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oo In the Matterof |y THE MATTER OF THE

APPLICATION OF ACS SYSTEMS, INC.
FOR A CERTIFICATE OF AUTHORITY
TO PROVIDE TELECOMMUICATIONS
SERVICES IN SOUTH DAKOTA

Public

Utilities Commission of the State of South Dakota
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Lance J.M. Steinhart
Attorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097

Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208

January 13, 1998
VIA AIRBORNE EXPRESS

Mr. William Bullard
Executive Director
South Dakota Public Utilities Commission

RECEIVED

JAN 2
500 East Capitol Avenue " 1995
Pierre, SD 57501-5070 SOUTH nakor
. 1711 1 AKOTA p
(605) 773-3201 UTILITES ,5,MM,‘5;/,§)L"VC

Re:  ACS Systems, Inc.
Dear Mr. Bullard:

Enclosed please find one original and ten (10) copies of ACS Systems, Inc.’s Application
for Registration of a Telecommunications Company .

Please note that Exhibit A, the Certificate of Authority from the Secretary of State, is
not attached. We have applied for the certificate and will forward a copy to the commission
upon receipt.

In order to expedite the processing of this application, I would like to suggest that all
requests for information by the analyst be made by either telephone or facsimile. 1 will make
every effort to respond on the day of the request.

I have also enclosed a check in the amount of $250 00 payable to the "South Dakota
Public Unlities Commission” for the filing fee, and an extra copy of this cover letter to be date
stamped and returned to me in the enclosed self-addressed prepaid envelope.

If you have any questions or if I may provide you with any additional information, please
do not hesitate to contact me.

Respectfully submitted,
v

L:@Z‘ - Steinhart

Autorney for ACS Systems, Inc.

Enclosures
cC Ernest Ellis
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APPLICATION FOR REGISTRATION
OF ACS SYSTEMS, INC.
FILED WITH THE
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

IN THE MATTER OF THE )
APPLICATION OF )

ACS SYSTEMS, INC. )

FOR AN ORDER Doc
authorizing the registration
of applicant as a
telecommunications company

et No.

a

C

S

APPLICATION

Application is hereby made to the South Dakota Public
Utilities Commission for an Order authorizing ACS Systems, Inc.
("Applicant") to register as a telecommunications company within
the State of South Dakota. The following information is furnished
in support thereof:

1. Name, Address and Telephone Number of Applicant

ACS Systems, Inu.

2510 N. Hill Avenue, Suite 230
Santa Ana, California 92705-5542
(714) 622-4444

All inguiries regarding complaints and regulatory matters
should be addressed to:

Lance J.M. Steinhart, Esq.

6455 East Johns Crossing, Suite 285
puluth, Georgia 30087

(770) 232-9200

(770) 232-9208 (Fax)




Registered Agent

The name and address of the Applicant's registered agent

are
National Registered Agents, Inc.
300 South Phillips Avenue, Ste. 300
Sioux Falls, SD 57102

3. Description of the Applicant

Applicant was incorporated in the State of California on
December 16, 1985. Applicant is a wholly-owned subsidiary of
Fidelity National Financial, Inc., a publicly-held Delaware
corporation, the stock of which is traded on the New York Stock
Exchange. Its duration 18 perpetual. Applicant has applied for
hority to transact business as a foreign corporation 1n the
State of South Dakota and will file a copy of its Certificate of
Authority as Exhibit A upon -eceipt. A copy of the Applicant's
Articles of Incorporation is attached as Exhibit B hereto.

4. Facilities

Applicant does not own Or maintain any transmission
facilities or switching equipment in the State of South Dakota.
The Applicant will provide services through Frontier, AT&T and

Qwest, its underlying carriers.
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S. Stockholders

The names and addresses of all 5% or greater stockholders of

Applicant are as follows:

Name and Address Shares Owned percentage of all Shares
Issued and outstanding
and Voting Control

Fidelity National 3,00C 100%

Financial, Inc.
3938 State Street, Suil
Santa Barbara, CA 9

6. officers and Directors

The name and address of the officers and directors O

Applicant are as follows:
OFFICERS
Mark J. Attaway resident
Jeff A. Sanderson president R&D
Allen D. Meadows Executive VP, CFO and Treasurer
Andrew F. Puzder Executive VF and Assis. Sec.
M'Liss Jones Kane Sr. VP and Sec.
Sherry Popovicia Assis. VP
Ernest Ellis VP of Telecommunications
DIRECTORS

William P. Foley, II
patrick F. Stone
Allen D. Meadows

All of the above officers can be reached at ACS Systems, Inc. .
2510 N. Hill Avenue, Suite 230, Santa Ana, california 92705~
5542, (714) 622-4444.




7. Corporate Ownership

The name and address of any corporation, association or
similar organization holding a five percent (5%) or greater
ownership in the Applicant is as follows:

n

Fidelity National Financial, Inc., 3938 State Street, Suite 210,
Santa Barbara, CA 93105.

8. Subsidiaries owned or controlled Ly Applicant

None
9. Description of Services

Applicant is a switch-based reseller which intends to offer
1+ direct dialing, 800 toll free, travel card and prepaid calling
card service through the resale of telephone services provided by
facilities-based interexchange carriers. As a reseller,
Applicant has no points of presence 1n the State of South Dakota,

thus Applicant neither owns, leases, nor operates any switching,

transmission, or other physical facilities in the State of South

Dakota, and no such facilities will be used by Applicant in

providing service in the State of South Dakota. Rather,

Applicant will be engaged in reselling services provided by

farilities-based carriers within the State of South Dakota.

(

Upon receiving certification, Applicant intends to provide

|fervices tnr

O

ughout the State of South Dakota.

Applicant intends to provide these services to customers on
a jurisdictionally interstate basis subject to the FCC's
jurisdiction and Applicant intends to provide these services on

jurisdictionally intrastate basis pursuant to certification,

4
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10. Financial anlificatione

Applicant ig financially quallfied to provide intrastate
interexchange telecommunxcations gervices within South Dakota.

In partlcular, Applicant has adequate access to the capital
necessary tO fulfill any obligations it may undertake with
respect tO the provision of intrastate telecommunication
gservices 1n the State of South Dakota. gee Exhibit C which 18
attached hereto, Applicant's parent company's (Fidelity National
Financial, Inc.) Form 10Q for the gquarter ended September 30,
1997 which was filed with the SEC, which demonstrates that
Applicant has the financial ability to provide the services that
it proposes toO offer.

11. Tariff

A copy of Applicant's proposed tariff 1s attached as Exhibit
D hereto.

WHEREFORE, the undersigned Applicant requests that the South
Dakota Public ytilitaies ~ommission enter an order granting this
application. P )

DATED this |1‘ day of )Ah:%: , 19%.
ACS Systems, Inc.

By: R
Lance J.M. inhart, Its Counsel

6455 East Johns Crossing
Suite 285

puluth, Georgia 30097
(770) 232-9200




STATE OF CALIFORNIA
COUNTY OF I I

Mark Attaway, being first duly sworm, deposes and 8ays that he 1s
the President of ACS Systems, IncC.. rhe Applicant in the
procaedinq entitled above, rhat he has read the foregoing
application and knows the contents tnerecH; that the same are
true of his knowledge, except as to pattgns which are therein
stated on information or belief, ang/t ose matters he believes
rhem to be true.

Mark Attaway

subscribed and sworm tO pefore this '/ day of _LZ27 . 1944

\

f‘-—‘—“/, ;_A__'-—-‘—
qudry Public

My Commission expires: L .ol =

SV
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LIST OF EXHIBITS

A - CERTIFICATE OF AUTHORITY
B -~ ARTICLES OF INCORPORATION
c # FINANCIAL IN?ORHATION

D= PROPOSED TARIFF
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EXHIBIT A - CERTIFICATE OF AUTHORITY
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EXHIBIT B - ARTICLES OF INCORP




ARTICLES OF

o

The name of this

The purpcse cf

act Cr

lawful

-
ractice

-~

T o & mm-
- - -

Ca

ACS SYSTENS,

a corp

1360130

ENDORSED

I.Mﬂ-:'ngEn
d-a::uc.g;:"'

DEC 1.6iS83 |
llﬁmn:ns=un?m.

Sharon K. Hawkins
Deputy

INC.

INCCRPORATION
CF

INC.

ACS SYSTEMS,

s tc engage ia any

-~
‘-

may be crganized

e T
ratis y

cther

[. - - -~ -~ 3 . s "
under the Genergl Corpcraticn Law of Califerni GCL")
than bankinc business, the trust cocmpany business cr th

incorpecrated by the

The mame and address .n the Staze cf Califcrnia ol tle
corperaticn’'s inizial agent for tle service CI precess, is:
SOSEPE R. DAVIS, Asscrmey at law, 2790 Harzbers Sculevard,

354 7 . . il GBS

Suice 313, Costa Mesa, Calilcrnia 249<8.
-
- v

The corocraticn is ausherized T2 issue only cne class
of shares cf stock and tle tcotal numiers of shares which th

3 300,000 shares.
corporaticn is authorized T lssue IS Ul U9




pDated this 10th day of

fore-

I hereby declare that I am the perscn whc executed the

icn which execution is my act

going A::ic};s of Incorporat

and deed.

.




EXHIBIT C - FINANCIAL INFORMATION

Form 10Q for the quarter ended September 30, 1997




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF

(9.9]
THE SECURITIES EXCHANGE ACT OF 1934
OR
) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
For the Quarter Ended September 30, 1997
it Commission File Number 1-9396
EIDELITY NATIONAL FINANCIAL, INC.
(Exact aame of registrant as specified in its charter)
Delgware 860498599
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) I[deanification Number)
17911 Vog Karman Avegue [rvire Cajiformia 926i4
(Address of principal execunve offices) (Zip Code)

14 6224333
(Regrszrant’s telephone oumber, including area code)

Indicate by check mark whether the regivtrant (1) has filed ail reports required 0 be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 dunng the preceding 12 months (or for such shorter period that the registrant was required
@ file such reports) and (2) has beea subject to such filing requirements for the past 90 days.

YES (X) NO ()

Indicate the qumber of shares cutstanding of each of the issuer’s classes of common siocx. s of tie latesr practicable date.

$.0001 par vaive common - 16,276,062 shares as of November (!, (997
Extubit Index appears on page |2 of 13 sequentially aumbered pages.




! FORM 10-Q
QUARTERLY REPORT
Quarter Ended September 30, 1997
TABLEZ OF CONTENTS

Part . FINANCIAL INFORMATION
Item |. Condensed Consolidated Financial Statemnents

A. Condensed Consolidated Balance Sheets as of
September 30, 1997 and December 31, 1996

B. Caﬁcnsad&molidnds_umma{&nmp
September 30, 1997 md 1996

C. Condensed Consolidated Statements of Cash Flows
for the aive-month periods ended

Scpt::i:/eSO. 1997 and 1996
/

D. Notes 0 Condensed Consolidated Financial Statements

[tem 2. Management’s Discussion ad Analysis of Financial
Condition and Resuits of Operations

~3

Part I: OTHER INFORMATION

Items .- 4. of Part [ have been omumed because they are ot
applicable with respect o the current reportng period.

ltem 5. Cuitted because it is 30t applicabie with respecs o
the current reporung period.

Item 6. Extubits and Reports oa Form 8-K

SIGNATURES

Pumunz:o:ne:tquumnof:nek:mnaEx:hm;e.\:afl%&dxertﬁmmhadnlycamdmnmmbenped
on its behalf by the undersigned thereunto duly authonzed.

(Registrant)

By:  [/Allen D Meadows
Allea D. Meadows
Executive Vice President
Chief Financial Officer Date: November (1, (997

-
-




Part [: FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements

FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except share dara)
September 30,  December 31,
1997 1996
(Unandited)
ASSETS -
[ovestments:
Fixed marurities zvailable for sale, & fair value - § 174,008 $166,329
Equity secarities, & fair valoe . 8438 43,578
Other lonyg-term investments, &t cost, which spproximates (ir value | 8,366 5,542
Short-ierm investments, at cost, which spproximates fair valoe 15272 873
Investnents n real estate and parmerships, det 7173 11352
Totai investments 289,759 27,674
Cash and cash equivalents 80.329 63,971
Trade reczivabies, oet 50.502 54,355
Notes recaivabie, et o4 8,659 11,317
Prepaid expenses and other assets 60,304 55,072
Title plants 51,661 50,701
Property and eguipment, net 35,045 38,617
[ncome taxes reczivabie — 1389
ST $.309.2%
LIABILITIES AND STOCKHOLDERS® EQUITY
Liabulites:
Accounts payable and accrued liabilities S 52,154 S 53,987
Notes payable 150,918 148,922
Reserve for clam losses 188.333 187,245
Deferred income ax liabilities, oet 15.083 7.604
Income taxes payabic 12383 -
418.981 397,758
Minonty mterest 3,489 1,287
Stockhoiders’ equity:
Preferred stock, $.0001 par vaine: amthorized,
3,000,000 shares: issued and cutstanding, sone - e
Common stock, 5.000! par value; authorized, 50,000,000 shares
in 1997 and 1996; ‘ssoed, 19,855,014 as of Septemuber 30, 1997
and 19.412,65¢ a3 of December 31, 1996 2 2
Add:tzonal pad-a Saputal 68,376 61,271
Retaned earmings _uent 91019
184,379 152.292
Ne: unreaiized gans on mvestments 23.783 12,334
Less rreasury stock. 5,492,138 shares a3 of September 30, 1997
and December 31, 1996, at cont -t 253 4373
7628 5009

See Notes w0 Condensed Consolidated Financial Statements.
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Earnings before mcome GXes
[ncome tax expense
Net earmungs

Primary earmings per share
Fully diluted carmings per share

outstanding

Fully diluted weighied average shares
outstandicg

Cash dividends per share

Ses Notes w0 Condensed Csosolidated

(Unaudited)

$ 141,060 $ 126,757 S 381,432 S 346,543
20,77 16,414 58,365 50,242
2,148 19,824 63,595 56,009
a6 __3.697 251m __1lns
197,915 166,692 529,565 464,718
57,036 52,851 * 171,854 £9,735
37,953 38,184 119,115 110,574
63,285 53,429 157,919 131,773
9,981 9,273 26,041 25,048

- 1n - z-gn - y§7 § m!
_l70.644 _ 126,069 482006 _434038
7271 10,623 47 465 30,680

11 414 4 ’dﬁ 19 & [“.I"".; =

i it §£, ! 2%!‘,’ i "‘fcg( ! !! ‘0§
$ 1.06 $ Ll S 0 3 .29
s 35 3 _383 $ 157 $ 1.11
14 969 14 321 4 557 14 249

19 S4d 18,717 19 410 18,643

$ 07 $ 06 $ 3 19

kS

Financial Statements.
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
Nine months ended
__ Sepember 30,
(Unaudited)
Cash flows from operating acsivities:

Net earnings $ 27,985 $ 18,408
Reconciliation of oet carings o s
pet cash provided by operating activities: .

:ation and amortization 10,816 8,478
Namm(dm)mmbrdﬁnm 968 (1,277
Provision for possible losses

o real estate and gotes receivable ) 819 363
Gain on sales o(mvm:dmdouaas (14,342) (2.600)
Amortization of LYONs original issoe discount
and debt issuance COSTS 4,742 3,899
Other 39 127
Change in assets and liabilicies, net of effects
from acquisition of subsidiariest’
Net (ipcrease) decrease in trade receivables 532 (8,740)
Nez (increase) decrease in prepaid expenses
and other assets (3.551) 2,573
Net decrease in accounts payable
and accrued liamiines (231) (1,788)
Net pcTease in nCome Axes _20.112 7,294
Net cash provided by operatng acavites 47 _26.737
Cash flows from investung acavities:
Procesds from saies of property md equipment 15.742 1,521
Proceeds from saies of real estute 4,567 -
Proceeds from sales iod mamnoes of investments 171,932 143,627
Collections of aotes receivable 3,186 9,353
Additions tc utle plants (735) (699)
Additions to property and squipmest (16,338) (8.340)
Additions (0 avesmeats (205,082) (148,939)
Additions to notes recsivable (2.324) (3.225)
Investoents in e estate and parmerships (1,048) (700)
Acquisition of subsidianes. 32 of cash acquired (1,128 (10,544
Sale of subsidiary. net of cash e R/ —
G149 22,940

Net cash usec @ nvestng cuvines




FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (continned)

(In thousands)
Nine months ended
——Scptember 30,
!E: I&
(Unandited)
Cash flows from financing activities:
Borrowings 3 8,169 $ 10,897
Debt service payments (10.565) (6,030)
Reissue of treasury stock - 2,109
Dividends paid (2.934) (2.802)
Stock options exercised - 309 407
Net cash provided by (used in) Snancing activities (4021 4 781
Net increase in cash and cash equivaients i 16358 8,576
Casb and cash equivalents at beginming of period <53.971 47431
Cash and cash equivalents at end of period 330329 336007
Supplemental cash flow information:
Income taxes (refunded) paid / (642 0.4
[nterest paid 3. 3.149 3.3.333
Noncash investing and financing activities:
Dividends declared and unpaid 3. 1.0t 3288
Value of stock issued o acquisition of First Title Corporation S 3.760 S -
Value of stock issued in acquisition of [fland Credit Services 3,000 -
Value of stock issued in acquisition of Navicas Title Inc. — —ald0
6.760 213

Ses Notes 10 Condensed Consolidated Financial Statements.
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The financial information included in this report includes the accounts of Fidelity National Finaccial, Inc. and its subsidiaries
(collecuively, the “Company”) and ias bee prepared w accordance with generally accepted accounting principles and the
instructions o Form 10-Q aud Arucle 10 of Regulaton S-X. All adjustments, cousisting of sormal recurring accruals
considered necessary for 2 fair presentation, have been included. This report should be read in copjunction with the
Company’s Aanual Repert on Form [0-X for the year eaded December 31, 1996. Certain reclassifications have besn made

in the 1996 Condensed Consclidated Financial Statements 10 conform to the classifications used in 1997,

Note 8 - Dividends
On September 16, 1997, the Company's Board of Directors declared a cash dividead of .07 per share, payabie on October
10, 1997, to stockholders of record on September 26, 1997.

Note C - Saje of Apencan Title Compagy

Effective July . 1997, the Company sold a majority interest (60%) of its subsidiary American Title Company (*ATC"), an

underaritten ttle company, (0 certain members of ATC's management. ATC wiil function as an exclusive ageat of the
Company. The saie price of the 60% interest was $6.0 million resuiting in a realized gain of wppproximately $1.3 million

before applicable income taxes.
yd

Note D - Acquisitions

On Apri 4, 1996, the Company purchared [7% of the outstanding common stock of National Alliance Marketing Group,
Inc. ("Nanonai®), a California corporation, for $566,667; ogether with a warrant to acquire an additionai (4% of National
common steck. [n additon, the company !caned $1,200,000 to National at closing at a rate of pnme pius one percent.
Subsequently. the Company agreed o increase the credit facility from $1.200.000 to $1,700.000. [n coasideration for the
increase (n the credit facility National agreed o increase the warrant shares which the Company can purchase. [f the eatire
$1,700,000 was borrowed the Company could purchase an additional 34% of the outstanding shares of National. After
recerving approval of the Tansacton from the Califorma Departmest of [nsurance, the Tansactien closed on July 12, 1996.
Nanional is the parest company of Alliance Home Warranty Company, a Caiifornia insurapce company.  Alliance sells home
warranty plans (0 buyers of resale homes, pnmanly in the C2atral and Southern California markets. A home warranty

contrac: generally pmmm: the repair or reglacement of major operaung system and built-in acpiiances mnside 2 home for
a pentod of one vear. OnJuly 3, (997, the Company converted the outstanding acte balance in conjunction with the exercise
of the warrants and now owns 51% of the outszanding common stock of National. The outstandicg Salance of the notes

recervable due from Nauenal at conversion was approximsiely Si.6 million.

Ca July 22, 1997, the Company purchased [,000,000 shares of common stock of GB Foods Carporation. which represents
approxumately 15.5% of e outstanding common stock of GB Foeds Corporation, for 2 purchase price of $5.0 million.
Addinogally. the Company purchased warrants (0 acquire an additional 3,500,000 shares of GB Focds Corporation at various
prices ranging from $5.00 - $7.50 for a purchase price of $800,000, 1.500.000 mu:ilion warrants are exercisable at $5.00
per share, |,000.000 muilicn warrants are exercisabie 2t $7.00 per share and 1,000,000 muilion warrants are exercisable it
$7.50 per shars. In zogjunction with the common stock purchase, the Company gauned controi of three seats on the GB
Foods Corporauen Board of Directors.  The purpose of the invesunen: is consistent with the Company's strategic goal o
diversify into non-interest fate seasitive businesses. The Company's iavestment :n GB Foeds Corporation wiil be acco sted

for mdc' the squiry mewtad.

On August 22, 1997, the Company acguired the comrmon stock of First Title Corporation, 1 title company with fourteen
offices iroughout e soutteastera United States. First Title has been merged wato 2 subsidiary of the Company. First Tide
was scquired for $4 7 x ‘lion: pavable in 30% common stock of the Company (230,362 shares or $3.3 muilion) and 0%

cash (approximately $500.000). Thus transaction has beea accounted for as 3 purchase.




On September 18, 1997, the Company acquired the common stock of Ifland Credit Services (*ICS™), a credit i
company 3eadquartersd i Lexingron, Kearucky, for a purchase price of $3.75 million. [CS has been merged with Credic
Reporws, [oc. The purc2ase price was payabie 30% i common stock of the Company (154,686 shares or $3.0 million) and
20% cash (5750.000). Tlus Tansacton bas beea accounted for as a purchase.

Effecive as of Ccooer [, 1997, e Company acquired Bron Research. Inc. (“Brom™), 2 food cemification co
beadquartered o Ausun, Texas. Tie purchase prics pad 5v the Company for the acquisition was $9.35 muilion, paid in
475,702 sbares of Company common stock. Brom sow operates as Fideiity Nanonal Flood, [oc. This ransacsion has besn
accounted for as 1 pooling-of-wnterests.

Ca Cccber 9, 1997, the Company acquired de commen stock of Credit Reports, Ioc. ("CRI™, 1 cedit Teporting company

headquartered iz Sconsdale. Anzota, with operageas o Califorma, Coiorado, Nevada and Oregon. CRI has been merged
with [CS. The purchase price for CRU was $200,000, payable in 10,414 shares of Company comzoa stock. This transaction

bas bees accounted for as 2 purchase.

Also on Cciober 9, 1997, the Company acquired the commoen stock of Express Nerwoerk, loc. ("ENT®), a provider of antoraey
SerVICSs SUCT s Souner, messenger, courthouse fling, process serving, invesugation and revrographics.  ENT provides
services 10 legal frms in Los Angeles, Orange County, San Diego, Riverside and San Francisco, Califorma. The purchase
price for ENT was §$10.55 mllion: payabie i S0% commen siock of the Company (274,589 shares or $5.275 muilicn) and
50% cash (approximaely $5.27° zullicn). Approximately $2.8 mullion of the cash portion of the purchase prics will be paid
@ equai wstallments over 3 four-vear penod.  Thus Tansacton las been accounted for as a purchase.

\.'25: e. C!zng‘m :.'-'-v-w;
o~

Ca Oczober 17, 1997, Fidelity Navoral Fiaancuai, [oc., i 2 private mansaction, purchased $45 million aggregate principal
amount ¥ mamunty of i3 ouitanding Liqud Yieid Opuca Notes due 2009 (the *LYCONs™) from Mermll Lynch, Pierce,
Feoper & Sauth Incorporated ("Memil Lync2™ for an aggregate purchase price of $27.2 muilicn (or S605 per $1.000
princ:pal amount 3t mawurity of LYONs). Tle purchase price was paid o the form of [,!52.38! shares of the Company’s
common stock (the “Exclange Shares®). Tie Company aiso paud Mermni! Lynch, the sxcess of a2 dase price of $23.625 per
Exchange Share over e actual saes price (less $0.05 per share i commussions) realized by Memil Lynch for sales of up
to 502,381 Exchange Shares. Tie Company aiso pad Mernll Lynca, for 2aca day. an amount :o cash 0 be determined by
muit:piying the Net Carry Amount (number of Exchange Shares muitipiied ov $23 525) by the Applicabie Rate (LIBOR plus
2.50%). The Company's payment obiigatons -were subject 0 recucticn for divideads on Exchange Shares recsived by
Memil Lynch dunag e peniod. Tie Company pad e foregeing amounts 0 Memnil Lyncs i cash of approximately
$790.300 on November T, 1997, Thze surchase of the LYCNs ncreased stockhoiders” squity 9y 1pproximately $24.7 mullion
while reducing outstaoding dedt Jv mpproximarely $34.3 mullicn.  Addiucnaily. an extraordizary ioss due o the early
reurement of dedt of approxuzately Si.7 milion. 3ez of appiicabie iscome taxes, will be recorded in the fourth quarter of

1697

Effective Cciober 22, 1997, he Company soid :ts smail Susigess investment company subsidiary FNF Veatures. Inc.. to

ceruan members of FNF Venrures, [nc.'s masagement. The sale pnice was $I.3 muliion, resuining 2 a realized gain of

approximateiy S80C,

Note £ . Recent Acsountiag Sronouncements

In March 1997, the Finascial Accounting Standards Soard (*FASB®) issued Statement of Financial Accountng Standards
i23. "Eamings per Share’ ("SFAS (287,

200 Sefore ppiicable iscome axes.

snten
No Ear pes sffecave for fiscal vears ending after Decernber (S, 1997 SFAS il8
mtroducss and reguires the presestanics of “Sasic® sarmngs per share which represents set sarmungs divided by the weighted
average shares cutstanding =xciuding all commos stock eguivalents. Dual presentanion of “diiuted” earmings per share.
of ail common stock squivalents, will 2iso Se required. The dilutec presentation s s.muiar 0
ted sarmungs per shars. Magpagemen: las act decermuned wheter the adeption of SFAS

resiect:ng the diiutive 2rfecss
4¢les

the current presentasion of fully dilu
128 Wil have 3 matenal impac: on e Company s financial positicn or resuits of operationas

*SFAS 1207). SFAS 130 estabiishes stancards ‘or the repornng and Jdispiay of compreheasive .acome and it components
exgenses, guns and !osses) :a 3 il se of gmmerai-purpose financ:al statements. SFAS 120 reguires al items that

(revenue,
‘0 e recogaized under acTousiicg standards is components of somprehensive mcome (0 be reported 1 2

are aecsssary ©




financial statement 2at i3 displayed ¥th e same prominence as other financial statements. SFAS 120 does oot require 3
specific format for 'hat financial statement, but requires that an enterprise display an amount representing total comprehensive
income for the perod covered by it firancal statement. SFAS 120 requires an enterprise (o (a) classify items of other
comprehensive ncome by thewr zamre 1 1 fnancial statement and (b) display the accumulated balance of other
comprehensive ([ncome separately fom retuced sarmungs aod additicnal paid-in capial in the equity section of 2 statement
of financial positien. SFAS 120 i effecuve for Sscal years beginming after December 1S, 1997. Management has not
determined whether thie adopton of SFAS (31 7l have a2 materal impac: on the Company's financial reporting.

rds No. 131, "Disclosurss about Segments of an

In Jupe 1997, the FASB issued Statement of Ficancial Accounting St
SFAS (31 estabiishes stacdards for public business enterprises to repont

Eaterprise and Reiated [nformation” (*SFAS [31°).
informaton abeut operanng segments o acsual Snancial statements and requires that those exterprises report selected
information about operating segmexts i intemm Jnanciai reports issued 0 stockhoiders. [t also sstabiishes standards for
related disclosures about producss and services, geographuc aress aod major custormers. Thus stitement supersedes FASB
Statement No. 14, “Financial Reporung for Segments of 2 Business Enterprise,” but retains e requirement to report
informacon about major customers. [t amends FASB Statement No. 94, “Consoiidation of All Majority-Owned
Subsidiaries, ” to remove e special discicsure requirements for previcusly unconsolidated subsidiaries. SFAS 131 requires,
amorg other items, that 2 public Yusiness exterprise report 3 measure of segment profit or loss, c=rmun specific revenue and
expense items, segment assets, information about the revenues denved from the eaterprise’s producss or services and major
customers. SFAS 131 also requires that the enterprise report descriptive information about the way that the operating
segments were determined and the products and services provided by the operating segments. SFAS 131 is effective for

financial statements for periods begmnming after December 1S, 1997. [n the tmual year of appiication, comparative
{31 2eed oot Se applied (o0 intenm financiai statements in the initial

information for cariier vears is (0 be restated. SFAS (31
year of its appiication. but comparanve nformancn for mterim pertods in the imitial vear of appiication is to be reported in
financial statements for mterim pécds n the second year of appiicaton. Management has zct determuned whether the

adopuon of SFAS 131 will have 2 material mpace on the Company’s financiai reporung.

Management’s Discussion xnd Anaiyns of Fizanciai Condition and Results of Cperations

sl

ltem 2.

Totai revenue for the turd quarter of (997 wncreased 19.0% o $197.3 muilion from $166.7 mullica for the third quarter of
1996. Total reveaue for the aune-month period 2aded Septexmber 30, 1597 increased [4.0% o $529.6 muilion from $464.7
mullion for the comparable 1996 penod. Tae quarter over quarter :ncrease can be atributed to increased utle premiums,
escrow fees, other fess and revesue and investment income. The ipcrease in ttle preuums for the quarter and aine-moath
peniod ended September 30, 1997 compared 0 the 1996 peried is prumanly the resuit of the Company's expanded preseance

in agency operations resuiting from the Company’s acquisiton of Nations Title Inc., which closed on Apni |, 1996, and
favorable marke: conditions. Additionaily, agency premuums were positively :mpac:ed 5y the sale of 2 majonty interest of
Amencan Title Company (formeriy an underamnen ntle company subsidiary of e company, to Amencan Title Company
Management). The sale of ATC, wmuch was effecave July 1. 1997, resuits in 2 shit of approximately $9.6 muilion of
premiums {rom direc: operations o ageacy operauons a3 ATC is sow one of the Company's largest agents.

The foilowing table presents wnformanion regarding the components of ttlc preruums (dollars o thousands):
Nwine menths ended
September 30,

1907 % of Tow| _1996 % of Togi

Thres months =nded

Segtember 10
30T ® of Togl 1996 % of Toul

Title premuums from direc: operaticn $ 51,507 437% S 8919 36.5% $181.094 47 5% $(78.982 S1.5%
Title premuums from igency operancns 70333 $6.3% _ 47338 13:% 200338 S2.3% _167.%561 484%
Total ‘le premuums $:41 360 100209 $:26.°7¢" 10CI% $3I8: 332 1000% $346 543 100.0%

The increase in 2scrow fe=s and ower fess ind revesue c23 be antnbuted o faveratie utle orcer opeawngs and closings (8
our direc: operations whicl Segan 0 rend upward it the =ad of e first Juarter ind have remaned swong, as v as
posiive prics and rmnsaciicn Tends i the t=al estae resale marke:, paruculariy :n Caifornia, the nation’s largest ude

Addincnaliy the ncrease in other fees and

msurance market iand o area o wiuel e Company das 2 strong presencs
revenue has been Avonubly affecied bv increased contributions made bv the Company's utle-reiated services subsidianes.
such as reai estate :nformanion aod tecasciogy services, fmreciosure pubiisning and posung, recording servicss jome-warranty
and 2xchange plermediary services.




Interest and investment income increased 275.7% 1o $13.9 aullion in the third quarter of 1997 fom $3.7 mullion in the third
quarter of 1596. For tbe aine-month penod =uded September 30, 1997, interest and investment income was $25.8 million,
a 116.8% increase over the $i!.9 mullion of interest and investment income earned in the comparable 1996 period. The
ipcTease i intersst and investment ncome sarned during e 1997 periods is due o an increase @ get realized gains with
a slight impac: from an increase o he invested asset base compared to the same peniods i 1996, Net realized gains from
the saie of nvestments were $10.4 zuilion in the third quarter of 1997 as compared o set realized gains of $601,000 in the
mmi..g:?%"c—od [ociuded in the quarter apd aine-month periods aet realized gams are 2 gan fom the sale of
.r!cn:cofﬁcemd.ngofs-l’::dLou.:g:L..&‘om:.’zenleo(\‘Ca{S.-mhcnm:ﬁ;nm&om

the Company’s
the saie of wgvestment secunites of $5.0 muilics. These xmounts are prior to appiicabie income axes. Net realized gains
for the aine-month periods ended September 30, 1997 and 1996 were 514.3 muilico aod $2.6 milicn, respeczively. The

Company has shifted the emphasis in its {ixed income portfoiio fom waxabie o aon-axabie secanties durning 1997

The Company's cperating sxpenses coasist prumanly of personne! costs and other operating expenses which are incurred as
ttle msurancs orders are recsived and procsssed by the Company's direc: operaticns. Title insurance premiums and escrow
fees are recognuzed 23 income i tie ame the underiying real estate transaction closes. As 2 result, revenue lags
approximately 60-30 days deaund expenses md therefors gross margins may Jucmuate.

Personze! costs inciude both base salaries and sales commissicns (direct operaticns) pad 0 explovees and are the most
sigruficant operating expense incurred by the Company. These costs gesenily Juctuate with the leved of direc: orders opened
and closed and with the aux of revenue between direct nd agency operations. Personned costs, as 2 perceutage of total
revegue, bave decreased 0 28.3% for the three-month period cnded September 30, 1997 compared to 31.7% for the
corresponding peried :n [996. Persoane! costs as a perceanage of lotal revenue for the ane-month period ended September
30, 1997 have decreased 0 32.5% fom 34.4% for the corresponding (996 pertod.
V7
utle plant mantenance, premuum taxes (which insurance

Other operaning =xpenses consist prumanily of aciites expeases,
underwTiters are required (0 pay og atle premuums in liew of anchuse and other state axes), escToW l0SSEs, courier services,
computer services, professional semices, gezeral insurance, Tade and 3otes recsivabie allowancss and depreciation. Other
operanung =xpeuses decreased s 2 percentage of total revesue to0 19.2% i the iurd quarter of (997 fom 22.9% in the third
quarter of 1996, As a perceatage of otal revezue, other operating expeases for the aune-month peried ended September 30,
1997 decveased 0 22.5% Som 25.3% for e same pertod iz 1996.

The Company previously mpiemested and rexmains commurted (0 aggressive cost conuei programs whiuch #il help maintaun
openaning expense cvels comsisteat wth the leveis of stle-related revenue productuon: however, certun fixed costs are
mncurred regarcless of revenue leveis, resultng i pertod over peniod {Juctuanons.

The penicd over peried fluctuations (o persense! costs and other operating expenses are primanly Be result of e Juctuaticns
0 total revenue, 15 weil a5 e cZacnges i e direc: operation and ageacy operation utle premuum

prezmurms, which are prumanly agency-refated, has provided 2 bajance between direct
sale of ATC has shifted costs om personne! costs and other

el

The acciten of Natons Title Ioc. atle

operations apd 1genCy Operancas revesue., Addi

operaung expenses 0 igent CommussIons.
mrussices represest e porzon of poiicy premuums rexuned by agests pursuant o the erms of their respective

Agent comIussics e

agency contracts. Ageat commussions were ©9 T % of agent policy prezuums in the thiru quarter of 1997 compared 0 78.8%

of agency poiicy premuums @ e durd quarter of 1996. The Juctuation in the turd quarter of (997 compared to the thud
(964 5 fue !0 e convermion of ATC 0 an agency operation and e feiated pCItase ;1 Comumussion SXpensc.

quaster of

-

Agent commussions were "8.3% of agency poiicy premiums @ e first une months of (997 compared 10 78.5% wn the first
ampany v© S

mne months of (966 4 3ot Somrmissions and L€ fesuiting pertelfage of 1genCy premiums rewned by the C
sorcing ‘o f~egienu differences :n m=ai estate <.0SIDf Trachcss ang state fTguiaticns

ditzonaily. Be

's and maser Zums. The sstimate of anncipated

The provision ‘or Jum | sses ociuces an sstimate Jf anucipated ttle clum
ntie siaims is acoTued 18 1 persemiage of ttle premuum revegue dased on the Company's Ristorcal [0ss expenence and other
retevant ‘actors. The Company monuiors its cilums expenescs 0O 3 conunual vasis and adjusts e provision for clum losses
Seiieves har 23 1 resuit of s uoderwmung ind ciums handling pracucss, as weil as e

rend of ‘averadie cium oss sxpenience. Tae Company

ingty Tue Compagy
e :mpac: of major clums expense, recoupments

refinancing dusiness 3f 2ror vears. e Company wil mastan 3 ¢
um T 0% of udle .osurance premuums prier [0

223s provided for slum csses it




and the impact of certan state promuigated title premium rates.  Application of these factors resulted in a net provision for
claum losses as 1 percentage of premiums of 7.1% and 7.3% for the three-month periods ended September 30, 1997 and
1996, respecuvely, and 6.3% nd 7.2% for the aine-month periods ended September 30, 1997 and 1996, respectively.

[nter=st expense is incurred by the Company in financing ity capital asset purchases and csTtaun acquisitions. [nterest expense
consists of interest reiated (0 the Company’s outstanding debt and the amoruzaunocn of ongmnai issue discount and debt
issuance costs refated o the Liquid Yield Option Notes ("LYONs®). Interest expease of “acn-LYONs® debt totaied $1.0
million and $1.0 million for the thires-month periods ended September 30, 1997 and 1996, respecuvely; and $3.1 milliog
and $3.0 million for the aine-month periods exded September 30, 1997 and 1996, respecuvely. The LYONSs related
compenent of interest sxpease amousnted (0 $i.4 milicn for the turd quarter of (997 and $i.3 mullion for the thurd quarter
of 1996: and $<.! zullicn aod $3.9 mullica for the ame-month periods ended September 30, 1997 and 1956, respectively.
Interest rates bemng paid by e Company on certain “200-LYONs” debt in (597 are lower than those paud in 1996 as a result
of decreases in cermun rates (e.3.. LIBOR) to which certain of the interest rates bemng paid by e Company are indexed.

Income tax expease for the three-month periods ended Scptember 30, 1997 and 1996, as a percentage of earnings before
income taxes was 41.9% and 40.5%, respecuvely. .Income fax expense for the mne-month penods ended September 30,
1997 and 1996 was 41.0% aod 40.0%, respecuvely. The fluctnanons in income tax sxpease i3 2 percentage of carnings
before income taxes are antributable to the charactenisucs of get income, i.¢., operaung iNCOMe VETSUS investment income:;

and the componeats of igvestment income, taxable versus son-taxabie.

Liquidity and Capital Resources

The Company's iasurance subsidiaries and whoily-cwned underamitten title companies coilect premuums and pay claums and

operating expenses. F!uc:nznonsﬂcpcmmg cash flows are pnmanly the resuit of increases or decreases in reveaue. The
insurance subs:diaries aiso have cask fJow sourcss denved from :nvestment income, repayments of principal and proceeds

from sales and mamunues of mvestments and dividends and distnbuuons from subsidianies. Peositive cash flow from the
insurance subsidianes is invested prumaniy in short-ierm nvestments, medium-ierm bonds acd certain equity secunties.
Casi1, cash equivaleats and short-ierm invesunents heid by the Company's insurance subsidiares and underwritten ttle
companies ("UTCs") provide liquidity for projected clauns and operating sxpenses.

The Company's cash requirements inciude dedt service, operating expeases, taxes and divideads oa its common stock. As
a holding company, the Company receives cash om its subsidianies as re:mbursement for operaung and other administratve

expenses it ipcurs. The reimbursements are executed within the guideiines of varous management agreements berween the
hoiding company and :ts subsidiaries. The Company also receives funds from dividend distbutions from its insurance
subsidiartes and UTCs. The insurasce subsidiaries and UTCs are restnicied by state regulaticss in their ability to pay
divideads and make distmbuticns. Each state of domucile regulates the extent to wiicl the Company s ttle underwriters and
UTCs can pay dividends or make other distributions to the Company. The Company believes that ail anticipated cash
requirements for current operauens wil be met from internaily generated funds and short-ierm dank borrowings through
existing credit facilities.

The short- and [ong-term liquidity requiremeats of the Company and its subsidiaries are menitored regulardy 0 match cash
inflows with cash requirements. The Company and subsidianes forecast their daly cash aesds and pertodically review teir
short- and long-ierm projected sowtss and uses of funds, as weil as the asse:, liabulity, investment ad cash flow assumptions

unceriying hese projections.




Part I: OTHER INFORMATION
ltem 6. Exhibits and Reports on Form 8-K
@  Exhbies
Exhibit 11 Compuzation of Primary and Fully Diluted Eamnings Per Share
(®  Repors on Form §-K
Form 8-K dated September 23, 1997 - Fidelity National Financial, Inc. Aznounces Management Changes

Form 8-K dated November 3, IM-MNMFM.W:.AWWOHBU@M
Yield Option Notes due 2009 for $27.2 Millicn

Form 8-K dated November 5, 1997 - Combined Revenue and Net Eamings for Fidelity National Financial,
Inc. and Bron Research, Inc. y
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EXHIBIT 11

FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

COMPUTATION OF PRIMARY AND FULLY DILUTED

EARNINGS PER SHARE
(In thousands, exc=pt per share amounts)
Three months ended Nine months ended
_September 30, __Sepember 30,
e 1996 1991 _19%6
(Unandited) (Unandited)
Primary net eamings $15.857 $ 6317 " 27,985  $18,408
Add: Amorazation of original
costs, net of ncome @x effect,
applicabie 10 LYONs 81?2 783 242 248
Fully dijuted earmings ’! m 37 102 $30.417 $20.730
Weighted average shares outstanding
during the peried 14,019 13,724 13,928 13,644
Common stock equivalent
shares - primary 9% 3 764 _ 603
Common nd cOMMOn SIOCK equivalent
shares for purpose »f calculating
primary carmungs per share 14,999 14,321 14,652 14,249
[ncremental shares © reflect
fuil diluton 4 545 4396 4718 4394
Total shares for purpose of
caicalating fuily diluted earmings
per share |9, 544 18,717 19210 18,643
Pmurymmppc:mm'. s 1,06 3 L 3 1,20 $ 1.29
$ .58 S 38 $ L s LU

Fuily diiuted earnings per share




EXHIBIT D - PROPOSED TARIFF




ACS SYSTEMS, INC. ORIGINAL SHEET 1
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

TITLE SHEET
SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and
rates applicable to the furnishing of service or facilities for
Telecommunications Services furnished by ACS Systems, Inc.
("ACS"), with principal offices at 2510 N. Hill Avenue, Suite
230, Santa Ana, California 92705-5542. This tariff applies for
services furnished within the State of South Dakota. This tariff
is on file with the South Dakota Public Utilities Commission, and
copies may be inspected, during normal business hours, at the

company's principal place of business.

EFFECTIVE:

ISSUED: January 14, 1998
ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705




ACS SYSTEMS, INC. ORIGINAL SHEET 2
SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES ''ARIFF
=2 _SSRVILES TARIFF
CONCURRING, CONNECTING CR

OTHER PARTICIPATING CARRIERS AND

BILLING AGENTS

1. Concurring Carriers - None

- Connecting Carriers - None

3. Other Participating Carriers - None

4. Billing Agents - None

ISSUED: Januvary 14, 1958 L EFFECTIVE:

ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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ACS SYSTEMS, INC. ORIGINAL SHEET 4
SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF
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Santa Ana, California 92705




ACS SYSTEMS, INC. ORIGINAL SHEET
SOUTH DAKOTA PUC TARIFF NO.

TELECOMMUNICATIONS SERVICES TARIFF

=W

TARIFF FORMAT

A. Sheet Numbering Sheet numbers appear in the upper
right corner of the page. Sheets are numbered sequentially.
However, new sheets are occasionally added to the tariff. When a
new sheet is added between sheets already in effect, a decimal 1is
added. For example, a new sheet added between pages 11 and 12
would be page 11.1.
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1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications

2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705

ISSUED: January 14,




ACS SYSTEMS, INC.

ECOMMUNICATIONS SERVICES TARIFF
e el A UNO SERVICES TARIFF

..... wing are
indicated below:

to signify
to signify
© signify
to signify
to signify
© signify

)

L B o B

gulation

ORIGINAL SHEET 6

SOUTH DAKOTA PUC

YMBOLS

change in regulation

a deletion

4 rate increase

material relocated in the tariff
a4 new rate or regulation

a4 rate reduction

a change in text, but no change in

TARIFF NO. 1

the only symbols used for the purposes

rate or

ISSUED: January 14, 1998
Ernest Ellis, vp of Telecommunications
2510 N. Red Hill Avenue,
Santa Ana,

ISSUED BY:

Suite 230

California 92705

EFFECTIVE:



ACS SYSTEMS, INC. ORIGINAL SHEET 7
SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS
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Hoiiday - Ne Day
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Thanksgiving Day billed at
9
the evening rate ., the lower
hgpa
night rate shall
Prepaid Account - An inventory cf Telecom Units purchased ir
- - } ~ - ~ "o Nl 1
advance by the Customer, and associated with cne and only one
M ' - < < Fe o~ Cal)y
Authorization Code as contained in a specific Prepaid Calling

Prepaid Calling Card - A card issued by the Company
containing an Authorization Code which identifies a specific
Prepaid Account of Telecom Units, which enables calls to be
processed, account activity to be logged, and balances to be
maintained, on a prepayment basis

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, Califormia 92705
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elecom Unit - a measuremen: of teleccmmun:catzons Service

11% v p . . .y - - }

eq alent to Ne minute of usage between any two Points withi
. -~ -

;ple.,mmun;ga:;ons - The tran mission of VOice
Communicatjion Cr, subject Lo the transmissjion Capabilitjeg of
the Seérvices, the :ransm;ss;on of data, facsimile Signaling,
metering, or Other Similar communicati ns.

C:derlyznc Carrier - The teleccmmun;cat;c:s carrier whose
network fa:;l;t;es Provide the technical capab;l;:y and Capacity
necessary for the :ransm;ss;on and réception of Customer
:ele::mru:;:a:;ons Craffije,

ISSURD:; January 1%, 15353 ) EFFECTIVE. ™

ISSUED BY: Ernest Ellig, VP of Telecommunications
2510 N. Red Hil Avenue, Suite 239
Santa Ana, California 82705
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ACS SYSTEMS, INC. ORIGINAL SHEET 10
SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

=N ALAVUNS SOERVICES TARIFF

0 B | The services provided by ACS are not part of
int undertaking with any other entity
viding telecommunications channels,
lities, or services, but may involve t
e of the Message Toll Services (MTS) a
Area Telecommunications Services (WATS)
nderlying common carriers subject to the
sdiction of this Commission.

"
) O v
0

3

'™
.

A a Mo I "]

oD W

- e
= :

nd
1 nd

w

-

=
L w
o

| ool =4

4
-
-
-

[
"

0

his

L8]
-
o
g
o
o

tes and regulations contained in
apply only to the resale service
hed by ACS and do not apply, unle
1se specified, to the lines,

les, Or services provided by a local
exchange telephone company or other common
carriers for use in accessing the services of
ACS.
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2.1.3 ¢ The Company reserves the right to limit the
length of communications, to discontinue
furnishing services, or limit the use of
Service necessitated by conditions beyond its
control, including, without limitation: lack
of satellite or other transmission medium
Capacity; the revision, alteration or
repricing of the Underlying Carrier's
tariffed offerings; or when the use of
érvice becomes or is in violation of the law
or the provisions of this tariff

2.2 Use of Services

2.2:1 CS's services may be used for any lawful
Purpose consistent with the transmission and
switching parameters of the
telecommunications facilitie utilized in the
provisicn of services, subject to any
limitations set forth in this Section 2.2

2.2.2 The use cof ACS services to make calls which
migAat reasonably be expected to frighten,
buse, torment, or harass ancther or in such
8 wWay as Lo unreasonably interfere with use
Oy others 1is prohibited

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Arna, California 92705
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ACS SYSTEMS, INC.
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ORIGINAL SHEET
SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

N
W
W

2.3.4

i
o 2 g
2 5
2.3.6

No agent or employee of any other carrier or
entity shall be deemed to be an agent or

employee of t

he Company.

The Company's liability for damages,
resulting in whole or in part from or arisin
in connection with the fu}::sh;:g of service
under this tariff, including but not limited
tc mistakes, omissions, interruptions,
delays, errcrs, or other defects or
misrepresentations shall not exceed an amount
equal to the charges provided for under this
tariff for the long distance call for the
periocd during which the call was affected.
No other liability in any event shall attach
to the Company
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ACS SYSTEMS, INC.

ORIGINAL SHEET 1
SOUTH DAKOTA PUC TARIFF NO.

TELECOMMUNICATIONS SERVICES TARIFF

L8]
w
~J

The remedies set forth herein are exclusive
and in lieu of all other warranties and
remedies, whether express, implied, or
statutory, INCLUDING WITHOUT LIMITATION
IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE

Responsibilities of the Customer

2.4.1

S .
2.4.2

;
2.4.3
2.4.4
2.4.5

The Customer is responsible for
necessary orders and complyin
; |

regulatiocns. The Customer is al
responsible for the payment of charges for
services provided under this tariff.

The Customer is responsible for charges
incurred for special construction and/or
special facilities which the Customer
réques:s and which are ordered by ACS on the
Customer's behalf

If required for the provisicn of ACS's
services, the Customer must provide any
equipment space, supporting structure,
conduit and electrical power without charge
to ACS

The Customer 1is responsible fcr arranging
access to its premises at times mutually
agreeable to ACS and the Customer when
required for ACS personnel to install,
repair, maintain, program, inspect or remcve
equipment associated with the provision of
ACS's services.

The Customer shall cause the temperature and
relative humidity in the equipment space
provided by Customer for the installation of
ACS's equipment to be maintained within the
range nérmélly provided for the operation of
microcomputers.

3
1

ISSUED: January 14,
ISSUED BY:

Ernest Ellis,
2510 N. Red Hill Avenue,
Santa Ana,

1998 EFFECTIVE:
Telecommunications
Suite 230

92705

VP ol

California
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ACs SYSTEMS, INC. ORIGINAL SHEET
SOUTH DAROTA PUC TARIFP NO. 3
TELECOMHUN;CATIONS SERVIQ§S TARIFF

)
]

2.4.10 Th in
- .
term s
Tegulationg of
a;::cr;::es hay
Service
2.5 Cancellatlon or Interrugtlon of Services
2.5.1 Withour LOCUXYIng 1sams five S
working °! °n which
the comp oren anag the
Uu.s. Mai 0Cice ¢ the
=
“UStomer Continue
Services nold ne
Provision Services
,
2 & 4 a e .
<.0,.1 2 ! -
=
T E 4 - i
<.2...8B e
5 & 4 A e d
<.5.1.C : rule,
r governing
a 3 AV
1o
% 2 a - " . S
<.5.1.D By r on any order Gecision
-
of a ~OuUrt, public Service
- N - 'S - 1) “»
~Ommigsion Or federa) :ec“‘a:cr,
Body or Other gcver:-:; aQuthority
SRR — Arve - - “.‘-.~ Y -
rohibji +Ng ACS from :‘-z-s.-“; its

ISSUED; Janiary 14, 1998 EFFECTIVE.

ISSUED BY: Ernesgt Ellig, VP of Telecommunications
2510 N. Red Hil) Avenue, Suite 239
Santa Ana, California 92705
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2,5.2 ithout incur ing liabji)
‘nterrupt ¢ pro
Cime 1n ord t mt
lnspectiong u comp] S 1 tarj
Yégulationg id the Proper j; tallatjon an
oPeration of Customer and ACs'g €qQuipment
facil:e and may continue Such interruptio
uz items of n:ncomplzance or lmproper
OPeration so ;dentlf'ed are
£:5.3 Service may be d;sccn:;nued by Acs wilthout
Notice to the Customer, by block:ng Craffie
LO certain Countrieg, Cities or NXX
eXchanges, o by bl:ck;ng calls USing certa
customer a:"hcr;za:zon Codes, when ACs deem
i it lecessary ¢q take such action to Prevent
Unlawfy) Use of jtg Service, ACS wil)
restore Service ag Soon as ¢ can be Provide
without undue risk, ang will, 4POn request h
Che Customey affec:ed, ASSign a ney
3:thfr::a:;;: Coae to replace the one that
has been ieac::va:ei
2.5.4 terminare Service upon
Chiy Writter Notice for the
~Ompany ndard mon: O month COntract .
Customer will be liable for all usage on any
of the C:mpany's Service offer:n;s Until the
Customey actually leaveg the Service
Customersg will Continue tqo have f‘r;:ny usage
until the Customer I0tifies jtg local
€Xchange carrier ang Changes jrg long
distance Carrier, Until the Customer so
fotifies jirg local €Xchange arrier, i shall
Continue o Jenerate and bpe fesponsible fo:
long distance Usage

1998

Tnest g}
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ACS SYSTEMS, INC. ORIGINAL SHEET 17
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

2.6 Credit Allowance

> B % Ny -~ - 1 -~ lolad - -~ - -~ - - - -
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service which 18 Not Sue To the Compan S
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2.5.4 -ZTeClt O interrupticon sna & COomene -e alrt
the Customer notifies the Tepan °of the
i etel et it - - ~ - when - ‘—-—.-i—x o - Tadeiee T
interruption < nen the cmpan oec es
aware Cherecf, and cease wihien service ha
- - B &> ~
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2.5.8 irooses of ~redis compuTation & v
Sflall De considered to have 7 i =

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, V¥ of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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2.6 Credit Allowance
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ISSUED BY: Ernest Ellis, V¥ of Telecommunications
2510 N. Red Hill Avenue, Suite 230
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2.6.6 No credit shall be allowed for an
interruption of a continuous duration of less
than two hours.

2.6.7 The Customer shall be credited for an

interruption of two hours or more at the rate
of 1/720th of the monthly charge for the
facilities affected for each hour or major
fraction thereof that the interruption
continues.

Credit Formula:

Credit = A x B

720
"A" - outage time in hours
y "B" - monthly charge for affected activity

2.7 Restoratcion of Service

The use and restoration of service shall be in
accordance with the priority system specified in part
64, Subpart D of the Rules and Regulations of the
Federal Communications Commission.

2.8 Deposit

The Company does not require deposits to commence
service.

2.9 Advance Payments

ACS does not require advance payments.

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, Califormia 92705
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2.10 Payment and Billing

2.10.12 Service is provided and billed on a billing
cycle basis, beginning on the date that
service becomes effective Billing is
payable upon receipt. A late fee will be
assessed on unpaid amounts 30 days after
rendition of bills

2.10.2 The customer is responsible for payment of

all charges for services furnished to the
Customer, as well as to all persons using the
Customer's codes, exchange lines, facilities,
or equipment, with or without the knowledge
or consent of the Customer. The security of
the Customer's Authorization Codes,

i subscribed exchange lines, and direct connect
facilities is the responsibility of the
Customer. All calls placed using direct
connect facilities, subscribed exchange
lines, or Authorization Codes will be billed
to and must be paid by the Customer.
Recurring charges and non-recurring charges
are billed in advance. <Charges kased on
actual usage during a month and any accrued
interest will be billed monthly in arrears.

11 bills are presumed accurate, and shall be

received by the Company in writing within 30
days after such bills are rendered. No
credits, refunds, or adjustments shall be
granted if demand therefore is not received
by the Company in writing within such 3C day

period.

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunicaticns
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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2.11 Collection Costs

In the event Company 1is required to initiate legal
proceedings to collect any amounts due to Company for
regulated or non-regulated services, equipment or
facilities, or to enforce any judgment obtained against
a Customer, or for the enforcement of any other
provision of this tariff or applicable law, Customer
shall, in addition to all amounts due, be liable to
Company for all reasonable costs incurred by Company in
such proceedings and enforcement actions, including
reasonable attorneys' fees, collection agency fees or
payments, and court costs. In any such proceeding, the
amount of collection costs, including attorneys' fees,
due to the Company, will be determined by the court.

2.12 Taxes ;

All federal, state and local taxes, assessments,
surcharges, or fees, including sales taxes, use taxes,
grcss receipts taxes, and municipal utilities taxes,
are billed as separate line items and are not included
in the rates quoted herein.

2.13 Late Charge

A late fee of 1.5% per month or the amount otherwise
authorized by law, whichever is lower, will be charged
on any past due balances.

2.14 Returned Check Charge

A fee of $15.00 will be charged whenever a check or
draft presented for payment for service is not accepted
by the institution on which it is written.

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications

2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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SECTION 3 - DESCRIPTION OF SERVICE

3.1 Computation of Charges
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ISSUED: January 14,

ISSUED BY:

1998 EFFECTIVE:

Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230

Santa Ana, California 92705
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Yok d Timing begins when the called station is
answered and two way communication 1is
possible, as determined by standard industry
methods generally in use for ascertaining
answer, including hardware answer supervision
in which the lccal telephone company sends a

ignal to the switch or the software
utilizing audio tone detection. Recognition
cf answer supervision is the responsibility
of the Underlying Carrier Timing for each
call ends when either party hangs up. ACS
will not bill for uncompleted calls
3.2 Customer Complaints and/or Billing Disputes
Customer inguiries or complaints regarding service or
accounging may be made in writing or by telephone to
the Company at
2510 N. Hill Avenue, Suite 230
Santa Ana, California 92705-5542
888) 322-7797

Any © to billed charges should be reported

promptly ¢ Adjustments to Customers' bills shall

be ma tc the extent that records are available and/or
circumstances exist which reascnably indicate that such
charges are not in accordance with approved rates or
that an adjustment may otherwise be appropriate. Where
overbill:ing of a subscriber occurs, due either tc

Company or subscriber error, no liability exists which

will require the Company to pay any interest, dividend

or other compersation on the amount overbilled

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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The Company will respond within seventy two (72) hours
of receipt ¢f an inquiry If the Customer is
dissatisfied with the Company's response to a complaint
or i1nguiry, the Customer may file the Commission for
resolution of the conflice The South Dakota Public
Utilities Commission can be reached at

S00 East Capitol

Pierre, SD 7501-5070

(605) 773-3201

(800) 332-1782
If a Customer accumulates more than One Hundred Dcllars
$100.00) of undisputed delinquent ACS 800 Servic
charges, the ACS Resp. Org. reserves the right not to
honor that Customer's request for a Resp. Org. change
until such undisputed charges are paid in full.

work availability

can expect end to end e
h or all services.

1an 99% at all times

3.4 Billing Entity Conditions

Wwhen billing functions on behalf of ACS or its
intermediary are performed by local exchange telephone
companies or others, the payment of charge conditions
and regulations of such companies and any regulations
imposed upon these companies by regulatory bodies
having jurisdiction apply. ACS's name and toll-free
telephone number will appear on the Customer's bill.

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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INC.

Service Offerings

3
"

utilizes "1+" dialing, or
aling followed by "1 + ten
interLATA calls, or dials
llowed by "1 + 7 digits" or "1 +
or intralATA calls
.2 Travel Cards
The Customer utilizes an 11 digit "toll-free"
Ccess number established by the Company to
access a terminal. Upon receiving a voice
prompt, the Customer uses push button dialing
; to enter an identification code assigned by
the Company, and the ten digit number of the
called party
Me 800 Service nll-Free
Tl cal.ling only where an
8 ree prefix number
Y premise routed to a
St Y or terminated over

w

ISSUED: JanuLary 14, 1998

ISSUED BY:

EFFECTIVE:
VP of Telecommunications
Suite 230
92705

Ernest Ellis,
2510 N. Red Hill Avenue,
Santa Ana, California
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3955 Directory Assistance.
Access to stance directory assistance
18 obtaine aling 1 + 555-1212 for
listings within the originating area code and
1l + (area code) + 555-1212 for other
listings. When more than one number is
requested in a single call, a charge will
apply for each number requested. A charge
will be applicable for each number requested
whether or not the number is listed or
published

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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- ~ - .54 o - o
3 © ryeclallizeg :‘!’-_-.'Ig Arrangements

Customized Seérvice packages and competitive
Pricing packages at neégotiated rates may be
furnished on 4 case-by-case basis in response
Lo requests by Customers to the Company for
Propocsals or for competitive bids. Service
offered under this tariff Provisicon will be
filed with the Commission. Specialized rates
©r charges will be made av ilable to
Similarly situated Customers on a non-
d;s::;m;na:cry basis
3:5.7 Emerg
d to
i the local
2.8 n

T o aTs " “r - -~ . - M
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- -~ T~ 3 -~ - - } e
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=hebidlg O 1ts sexy i1Ces. illese viierings
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%~ Tha ™~ TR s }
tions. ine Company will notify the
. £y - -o ’ £ T - .
+8s1on of such cliferings as required b
Doy . 1) & - . ‘s -
<SsSion rules ang regulations

ISSUED: January 14, 1598 G EFFECTIVE:

ISSUED BY: Ernest Ellis, vp of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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SECTICN 4 - RATES
4.1 1l+ Dialing
4.1.1 Commercial Customers
$0.199 per minute
A 55 per month service charge applies.
Calls are measured in 6 second increments with an 18 second
minimum per call.
4.1.2 Residential Customers
0.239 per minut
A $5 per month service charge appl;es
Calls are measured i1n one minu increments
4.2 Travel Cards
4.2.1 Commercial Customers
$.205 per minut
A $.25 per call service charge applies.
Calls are measured in one minute increments
4.2.2 Residential Customers
$.245 per minute
A $.25 per call service charge applies
Calls are measured i1n one minute increments.
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In addition, a charge of $.35 per call wi
originated from a rayphone.

4.3 Toll Free

9
1

4.3.1 Commercial Customers
$0.181 per minute
A 510 per month per number service charge applies.
Calls are measured in 6 second increments with an 18 second
minimum per call
4.3.2 Residential Customers
$0.221 per minute
A $10 per month per number service charge applies.
Calls are measured in one minute increments.
In addition, a charge of $.35 per call will apply for all calls
criginated from a payphone
ISSUED: January 14, 1998 EFFECTIVE:

ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, California 92705
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4.4 Prepaid Calling Cards

Telecom Unit

Cards will be decremented by one Telecom Unit for each
ninute or fractional part of a minute for intrastate calls.
These rates apply twenty-four hours per day, seven days per week.
| A service charge of $.35 per call will apply for all calls
| originated from a payphone.
:

4.6 Returned Chaeck Charge

~
v

» »
- ’

wm

S1

4.7 Rate Periods

Mcnday - Friday Sat. Sun.
8 a.m Daytime Rate Period
Sp.m.*
Sp.m Evening Rate Period I Evening
co Rate
11 p.m.* Period

11 p.m Night /Weekend Rate Period
8 a.m.*
» To, but not including

When a message spans mcre than one rate period, tota
charges for the minutes in each rate period are
calculated and the results for each rate period are
totaled to obtain the tctal message charge If the
calculation results in a fractionrnal charge, the amcunt
will be rounded down to the lower cent

ISSUED: January 14, 1998 EFFECTIVE:
ISSUED BY: Ernest Ellis, VP of Telecommunications
2510 N. Red Hill Avenue, Suite 230
Santa Ana, Califormia 92705



Lance J.M. Steinhart
Attorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097

Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208

January 13, 1998
VIA AIRBORNE EXPRESS

Mr. William Bullard

Executive Director

South Dakota Public Utilities Commission
500 East Capitol Avenue

Pierre, SD 57501-5070

(605) 773-3201

Re:  ACS Sysjems, Inc.
Dear Mr. Bullard:

Enclosed please find one original and ten (10) copies of ACS Systems, Inc.'s Application
for Registration of a Telecommunications Company.

Please note that Exhibit A, the Certificate of Authority from the Secretary of State, is
not aitached. We have applied for the certificate and will forward a copy to the commission
upon receipt

In order to expedite the processing of this application, I would like to suggest that all
requests for information by the analyst be made by either telephone or facsimile. I will make
every effort to respond on the day of the request.

I have also enclosed a check in the amount of $250.00 payable to the South Dakota
Public Utilities Commission” for the filing fee, and an extra copy of this cover letter to be date
siamped and returned to me in the enclosed self-addressed prepaid enveiope.

If you have any questions or if I may provide you with any additional information, please
do not hesitate to contact me.

Respect submitted,

- Steinhart
Atorney for ACS Systems, Inc.

Enclosures
cc: Emest Ellis
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South Dikor TELECOMMUNICATIONS SERVICE FILINGS

Public Unlities Commussion
State Capitol 500 E. Capitol These are the telecommunications service filings that the Commission has received for the period of:

Pierre, SD57501-5070 01/09/98 through 01/15/98

Phone: (605) 773-3705
[ 2 (605) ’,.,,; 1809 If you need a complete copy of a filing faxed, overnight expressed, or mailed to you, please contact Delaine Kolbo within five days of this filing.
ax: (0 ) 1)~

e o ——— D D e e e e T

DO TITLE/STAFF/SYNOPSIS Ll il

REQUEST FOR CERTIFICATE OF AUTHORITY

Application by ACS Systems, Inc. for a Certificate of Authority to operate as a telecommunications company within 2 state
TC08-004 of South Dakota (Staff: TS/CH) "Applicant is a switch-based reseller which intends to offer 1+ direct dialing, 800 toll free

travel card and prepaid calling card service through the resale of telephone services provided by facilites-based interexchange
carriers "

01/14/98 01/30/98

iportant Notice: The Commission is compiing a list of internel addresses i you have an internel address please notify the Comimnasion by  E-maiting 10 Terry Norum at terryn@puc state sd us Faoing the address 10 the Commission
605-773-3809

PAGE 1 OF 1




RECEIVED
Lance J.M. Steinhart
Attorney At Law
6455 East Johns Crossing SOUTH |
Suite 285 UTILITIES
Duluth, Georgia 30097

Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232 9208

February 19, 1998

VIA FACSIMILE AND
OVERNIGHT DELIVERY

Ms. Tammy Stangohr

Utility Analyst

South Dakota Public Utilities Commission
500 East Capitol Avenue

Pierre, SD 57501-5070

(605) 773-3201

Re: ACS Systems. Inc.
Docket No. TC 98-004

Dear Tammy:

Enclosed please find eleven (11) copies of ACS Systems, Inc.'s Certificate of
Authority issued by the Secretary of State.

I have also enclosed an extra copy of this cover letter 10 be date stamped and returned
10 me in the enclosed self-addressed prepaid envelope 1 have provided

If you have any questions or if I may provide you with any additional information.
please do not hesitate 1o contact me. Thank you

Respectfully submitted,

}

Lynn Berlingame
Assistant to Lance J M. Steinhart
Attorney for ACS Systems, Inc

Enclosures
cc Mr. Emest Ellis




-~ T~
S

2.

' 1". State of ﬁnuﬂy gﬁaknta

CINNE W SN VIS hs FA R 8

-

OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY

I, JOYCE HAZELTINE, Secretary of State of the State
of South Dakota, hereby certify that the Application for
a Certificate of Authority of ACS SYSTEMS, INC. (CA) to
transact business in this state duly signed and verified
pursuant to the provisions of the South Dakota
Corporaticn Acts, have been received in this office and
are found to conform to law.

ACCORDINGLY and by virtue of the authority vested i
me by law, I hereby issue this Certificate of Authority
and attach hereto a duplicate of the application to
transact business in this state under the name of ACS
SYSTEMS NETWORK, INC.

IN TESTIMONY WHEREOF, I have
. hereunto set my hand and
affixed the Great Seal of +he
State of South Dakota, at
Pierre, the Capital, }nis

Fenﬁyagy 17, 1998. //
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-
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JOYCE HAZELTINE (7
Secretary of State
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INDEMNITY BOND
to the
PEOPLE OF THE STATE OF SOUTH DAKOTA

Bond. No. 7011212
Premium: $575.00/annum.
We, ACS Systems, Inc. the principal and applicant for a CERTIFICATE OF
AUTHORITY to resell long distance telecommunications services within the State of
South Dakata, and _Amwest Surety Insurance Company , @5 an admitted surety
insurer, bind ourselves unio the Public Service Commission of the State of South
Dakota and the consumers of South Dakata as Obligee, in the sum of $25,000.00.

The conditions of the abligation are such that the principal, having been granted
such CERTIFICATE OF AUTHORITY subject to the provision that said principal
purchase this Indemnity Bond, and if said principal shall in all respects fully and
faithfully comply with all applicable provisions of South Dakota State Law, and
remmburse customers of - @ for any prepayment or depasits they
have mada which may be unable or unwilling to retum to said customers ss & result of
insolvency or ather businass failure, then this obligation shail be void, discharged and
forever exonerated, ctherwisa 1o remain in full force and effect.

This bond shall take effect as of the date hereon and shal! remain in force and
effect until the surety is releassd from iadility by the written order of the Public Servics
Comraission, provided that the surety may cancel this Bond and be relieved of furiher
labilty hereunder by delivering thirty (30) days written notice o the Public Service
Commission. Such canceliation shall not affect any hiability incummed or accrued
hereunder prior to the termination of said thirty (30) day period.

Dated this Jrd day of __February A8
Tobeeﬂealvelh:s 10th dayof _ Feprufry

&i‘f/w A 42 ﬂ j B

/C ] /\J»(/L(Z/ H LD M 47" Amwest Surety Insurance Company

Uiof [Z\I{Ld(}’kr 7 Sy
reigned this 9 day of N/
1988 By ' 2&!1 i_L.MI:Q
3 orae ot
By _len {th(JCﬁ.h’L/l "0
Atorney in Fact
Jon C. Walker

Boen & Associates
P.0. Box 89010
>loux Falls, S.D. 57105




LIMITED POWER OF ATTORNEY

Amwest Surety Insurance Company
exrmarios pare 10-28-99 rowss wnmex 0000798880

READ CAREFULLY :
Tha document 1 prnted on whae paper contaning the artficial walermarked logo | ) of Amwest Serety Insurance Company (e “Company ™) on e fromt
and brown securty paper on the tack  Only unalicred ongmals of the POA are valsd  Thas FOA may sot be wsed @ compuncion with any other FOA. No
FEPrEsCRIAtOns o wrTInties reparding s FOA may he made by any person. Thas POA 5 poverned by the laws of e Str of Caldfornas and & ondy valid until
O cxperation date  The Compar shall nnt he [abic on ey limated POA which » fraaduiently produced. forped or otheresse Sotrbatnd without e permasswon
of e Company Any party concerned shout e validaty of ths POA or an sccompanying Company bond should call your lacal Amwest branch office &

(602) 2631112

KNOW ALL BY THESE PRESENT, that Amwest Surety Insurance Company & Nebraska corporation (e “Company | does hereby make
comsttute and sppoet
VICXI L. BREUNIC

AS EMPLOYEES OF UNION LIFE & CASUALTY INSURANCE

2 et and lawful Aforney-o-fact wi Lemacd power and authon?y for and on hehall of the mé\a_ Ty B seal of the company

thereto f 8 weal s reguired on hoads underil g IICOYPUARCES MTINLWIANCE agreement for 8 Miller A
the aature thereof a3 (slicw

Bid Bonds up to $°°1,000,000 00

Contract (Performance & Peyment), Cowrt, Subdivision $** 5,000,000 0
License & Permit Bonds up to §°°5,000,000 00
Miscellancous Bonds up to §**S,000.000 00

\ ‘%
and 1o dbind the company therety  Thy spposntmen: nwmx-u\.'\»o@ i ,g(nmm-mm'!aurwcﬂcu

\
1, e undersagned secretary of Amwest Surety Insurance Company 8 \u&'
force and effect and has not been revoked and furthermore, that the turhntd {,
provisions of the By-Laws of the Company  are now in full force and

Ia.lf«.mmrn\,\ tions Permit

et or othey wrilien obigations m

TIFY s thes Power of ARomey remans s full
on thes Power of Anomey and that the relevant

Karen G Coben, Secretary
Dl.[('f(’&\.‘...‘.'..'

-* uhions adopted v the Board of Dnrecton of Amwest Swety Insurance

-
]
.‘ r4
3
P
7
w

L]
e

ystems, Inc.
® % o & " 0 0 e e 0

This FOA 3 segned and scaled by facsimiic under

RESOLVED, that the Presadert or any
suthority as defined or limsted w the iy

of the Company 10 bonds, undertal iy

revoke sy POA previousty gr

RESOLVED FURTHER, that s

(1) when signed by the Presadent ofany V

(11) when signed by the Presadent or any

uthonzed atlomey -i-{act of
(111} when duly executed and

5

Secretary or Ay ASSslant Socretary, may appot atlomeys-in-(X1 of agents with

. case_ for and on behalf of the Company, 10 execute and defiver and affix the seal
i of ali Kinds, and sasd officers may remove any such atiomnes - in-fact or agent and

P obl iy

Nuﬂ\x\xrdﬂw-«-m‘xv d and bnd gpon the Company
4 and sealed (d 2 seal be reguared) by any Secretary or Assutan Secretany | or
(3‘ TPAry or Assisiant Secretany . and countersigned and sealed (if a seal be required ) by a duly

(da 3 D¢ reca nOC Of MOCe STOMCY - (aCT 0f agenty pursalat 10 and withan Uk lumats of the authonty ovidenced
by the power of atlorney s ompany 10 such person or persons

RESOLVED FURTHER, that the 53 ure of any suthona.d officer and the seal of the Company may be affired by facsimile o POA or cerufication

thereo! suthoriung the execution and deirfery of any bond, undertaling, recognuzance. o other saretvshap obligatons of the Company . and such signature and sce
when 30 vsed shall have the same force and effact as though manually affined

IN WITNESS WHEREOF Amwest Surety insurance Compary s caused these preseats to be sagnod by its proper ofTicers. and its corporate seal 10 be hersunto
affined tus | 4th day of December 1995

n E Savage Prod st Karen G Cohen, Secretany
State of Californa

County of Los Angeles

On December 14, 1999 before me_ Peggy B Lofton Notany Pubix, personal’y appeared
proved to me o the basis of satisfacion evidence) 10 b the persond 2
he/shethey executad the same in hisherthew authorred
of which mt__m“w\nll ) acied. executed the instrument

« \st;;*\ WITNESS

john £ Savage and Kren G Cohen, personally known 1o me (or
) ahcae namets ) ivare subscnibed 1o the u\!h.nm‘.’wulﬂklmlnf_‘ﬂiwﬂdl
capacitvies o, and that by has herthew signature(s) Sergonig) orst

hand and official send

PECCY B LOFON
- Conwnimion ¢ 1008068
(3 j 3 Moty ke — Coliamte &
T 1 oL %m (Sea Los Angeies Courty
:'D > . mi oflon. Notary My Comm. Expies Aug &, W99
%< pecw, © .1
i__‘ 1995 O \\

% . ‘
\z"yv * )\‘\ 2230 In\n cencs R .\'..1 alabasas, C A 91302 TELD SIAN
—




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING

ACS SYSTEMS, INC. FOR A CERTIFICATE OF ) CERTIFICATE OF
AUTHORITY TO PROVIDE ) AUTHORITY
TELECOMMUNICATIONS SERVICES IN )

SOUTH DAKOTA ) TC98-004

On January 14, 1998 the Public Utilities Commission (Commission), in accordance with
SDCL 49-31-3 and ARSD 20:10:24.02, received an application for a certificate of authority from ACS
Systems, Inc. (ACS)

ACS is a switch-based reseller which intends to offer 1+ direct dialing, 800 toll free, travel
card and prepaid calling card service through resale of telephone services provided by facilities-
based interexchange camers. A proposed tariff was filed by ACS. The Commission has classified
long distance service as fully competitive

On January 15, 1998, the Commission electronically transmitted notice of the filing and the
intervention deadline of January 30, 1998, to interested individuals and entities. No petitions to
intervene or comments were filed and at its regularly scheduled March 10, 1998, meeting, the
Commission considered ACS' request for a certificate of authority. Commission Staff recommended
granting a certificate of authority as ACS had furnished the Commission with a surety bond

The Commission finds that it has jurisdiction over this matter pursuant to Chapter 49-31,
specifically 49-31-3 and ARSD 20:10:24:02 and 20:10:24.03. The Commission finds that ACS has
met the legal requirements established for the granting of a certificate of authority. ACS has, in
accordance with SDCL 49-31-3, demonstrated sufficient technical, financial and managerial
capabilities io offer telecommunications services in South Dakota. The Commission approves ACS'
application for a certificate of authonty. As the Commission's final decision in this matter, it is
therefore

ORDERED, that ACS' application for a certificate of authonty is hereby granted, effective
March 14, 1998 Itis

FURTHER ORDERED, that ACS shall file informationai copies of tanff changes with the
Commission as the changes occur

7
l

Dated at Pierre, South Dakota, this _/< day of March, 1998

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION:
oocurv::mumsmmwmu::a“: / /
record in hes docket, as ksted on the docket service /(/,7/7_’/ é
ist, by fust class mal. n properly addressed
Sielyon, S shunus prapeld Siien JAMESA BURG hal

/
/ 3 L~ ¥
8y /UL// L )v/-t“‘f’

/ /
) ' 4 o~
-,

7, /<,
- = A PAM NELSWoﬁmussuoa@r
’ ’/// 2 /’ /// # ‘, .’//f'
" * / AL ¢
(OFFICIAL SEAL) . ¥ ALL /°'~\<, ///'/ kg MC-/

LASI& SCHOENﬁEtﬁER ComAissioner




SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

To Conduct Business As A lelecommunications Company
Within The State Of South Dakota

Authority was Granted March 10, 1998_ effective March 14, 1998
Docket No TC98-004

This is to certify that
ACS SYSTEMS, INC.

Is authonzed to provide telecommunications services in South Dakota.

This certificate is issued in accordance with SDCL 49-31-3 and ARSD
20:10:24:02, and is subject to all of the conditions and imitations contained in
the rules and statutes geverning its conduct of offering telecommunications
services

Dated at Pierre, South Dakota, this /L “ dayof 7/ 244 1998

" SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION;

) -
IR,
LIV L. /Z’JV A
JAMES A BURG "Chairr an//
/ 4 I :\‘ '1’/’
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PAM NELSON Comm:;suoner

— g F
”

b St 2l
LASKA SCHOENFELDER. Commissioner




