
of the lower of the closing price of the common stock on the first day or last day of the offering period. The
Company’s board of directors has authorized the issuance of up to 200,000 shares under the ESPP and may
terminate the ESPP at any time. At March | of sach year, the shares available under the ESPP will be restored to
200,000, although the Company’s board of directors may elect to restore a lesser number of shares. The Company
issued 54,386, 38,679 and 61,105 shares under the ESPP in 2000, 1999 and 1998, respectively.

Statement of Financial Accounting Standards Na. 123 (“SFAS 123™)

SFAS 123, “Accounting for Stock-Based Compensation,” defines a fair value based method of accounting for
employee stock options or similar equity instruments. However, SFAS 123 aliows the continued measurement of
compensation cost for such plans using the intrinsic value based method prescrived by APB Opinion No. 23,
provided that pro forma disclosures are made of net income or loss assuming the fair value based method of SFAS
123 had been applied. The Company has elected to account for its stock-based compensation plans under APB 25,
accordingly, for purposes of the pro forma disclosures presented below, the Company has computed the fair values

of all options granted under the 1998 Plan during 2000, 1999 and 1998, using the Black-Scholes option pricing
model and the following weighted average assumptions:

2000 1699 1998

Risk-free interest rate...... 6.07% 5.40% 4.71%
Expected dividend yield..... 0.00% 0.00% 0.00%
Expected lives outstanding 4.2 years 4.8 years 4.4 years

Expected volatility .. ccuvrnreivenrererrsessanenens 107.900% 78.614% 66.004%

To estimate lives of options for this valuation, it was assumed options wiil be exercised upon becoming fully
vested and al] options will eventually become fully vested. Cumulative compensation costs recognized in pro forma
net income or ioss with respect to options that are forfeited prior to vesting s adjusted as a reduction of pro forma
compensation expense in the period of forfeiture. The expected volatility refers to the volatility of the Company’s
common stock over the expected life of a given option. In 1998 and 1999, the Company’s common stock was not
vet raded for an extended period of time, thus the expected market volatility was based on the stock prices of
companies whose operations are similar to the Company’s. In 2000, the Company used the actual volatility of its
common stock over a one year period to estimate the volatility of options issued. Actual volatility of the Company's
common stock may vary. Fair value computations are highly sensitive to the volatility factor assumed; the greater
the volatility, the higher the computed fair value of options granted.

The total fair value of options granted under the 1998 Option Plan was computed to be approkimately
56,769,000, £2,630,000 and $1,406,000 for the years ended December 31, 2000, 1999 and 1998. respectively. These
amounts are amortized ratably over the vesting periods of the options or recognized at date of grant if no vesting

period is required. Pro forma stock-based compensation, net of the effect of forfeitures, was $1,271,000, $496,000
and $417,000 for 2000, 1999 and 1998, respectively.

The following rable summarizes information about the options outstanding at December 31, 2000:

Options Qutstanding Options Exercisable
Weighted

Average Weighted Weighted
, Mumber Remaining Average Number Average
Range of Qutstanding Contractual Exercise Exercisable Exercise
Exercise Prices _at 1231/00 Life Price at 12/31/00 Price
$0.30—3.00 296,081 3.83 years 3073 296,081 3173
$3.62—4.50 ... 118256 8.13 years 385 54,946 | 3.78
54,94 = 3,34 234,612 8.58 years 4.94 79,043 4,94
§5.00 —6.06 186,793 9.18 years 5.79 12,961 5.3%
36.13—6.13 ... 298,500 9.05 years 6.13 46,440 6.13
$6.28 —6.63 ... 83,000 9.55 years 6.42 160 6.50

36.75—6.75. 785,145 9.78 years 8.75

$7.50— 1035 o " 172,749 8.07 years 7.90 68,020 7.66

-~



P
PRI

e e e e e e bt 1 s e

R P N R

$12.00~ 12.00 wooecereernrn 7,431 7.08 years 12,00 5,531
51275 — 12,75 cceernrrnirnes 8165 132 vears 12.75 5,151
200734 .43 vears 5.5.67 168,342
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A summary of stock options under the 1998 Plan as of December 31, 2000, 1999 and 1998 and changes during
the years then ended are presented below:

2000 1999 1998
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise
Shares = Price Shares  _ Price = __Shares Price
Qurstanding at beginning ]
OF YEBE coorcrrerirmransereanrrenes . 1,339,820 § 3.62 1,106,610 $ 3.03
Granted....o.o.c.nu. . 740,364 515 379,211 5.81
Exercised. ... . (179,079) 2.54 (68,494) 0.54
Canceled....oummmmmmserneseesns . (245301 543 — (77447 8.64
Qutstanding at end of
YEBL ot rissriasisesmssmreronsaes —LAiAR6d S 4135 ebad 2,280 $.362

Weighted average fair
value of aptions
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If the Company had accounted for its stock-based compensation plan in accordance with SFAS 123, the
Company’s net income (loss) from continuing operations would have been reported as follows:

2000 1992 1998

et incame (loss) from continuing operations before
extraordinary item and change in accounting
pringiple:
As reported 418,000)  3$(1,062,000) 5 3,380,000

56
Pro forma 5 (7,689,000% $(1,373,000) $3,619000
Basic net income (loss) per share from continuing

optrations before extraordinary item and change in

gccounting principle:

As reported $ @OsmH 3 (0.10) $ 0.53

Pro forma $ (068) 3 (0.12) s 0.50
Diluted net income (loss) per share from continuing

operations before extraordinary item and change in

eccounting principle:

As reported $ (05 $ (.10 s 0.38

Pro forma 5 (0.68) b {0.12) 3 0.35

(6) CAPITALIZED LEASE OBLIGATIONS

At December 31, 2000 and 1999, capital lease obligations consisted of the following:

December3t,
. 2000 1999
Capitalized lease obligations for equipment due on various dates through November 1, 2003,
minimum monthly payments in varying amounts, currently approximately $235,000 inciuding
imputed interest ranging from 7.75% 10 9.50% per annum, collateralized by the related assets
with 2 net book value of $3,646,000 and $3,338,000, respectively 3 3,618,000 3 4,009,000

The Company prepaid its $4,000,000 note payable 1o Banc One Capital Parmers II, LLC on June 30, 1998 and
incurred a prepayment premium equal to 4% of the amount, totaling $160,000. In addition, the Company wrate-off
the remaining debt discount related to the note payable of $1,282,000. The prepayment penalty and write-off of the

debt discount totaling $1,442,000 were recorded as an extraordinary item, net of the related income tax benefit of
$533,000.

Maturities of capital lease obligations as of December 31, 2000, are as follows:

2001 . $ 2,333,000
2002 1,242,000
2003 359,000

Total minimum [£ase paymenis.......c.cceereeneersosens 3,939,000

Less — Amount relfated to interest.....,.
Principal portion of fumre obiigations..
L.ess — Current portion

..............................................

4]
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(7) INCOME TAXES

The Company has operated in three countries, the United States, Canada and Australia. For income tax retum
reporting purposes, the Company has approximately $16,923,000 of net operating loss carryforwards and
approximately $801,000 of tax credit carryforwards available to offset furure federal taxable income or federal tax

liabilities in the United States. The research and development credit and net operating loss carryforwards expire at
various dates through 2020,

Deferred income tax assets and liabilities at December 31, 2000 and 1999, were as follows:

December 31,
2000 1959
Current -
Accrued liabilities and 0ther. ..o ccrceniriiiens 3 244,000 ) 640,000
Defemed revenue 26,000 70,000
less — Valuation allowance — (57.000)
870.000 653.000
- Noncurrent -

Depreciation differences....c. e memenerisenneres (943,000} (1,057,000)
Net operating loss carryforvards. - 6,261,000 4,150,000
Tax credit carryforwards........... 801,000 723,000
Deferred revenue ..o, 1,135.000 —_—
Less — Valuation alloWance ......merrmseisinenisnenns (4,048,000 (393,000)
3,206,000 _.-3.423.000

$_4.076.080 3_4.076.000

During the year ended December 31, 2000, the Company did not record an income tax benefit for any currently
generated net operating loss carryforwards or net increases in deferred tax assets as the Company believes the
criteria for recognition was not met. This was affecred by increasing the valuation allowance to completely offset
the increase in the Company's net deferred tax assasts. As of December 31, 1999 and 1998, the Company believed it
was more likely than not that its net deferred tax assets at those dates would be realized. During the year ended
December 31, 1998, the Company reversed $1,689,000 of the deferred tax asset vatnation allowance as the
Company believed the criteria for recognition of its net deferred tax assets had been met. However, the Company

continued to record & valuation allowance of $393,000 as of December 31, 1999 related to certain foreign tax credits
the Company did not feel were realizable.

The components of the benefit for income taxes atiributable to income from cperations as of December 31, 2000,
1999 and 1998, were as follows:

December 31

1999 1998
Current ProvisSion.......ceereeieessrsesesrasses — 3 —_
Deferred benefit, federal and state, . (468.000Y (912.000)
Income tax benefit .. necnvceerrcennesrcenrens 3__ (468,000 5 ___(912.000)

The components of the provision (benefit) for income taxes attributable to income from discontinued Operatioﬁs
as of December 31, 2000, 1999 and 1998, were as follows:

Decernber 31
2000 1599, 1998
Deferred benefit —
Federal.mvenncn. 8 — 3100000y 5 __ _ —

A reconciliatien of income tax benefit computed by applying the federal income tax rate of 34% to income from
continuing operations before income taxes as of December 31, 2000, 1999 and 1998, is as follows:

December 31,
2000 1999 1998

Computed normal tax (benefit) provision......... $ (3,230,000 § (631,000 £ 700,000
Tax effeet of permanent differences and other...... (83,0003 124,000 9,000
State tax, net of federal tax iMPaCLe...ercvrieereereenre (285,000} (61,000) +68,000
Change in valuation allowanee atributable to

CONNINUING OPEFALONS weoereesrrrerersacms v ensesersseranss 3,598,000 - (1,685,000)
INCOME 12X BENEIIL vvvresrevie s irecmecs seemsnsesssvesesarnanss K —
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The benefit for income taxes is attributable to continuing operations and discontinued operations in 2000, 1999
and 1998 is as follows,

December 31,

2000 1999 1998
Provision (benefit) attributable to continuing operations ..........evseees 3 — § (468,000) 3 777,000
Change in valuation allowance attributable 1e continuing operations.. _ — (1,689 000
Net benefit antributable to continuing OPErations....uu.eierreree — {468,000) (912.000)
Benefit antributable to discontinued operations......cw.eeeeernicssecsenne — {100,000) —_
Change in valuation allowance attributabie to discontinued operations — — —
Net provision attributable to discontinued operations...........coeveecrenens — (100,000} —

Total income tax benefit......., s s bbb er e rerer s reeesrana “ b — 3§ __(568.000) §__ {912,000
(8 REPORTABLE SEGMENTS

The Company has five reportable segments, or “business units™: ILEC, CLEC, Wireless, Direct, and Corparate.
The Company measures its reportable business units based on revenue and costs directly related to each business
unit. Substantially all of the Company’s customers are in the United States. The Company’s business units are
segmented tased on the type of customer each business unit serves. The ILEC, CLEC and Wireless Business Urnits
address ILEC, CLEC and wireless carriers, respectively. The Direct Business Unit addresses sales, either directly or
indirectly, to state and local government entities. The Corporate Business Unit captures costs that are not directly.
related to a specific business unit. These segments are managed separately because the nature of and resources used
for each segment is unigue,

Revenue and costs are segregated in the Statement of Operations for the reportable segments. The Company
does not segregate assets between the segments as it is impractical to do so.

am



For the year ended December 31, 2000:

(dolars in thausands) ILEC CLEC WI{RELFSS DIRECT CORPORATE |  TOTAL
Revenue 5 28,757 |8 7,280 (% 4172 (% 1915 % —_— 43,124
Direct costs 16,607 2,620 4,525 5,116 —_ 28,868
Sales and marketing 1,830 851 1,153 1,406 3,629 8,869
General and

administranve — —_ —_ _— 8,343 8.343
Research and

development 379 248 363 834 2.150 4.174

Total 18,816 3,719 6.241 7,356 14,122 50,254
Operating income {los5} 9,941 3,541 (2,069) (4,441) (14,122) (7.130)
Other income, net — —_ — m 712 712
Income (loss) before

income taxes 9,941 3,561 (2,069) (4,441) (13,410) (6.418)
Income taxes -— — — — —_ —_
Net income {loss) from

operations before

cumulative effect of

change in accgunting

principle 9,941 3.561 (2,069) (4.447) {13.410) {6.418)
Cumulative effect of

change in accounting )

principle (1,663} 413y (387) {119} — {3,082
Net income {loss) 3 8278 i3 3,148 {5 (2.956) 1% 4560y (% (13410} 9,500

1

For the year ended December 31, 1999: .

(dollars in thousands) ILEC CLEC WIRELESS DIRECT CORPORATE TOTAL
Revenue £ 26,723 {$ 3,793 {3 1,739 |§ 320 |3 — 32,584
Direet costs 14,745 2,031 4,069 1,891 —_ 22,736
Sales and marketing 1,696 355 560 483 2,220 5314
General and

administrative — _— —_ - 4,931 4,931
Research and

development 353 167 409 8409 — 1,740

Total 16,796 2,553 5,038 3,183 7,151 34,721

Operating income (loss) 9,927 1,240 (3,299) (2.854) (7,151} (2,137}
Other income, net — — — — 607 607
Income (loss) before

income taxes 9,927 1,240 (3,299 (2,854) (6,544) (1,330}
Income taxes — —_ — — 468 468
Net income (loss) from

continuing operations 9.927 1.240 (3,299) (2.83541 {6,076) (1.062)
Loss from operations of

discontinued division,

net of tax — — — —_— {226 {226)
Met income (ioss) 3 9927 (& 1240 (3 {3209 |§ (2854y |3 (6,302 1§ {1,288}
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For the vear ended December 31, 1998:

{dollars in thousands) ILEC CLEC WIRELESS DIRECT CORPORATE TOTAL
Revenue ks 28,784 3 1,492 1% 3,867 |3 s {5 — 13 34,449
Direct costs 16,240 1,299 2,395 266 — 20,200
Sales and marketing 1,659 479 398 249 1,334 4,115
General and

administrative — — — -_— 4,959 4,959
Research and

development 727 122 381 146 — 1376

Total 18,626 1,500 3,174 661 6,293 30,654
Operating income (loss) 10,158 (808) 693 (355) 6,293) 3,795
Other expenses, net — — . — — (294) (294}
Income (loss) before )

income taxes 10,158 (408) 693 (355) (6,587) 3,501
Income tax benefit — — — — 379 379
Net income (loss) from

continuing operations

before extraordinary

item 10.15% (408) 693 {355) (6,208) 3,880
Extraordinary loss from

early extinguishment

of debt e — — = (509 {209}
Net income (loss} 3 10.158 |3 (408) |% 693 % 355y 18 (2117 1% 2973

Information for 1999 and 1998 has been reciassified to reflect the realignment of various business units. Licenses

and implementation services are now included in the ILEC Business Unit. ILEC, CLEC, Wireless and Direct were
formerly included in Data Management Services.

(9) COMMITMENTS

The Company leases its office and research facilities and certain equipment under operating lease agresments
which expire through November 2004, Rent expense for the years ended December 31, 2000, 1999 and 1598 was

approximately $1,553,000, $1,370,000 and $1,030,000, respectively. Future minimum lease obligations under these
agreements are as follows:

2000 oo 3 2,231,000
2002.... 1,809,000
2003 ... 160,000
2004 ......... 104,000

Tatal...ooeveen § 4304 000

(10) EMPLOYEE BENEFIT PLAN

The Company has a 401(k) plan under which eligible employees may defer up to 15% of their compensation.
The Company may make matching contributions and discretionary contributions if approved by the board of
directors. For 1998, no employer matching or discretionary contributions were made to the 401(k) plan. However,
in February 1999, the Company’s board of directors approved a matching contribution for employees, which was
effective April 1, 1999. The Company matches 50% of employee contributions up 10 6% of the employee’s salary,

not to exceed $1,000. Matching contributions will vest 35%, 70% and 100% for one, two and three years of service,
respectively.

(11) RELATED PARTY TRANSACTION

The Company provides data management and certain consulting services to and leases equipment from entities
in which a stockholder of the Company had an ownership interest. A member of the Company's Board of Directors

AL
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was also a representative of the former stockholder until December 2, 1999, The Company received net proceeds of

approximately §7,797,000, $6,979,000 and $6,735,000 in 2000, 1999 and 1998 respectively, pursuant 1o these
agreements. Amounts due to the former stockholder under the capital lease agreements net of amounts due to the
Company for services rendered as of December 31, 2000, 1999 and 1998 were ($66,000), $3,262,000 and
£3,962.000, respectively. The leases have interest rates ranging from 7.75% to 9.50%, require monthly payments
and have expiration dates varying through Octcber 2002.

{12) MAJOR CUSTOMERS

Revenue from certain customers exceeded 10% of total revenue for the respective year as follows: 23%, 22%
and 21% in 2000; 27%, 27% and 26% in 1999 and 27%, 25% and 21% in 1998. Contracts with certain of these
customers have a ten-year duration through 2005, and provide for fixed monthly fees based upon the number of

subscriber records managed and upon the services selected by the customer. All of these customers are in the
Company’s ILEC segment.

(13) LEGAL MATTERS
The Company is subject to various claims and business disputes in the ordinary course of business.

(14) QUARTERLY INFORMATION

The following summarizes selected unaudited quarterly financial information for each of the two years in the
period ended December 31, 2000,

Three months ended,
March 31, June 30, Septernber 30, December 31,

(amounts in thousands) 2000 1999 2000 1999 2000 1999 2000 1999
Revenue..vvennomnnanat § 9,033 5 7,616 510,249 3 8,189 | 811,527 § B,297 312315 3 3482
Direct COStS o vecrmsroresnens) 6,285 5,309 4,986 5,790 7,386 5,750 8,211 5,887
Net income from

continting operations

before extraordinary

item and cumulative

effect of change in

accounting principie ....., (565) (257) {1,760) (319)! (1,298) (138) (2,795) (348)
Net 10COMe . crssrvssscnnennd BE.G47) 5 (366) | 3LL760) 3_(334)) §(1,208) §_ [163)
Net income from

continuing operations

before extraardinary

itemn and cumulative

effect of change in

accounting principle per

Share covvnervsnenennd $(0.05) 3 (002) 13 (0.18)  § (0.03) .5 (0.12) 35 (0.0D) 3 (0.25) $ (0.03)
Income (loss) per share

(basic and diluted)......... 3 _(033) 3 (003 §016) (00N |3 0IN $ 00D $ (025 $._(0.04}

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.
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PARTIII

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

Information required by this item, will be contained in the definitive Proxy Statement with respect to the

Company’s 2001 Annual Meeting of Stockholders (the “2001 Proxy Statement™) and is hereby incorporated by
reference thereto,

ITEM 11. EXECUTIVE COMPENSATION

Information required by this item will be contained in the 2001 Proxy Statement and is hereby incorporated by
reference thereto.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Information required by this item will be contained in the 2000 Proxy Statement and is hereby incorporated by
reference thereto.

ITEM 13, CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Information required by this item will be contained in the 2000 Proxy Statement and is hereby incorporated by
reference thereto.
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PART IV
ITEM 14, EXHIBITS, FINANCIAL STATEMENT SCHEDULES & REPORTS ON FORM 8-K

(a) (1) Financial Statements

The financial statements filed as part of this report are listed on the index to financial statements on page
30.

(2) Financial Statement Schedules

All financial statement schedules have been omitted because they are not required, are not applicable or the
information is included in the Financial Statements or Notes thereto.

(3) Eshibits

Exhibit
Number Description
3.1*  — Amended and Restated Certificate of Incorporation of the Company
32*  — Restated Bylaws of the Company to be effective upon the closing of the offering,
4.1 — Form of Certificate for Common Stock.
4.2* — Reference is made to Exhibits 3.1 and 3.2,
10.1* - Fourth Amended and Restaled Registration Rights Agreement, dated March 3, 1996,
10.2* — 1990 Stock Oprion Plan.
10.3* — 1998 Stock Incentive Plan.
10.4* — 1998 Employee Stock Purchase Plan, as amended,
10.5*  — Form of Directors’ and Officers’ Indemnification Agreement.
10.6*1 —9-1-1 Services Agreement berween Ameritech Information Systems, Inc. and SCC Communications Corp,, signed August 31,
1994,
10.7%+ — Agreement for Services benween SCC Communications Corp. and U S West Comrmnunications, Inc, dated December 28, 1995,
10.8*+ — Services Agreement No. PR-9026-L between SCC Communications Corp. and BeilSouth Telecommunications, Inc. dated
Criober 13, 1995,
10.9%f  — Wireless E9-1-1 Agreement between SCC Communications Corp. and Ameritech Mobile Communications, In¢. dated April
1998 )
10.10%+ - Asset Purchase Agreement between SCC Communications Corp. and Printrak International, Inc., dated July 18, 1957,
10,11 — Amendment One 10 Asset Purchase Agreement between SCC Communications Corp. and Printrak International, Inc.
10,12 — Bank One Loan Agreement dated April 15, 1997, effective as of July 1, 1096.
10.13*  — Banc One Capital Partners and SCC Communications Corp. Senior Subordinated Note and Warrant Purchase Agreement, dated
Navember 20, 1997,
10.14* — Banc One Senior Subordinated Note due November 30, 2003.
10.15* — Banc One Warrant Certificate.
10.16*  — Banc One and SCC Communications Corp. Option Agreement, dated November 20, 1997,
10.17*  ~— Banc One and SCC Communications Corp. Registration Rights Agreement, dated November 20, 1997.
10.18*  — Co-Sale Agreement, dated Novemnber 20, 1997, between SCC Communications Corp., George Heinrichs, John Sims, Nancy
Hamilton, The Hill Pantnership 111, Ameritech Development Corporation, Boston Capital Ventures Limited Partnership and
Banc One Capital Partners. .
10.19*  ~— Preemptive Rights Agreement between Banc One Capital Partners and SCC Communications Corp.
10.20* - haster I_.casc Agreement Between Ameritech Credit Corporation and SCC Communications Corp., dated March 11, 1996.
10.21*4 —; Consulung Agreement Berween SCC Communications Corp, and Ameritceh Mobite Communications, Inc. dated Octeber 27,
1997,
10.22*  —- Bank One Loan Change in Terms Agreemen effective as of April 15, 1998,
10.23% - Employment Agreement between Nancy Hamitton and SCC Communications Corp,
1024 @ — Genesis Select Corporation and SCC Communications Corp. Common Stock Purchase Warrant Agreement, dated April 19,
20000
10250  — Leopard Communications and SCC Communications Corp. Commaon Stock Purchase Warrant Agreement, dated April 19,2000
1026 0 — Employment Agreement between Carol Neison and SCC Communications Comp. 2
23,5 —Consent of Arthur Andersen LLP, Independent Pubiic Accountants.

incorporated by reference 1o identically numbered exhibits included in the Registrant’s Registration Statement on Form S-1 (File No, 333-49767), as amenc
Confidential (reatment has been requested for a portion of these Exhibits,

Incorporated by reference to identically numbered exhibits included in the Registrant’s Form 10-K for the fiscal year ended December 31, 1998,
Incorporated by reference 1o identically numbered exhibits included ju the Registrant's Form 10-Q for the Quaner ended June 30, 2000,

o 3 -+ *

AR



(b) Reports on Form 8-K

On October 17, 2000, we issued a press release announcing an agreement to acquire specified assets, and
assume specified liabilities, associated with the business of Lucent Public Safety Systems, an internal venture of
Lucent Technologies Inc. A copy of the press release was included in a Current Report on Form 8-K, which we fileg
with the SEC on October 17, 2000.

4Q



SIGNATURES

Pursuant 1o the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned, therunto duly authorized, as of March 29,
2001,
SCC COMMUNICATIONS CORP.

By: s/ Michael D, Dingman, Jr.

Michael D. Dingman, Ir.
Chief Financial Officer

: Pursuént to the requirements of the Securities Exchange Act of 1934, this report has been signed below as
of March 29, 2001 by the following persons on behalf of the registrant and in the capacities indicated.

Signature Title
/s/_George K. Heinrichs President, Chief Executive Officer
George K. Heinrichs and Director (Principal

Executive Qfficer)

/s/ Michael D. Dingman, Jr. Chief Financial Officer
Michael D. Dingman, Jr. (Principal Financial and
Accounting Officer)

/s/ Stephen C. James Director
Stephen O. James

s/ David Kronfeld Director
David Kronfeid

/s/ Philip Livingston Director
Philip Livingston

/s/ Mary Beth Vitale Direcior
Mary Beth Vitale

/s/ Winston J. Wade Director
Winston J. Wade
/s/ Darreil A. Williams Director

Darrell A, Williams

50



Corporate information

Board of Direciors Transfer Agent and Register
George K. Heinrichs Wells Fargo Bank Minnesota, N.A.
President, Chairman, ant Chief Executive Officer Shareowner Services
SCC Communications Corp. . - 161 North Concord Exchange .

. South St. Paul 55075 . '

Stephen Q. James " Tel: 800.458.8716
independent Executive Business Consultant . Fax: 651.450.4033
David Kronfeld . Indepsndent Auditars S . o C
Manager "t Arthur Andersen LLP ' T L
JK&B Management [.L.C.- , . Denver, Colorado - '
Philip B. Livingston '+ o T Legal Counsel.

‘Brownstein Hyatt & Farher, PC

President and Chief Executive Officer '
Denver, Coloradu ) T w 0

. Fmancxal Executwes intemat:onal

- Mary Beth Vita}e
_ Former President and Chlef Executxve Oﬁacer
. Westwmd Media: . .- -

. Wmston . Wada T AR
" Former: Chief. Exec tive Oﬁxcer St
Medla One Malaysia x ' o

Darrell A Wllhams
Chief investment Of‘f‘ cer :
Qddxt,qnal‘ coples of tms repnrt of

Sialv fnrmatuon hf'e

- Geéorge K. Heinrichs
Pres:dent and Chtei Execut:ve Offxcer
Mlchael D. Dmgman
Chief Fnancnal Offlcer

6285 Lookout Road -
Boulder, CO 80301 3343

5CC Ccmmumcatmns Corp“ s .
common stock trades on the'

©2001 SCC Communications Corp, All rights reserved. Emerpency Warning and Evacuation, EWE are registered service marks of SCC Communications Corp.
9-1-1 Net and the SCC logo are trademarks of SCC Communicatians Corp. )
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