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Mr. Williaa 8IIDard 
Ea.t«i~ DiRaor 

LaDce J.M. Stdobart 
AUDnley At Law 

64SS f.ast Jobm Cro$sing 
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Soadl Dlla:JCa Pablic Utitilies C-is,inn 
5ClO &st Caprol Avaae 
Pii::n'C. SD S7SOI-S070 
(605} 773-320 I 

Re: Locg Di:scmcc America. Inc. 

Dear Mr. Bllllard: 

1C99-037 
RECENEO 
AP, 1 , :se99 

SOUTH OA(.OT A PU3LIC 
UTILITIES cou.WSS10N 

Tdqlbmr. (711)) m-9200 
Ftlaimile: (711)) 232.9208 

fidmr4 pkax fiDd one origiDI! l!ld im (10) alllics of Long Disblnce America, lnc:. 's Aa•••·NI for Rqisttation of a Tdec,.,11rnmic:a1iom Company. 

Pk:a:le DOie thal Exhibit A. die Ccnificllle of Autborily from die Secretary of Sare. is 
• emc:h,il We have applied for tbc c::atificale and will forward a copy to the mmmissioo 
q,cmrcceip. 

t.. order 10 npcdilt die pc-c siog of chis applicatioo.. I would like to suggest that all 
tCqQCSlS for infocmatioa by tbc ma!y1l be made by eilbc:r" tclqlbooe or facsimik. I will mate 
every effort to respond QO tbc day of dJc rap:st. 

I ba~ abo coclosed a cbcck iD the amoulll of $2.50.00 payable to !he "Soulb l)akl)(a 

Pllbtic Utilities COOl!Ilission" for the film& fee, and an cxua copy of this cover letter to be date 
s&ampcd and mm ocd to me in the eoclosed self-addressed prepaid envdopc. 

U you have aay questions m if I may provide you with aay additional infonnatioa, please 
do IIOl besiwt to CCIIIICl me. 

E11elosun:s 
cc: Clregocy A. Cogen 



APPLl:O'rICllr WOil JmOXS'l'UflOllf 
o, LCaO Dl:STAJJCS Aml:CA, DIC. 

JrXLm> wrTB TU 

TC99-037 

RECEIVED 
80UTB ~ PtmLl'.C om.mu caaaSSl:Cllr 

IN nm MATTER OF nm 
AOPLICATION OP 
LCtiG DI~CB AMERICA, INC. 
FOR AN ORDER 
ADTRORIZING n<E REGISTRATION 
OF APPLICANT AS A 
TBLBC'ONMUNICATIONS COMPANY 

) 
) 
l 
) Docket No. 
) 

l 
l 

AP!? I ') 1999 

SOUTH DA• OT A PUBLIC 
UTILITIES cc:.· 'AISSION 

Application ie hu-eby made to the South Dakota Public 

Utilities Cocmussion for an Order authorizing Long Distance 

At:,e_ica. Inc. ( "Applicant • ) to register as a telecomnJnications 

coq>Ally "'itbin the State of SOut:.h Dakota. The folloving 

information is furnished in support thereof: 

1. ._. Addnu lll4 te1Gb9M .. .,,,,r oC Applicmti 

Long Distance America, Inc. 
5807 North Andrews Way 
Port Laude'rdale, Florida 3330S 
Telephone: (954 ) 202-5100 

2. n. n m4Pr wJtJ.c;ll tbt tmMret ,rill wvtia tt " 
an!a• if cllffBwt ttn ia 1. eblzng 

1 



3. IRPl.t:G11At'• c:orpoq.te tafw:Mtioa1 

Applicant was incorporated in the State of Florida on July 

21, 1998. A copy of the Applicant's Arcicles of Incorporation is 

attac'led hereto as Exhibit A. A copy of Applicant's Certificate 

of Authority to transact business as a foreign corporation in the 

State of South Dakota is attached hereto as Exhibit B. 

The Applicant has no principal office in South Dakota. The 

name and address of the Applicant's registered agent is: 

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

The names and address of eac.h corporation, association. 

partnership. cooperative, or individual holding a 20\ or greater 

ownership or management interest in the Apylicant corporation and 

the a.mount and character of t he ownership or management int erest 

are as follows: 

Name and Address Shares Owned 

Cybercloseout, Inc. 100 
5807 North Andrews Way 
Fort Lauderdale, Florida 33309 

2 

Percentage of all Shares 
Issued and Outstanding 
and Voting Control 

1001 



• . Partparahip IDfomaUoa1 

Not Applicable. 

s. pgc;rlptioa of snrtc:.• .1pp11s:ut intend• to offer1 
Applicant is a reseller which intends to offer l+ and 

101.XXXX direct out.bound dialing, 800/888 toll - free inbound 

dialing, and travel card service. 

6. Pkm• by which the Applicant intgd• to provide Hn:icH 1 

Applicant does not own or maintain any transmission 

facilities or switching equipment in the State of South Dakota. 

The 1,pplicant will provide services through MCI WorldCom and 

Telehub Network Services, its underlying carriers. A8 a 

reseller, Appl icant has no points of presence in the State of 

South OaJcota, thus Applicant neither owns, leases, nor operates 

any switching , transmiasion. or other phys ical facilities in the 

state of South Dakota. and no such facilities vill be used by 

Applicant in providing service in the State of south Dakota, 
Rather, Applicant will be engaged in reselling services provided 

by facilities-based carriers within t he " tate of South Dakota. 

7. a.ograpbic An•• 1n which Hn:ic;H nu be offered , 
Applicant intends to provide services on a statewide basis. 

8. 112,nci•l 0ua11tic•tiop111 
Applicant is financially qualified to provide intrastate 

interexchange telecommunications services within South Dakota. 

In particular, Applicant has adequate access to the capital 

necessary to fulfill any obligations it may undertake with 

respect to the provision of i ntrastate telecommunications 

services i n the State of South Dakota. See Exhi.bit C, which is 

3 



attached hereto, Cybercloeeout's Consolidated Balance Sheet ao of 

Karch 12, 1999, and the related consolidated statement of 

operations, atocltholder s • deficiency, and cash flows from 

.ux,eptioo (July 21, 1998) to Na.rch 12 , 1999, which demonatrate 

tllat ~ l1cant baa t.he f 1n.anc:1al ability to provide the services 

that 1t p1 1,::1e• t o o !fe.r. 

,. 
IMa 2 Uset 2 Ce 7 MJJ1 

-·· &, 

G::ega.y A . 0 s COO 
S8fl'l sonb A:.id:c- aay 
Fort ~e. FlandA ll--3~ 
Te.lept>o•: ( 954 ) 202· 510:) 
Facai.11:ile : ( &aa) 397-t?U 
R·llail: ga 9* ,cl da:e~ . c:ce 

All 1oqu1r:ies ~ o:rpl a.i::-..s ex-•ld be -dd:te1 cd to: 

Nancy Matson, C'uat0111e,r ServJ.ce Naneger 
5807 North Andrews lilly 
Fort Lauderdale, Florida 33309 
Te1ephone: (954 ) 202-5100 
..,acsimile: (888) 397·6786 
E-Mail: namataoneldanet.com 

The Appli cant• s cu.stomers will be direct billed utilizing 

• real- time • compl eted call detail information from Applicant • s 

underlyi ng carr i ers. Applicant's toll-free number will be on all 

i nvoices and customer service will be provided i n · house by the 

Applicant. 
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10. Roaulatorv Statua, 
Applicant is currently in the process of obtaining all 

required authorizations from the stat e regulatory agencies. 

Applicant is currently a uthorized to provide service in 

Arizona, California, Colorado, Florida , Idaho, Indiana, Iowa, 

Kentucky, Massachusetts, Michigan , Montana. New Hampshire, New 

Jersey, New York, North Dakota, Ohi o, Oregon, Pennsylvania, 

7exas, Utah, Virginia, Wisconsin and Wyoming. 

The Applicant is in good standing with the appropriate 

regulatory agency in the states where it is registered or 

certified. 

5 



i-1. Rt1ariPtion of lerlttt1oo 
Applicant intends to market ite services to primarily to 

e111all to mid-sized businesses and residential cuat~. Al.l 

sales personnel will have telecc •nicationa service experience. 

Applicant will market through direct sales by employees and 

agents. Applicant does not intend to eng4ge in aultilevel 

market i ng. No marketing materials are available at this time. 

12 . Cott Support, 

Applicant intends to provide servic,s at a price above its 

c:oot. 

13. rmral IM Idautificatioo Pl &111:1 

65-0852987 

14. Ih• H!P"h1tr apd Natur• of !'wnl•Snt• filed aq•jp•t tbe 
Applicapt with MY 1tate or fedfral nqulatory c 1••iop 
reoardipq tbt unauthorised mtS1b100 of • cvtmex•, 
t•l•szmmmicatiop• providtr M4 tb• act of cb•mtoo cvtsrr, for 
1arvic11 that hav• pot be,n ord•nd• 

Nono 

1s. Tariff 
A copy of Applic:ant•o propoaed 1:a..riC! is actached hereto as 

Exhibit E. 
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~RJ:, the undersigned Applicant requests that the South 

Dakota Public Utilities COll'lnission enter an order granting thia 

application~ 

.
lM ,,{/ 

DATED this day of -Jy~<.c.k.Y=---• 1999. 

Lo119 Di•ta.nc:e America, Inc. 

By, ~ Lance J.Nteiri:Ita Oounael 

6455 a.at Johna Cro•aing 
Suite 285 
Duluth, Georgia 30097 
(770) 232-9200 

7 



ooc:wt t ~ ---•IWP-mo111Pi1L. __ _ 

Gregory Cogen, being first duly sworn, deposes a.nd saye that he 
is the Chief Ope.rating Officer o f Long Distance America, Inc .• 
the Applicant in the proceeding entitled above, that he has read 
the foregoing application and lcnows the contents thereof; that 
the aame are tn1e of bia knovledge, except as to matters which 
are therein et-ated on information or bl. lief. and to those matters 
he believes them to be t rue . 

ory ~en 

ary Publi C Ol'.AIYl'll"'..U: STAT£ 0 Ht.c:mtl4 
~NO.~ 

My Comnisaion expires: 

8 
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D - rt!OrJJIL lliliOIIATXOIJ 

ll - P20POS&D TJIJUff 
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JalllBIT A ARTICLES OF Dl'COR.l>OllTIOtf 
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.!:. - ·- · ·· - -·--

I certify the attached is a true and correct copy of the Artlcles of Incorporation, as 
amended to date, of LONG DISTANCE AMERICA, INC., a corporation organized 
under the laws of the State of Florida, as shown by the records of this office. 

The document number of this corporation Is P98000063872. 

Given under my hand and the 
Great Seal of lhe State of Florida 

at Tallahassee, the CaP.itoJ.i this the 
Sixth day of Apnl, 1 ::,99 



., 
.. 

ARTICLES OF INCORPORATION 

OF 

LONG DISTANCE AMERICA, INC. 

The undetalgned subscriber ti:> these Anlclos of ln~on b a natural penon 
co·-n-,pe ... t81-,t to contract and hereby term a Corpol'lltlon tor profit under CNpter 807 of 
ttie Ror!da Sta11ltN. 

ARTICLE J • NAMJi 

The namo oftha Corpomion is LONG DISTANCE AMERICA. INC., (haralnaftar, 
· Co,pora11on. ). 

ARJJClE 2 • PURPQSE Qf CQBPQRATIQN 

The Corponrtfon ehalJ engage In any actMtv or busfnaa pennlttlld under the 
haws of tfla United Statn and of lhe Suite of Ror la. 

ARTICLE 3 • PfflNCIPAL QFRCE 

The address of the principal office of this Corporation is 578415 Boe• Alt>ur 
W.y, Boca Ra1X>n, Rorld;s 33433 and tho mailing eddraA fa 1he same. 

ARTICLE 4 • JNCQRPQRATQR 

The name and ~et addreos of the lncorporator of this Corpornlon la Robert 
IC. Oarlgo whosa address shall be the same u 1:he principel otflco of the Corponnion. 

ARJ]Ct,E 5 • OffiCEflS 

The officel'S of tho Corporation shall be; 

Robert K. Darigo 
Robert K. Oarigo 
Robert K. Oarlgo 

who=le ~ shall ba the same as the principal otfica ot the Corporation. 

-~ ,0 ,&f MDI• AVZIIIDI OlaA.I, OAIL5s. Fl. 33 ~ • (305) 44$.%700 • (100) 603.J900 • f ac:maa IJ 005) 4474900 
~-- Pas'l"omaDoX 144479, caw. GAaUs. FL n 11~79 

q :J/Www~.com 
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ABDCLE 6 • Q[BECTORISI 

The Olrectorls) ot the Corponrtkin shall be: 

Robert K. Oarigo 

whose addrasus shall be the same as the princ!pa.1 office of tho Corporation. 

ARTICJ,.E Z • CQBPQRATE CAP[TALJZATIQN 

7. 1 The ml!Ximum number of shares that this Corporation is authorized to 
have outstancftng at any time I• ONE THOUSAND (1,000) mares of common 4tt>ck, 
.aeh share having the par value of ONE CENT (8.01). 

7.2 No holder of shares of stock of any class shall have any preemptive right 
to subscribe tD or purchase any addhlonal shares of any class, or any bonds or 
convertible securft!es of any nature; provided, however, that the Board of Oirector(sl 
may, In authorizing tho 15$\Jance of shares of stock of eny class, confer any 
preemptive right that tho Board of Olrector(s) may deem advisable In connection with 
such issuance. 

7.3 The Bo.rd of Olrec1Dl'(sl of the Corporation ITl4Y authorize the Issuance 
from time to time of shares of Its 3took of any clas.,, whe1tler now or hereafter 
authorized, or securities convertfbfe Into shares of Its stock of any class, wllalhar now 
or honiafl»r authorized, for such consideration as the Board of Oirccter(s) may deem 
advisable, subject tD such restrictions or limitations. If any, as may be set foru, In 1tle 
bylews of the Corp<>1'11tlon. 

7.4 Tho Board of Dlrector(s) of the Corporation may, by Rez-tared Articles of 
fncorpora1lon, classify or reclaS3ffy any unissued stock from time to time by setting 
or c.'Ulnglng the prcrfcroncos, conve'3iona or other r!ghta. voting power.,. restrictions, 
limit:otions as to aJV!der,ds. qualifications, or term or conditions of redemption of the 
stock. 

ARTICLE 8 • SUB-CHAf'TEB S CORPORATION 

The Corporlltfon may efectto be on S Corporation, es provided In Sub-Cha~r 
S of the lntemaf Revenue Code of 1986, e~ amended. 

@AMERiLAwYrn-
343 AI.\CD.lA AVDlUII COM!. G.WZS. FL 33134 • (JO') "4$-2700 • (800) 603.39()0 • F•csnm e ()OS) ui-&900 

MA.ILll<O A.DDKW - l'OST oma BoX 14"79, ColAI. G.uus. FL D 114-4479 
lmp:1/,...,..,~.cam 
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. ' .. 
..... .......... _..._ .... -· 8. 1 The shareholders of 1hls Corporation may oleet and. ff e!IIC119d, 8heO 

oomlnue such eledon to be an S Corporation • provided in Sub-Chapir. S of b 
lmamaf Revenue Code of 1986, H emended, unless the shareholdens of 1he 
Cotl)Onltlon unanimously agree otherwise In writing. ' 

8.2 Att.r this Corporation hu elec:tlld CD be an S Corporation. none of tho 
shareholders of this Corporauon, wl'lhout the writtan oonnnt of al tha shareholders 
of 1hi1 Corponrtion shall take any action, or malt• any tt'III\Sfer or other dlspo$itlon af 
tho shareholders· shanis of stoc:lc In the Corporation. which wi11 result in the 
tetmination or n1VOC:11tion of suc:h elec:tion to be an S CorpoC"ll'tion. u provided In Sub
chapur S of the lnUmal Revenue Code of 191M. as amended. 

8.3 Once the Corporation hu elec18d tD be an S Corporation, each &hare of 
atoc:lt lssuod by this Corporauon ahd contain the foUowfng legend: 

-rhe shares of ctDdt ~ by thla c:enlflcate oennot 
be tra.naferred It .uoh tnlnafer would void tlie election of 
tho Corporation tD be taxed under Sub-Chapter S of the 
lntemal Revenue Code of 1986. as amended. · 

Afrnct.E 9 • SHAREHOLDERS' R§SJBICTJYE AGREEMENT 

All of the shares of stoclc of thia Corponrtlon may be subject IX> a Shareholders' 
Rntric:tive Agrwnei rt oontaining numerous restrictions on tho rights of thac-eholdera 
of the Corponstlon end tn1nsferabiUty of the sham of stl)dc of the Corporation.. A 
copy of the Shanholdars' Res:trlctive Agreement. if any, Is on filo at the principal 
offioe of tho Corporation. 

ARTICLE 1 Q • POWERS OF CORPORATION 

The Corporatlon shall have the same powers as an lnd.Mdual to do oil things 
neoessary or oonvenlent to carry out its busin.ss and affail'S, subject to any Umltistions 
or rac111ct!ons impo~d by applicuble law or those Articles of lnoorpor.ation. 

ARTICLE 11 · JEM PE EXISTENCE 

This Corporation shall have perpetual existence. 

. . 
3CJ AUG!1::.A AVE"IUI 0ttA.L CWU:S. FL DU4 • Q05) "'5·%700 • (IQO) Bn-l!IOO • f•cs;)(II I (30$) "7-&900 
~ ADOUS$. !'OST OfflCI Bolt 1'44111. <:mAL OA.IUS. FL 33114-4'79 
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ARTICLE 12 - REG!StE@u QWNEBISJ 

Tho Corporwtion, to '!ho eJCtllnt permitted by low, sh11! be ontl1fac:I to U'Nt uw 
pel'$0n In whose name any shlln or right is registered on tho books of tho Corporation 
es the owner thereto, for all purposes, and except as may be agreed in writing by the 
Corporstlon, the Corpomon shall not be bound to r11<:ognize any equitable or other 
claim to, or Interest In, such shaa or right on the part of any other per.ion, whether 
°' not the Corporation shell have notice thereof. 

AR1JCJ.E 13 • RgGl$IEBW OFAc,E ANO REGISTERED AGENT 

Tho inltflll eddrosa of reglstenld office of this Corporation Is Amerflawy.,., 
locattd at 343 Almeria Avenue, Conll Geblu, Florida 33134. The nsno end eddreu 
or the reglst.red agent of this Corporation hi AmeriLawye,., 343 Almeria Avenue, 
Consl Gables, Rorfda 33134. 

ARTICLE 14 - BVtAWS 

The Boord of Olrector(sl of the Corporation shaD have pow.r, wnhovt the 
aacnt or vota of tha shareholders, to malco, eltDr, amend or repaol tho 8ylewa of lho 
Corporation, but tho affirmative vote of a number of Directors equal to • majority of 
the nunber who would constitute• full Soard of Oirectcr(s) at tho lime of such action 
shall be n~ to take any action for the moklng, eltenrtlon, amendment or repeal 
of the Bylaws. 

ARTICJ.E JS· EffECJJVE DATE . 

These Articles of Incorporation shall be etfectfve immediately upon IIPProvaJ of 
tho Secnrtary of State, Stato of Florida. 

ARTlCYi 1§ - (NDEMNJACATION _ 

The Corporation shah indemnify II director or officer of the Corporation who was 
wholly succesaful, on the merits or otherwise. In tho defense of any proceeding to 
which tho director or officer was a party bec,.use the dwector or officsr is or was e 
direc:or or officer of the Corporation ago inst,. asonablo attorney fees md expenses 
incurred by the direct:0r or officer In conneclion with the proceeding. Tha Corporation 
may ind9mnlfy an individual made a party to a pr~ing IH!cause the individual Is or 
was a director, officer, employee or agent of the Corporation against &ability If 
11..nhoriud ln the specY.lc case attar determination, in the manner required by the board 
ot (f,recton;, that indemnification of the director. officer, employee or agent. as the 



.. 
·-- --. . - . .. . . ... 

case may be, is pennis:sible In the circumstances beca•rse the dintc:tx>r, officar, 
employee or egent ha,i met the standard of conduct Mt forth by 1he.. board of 
directors. Toe indemnification and advancement of aax>mey fees anq.expenaa for 
dlrectx,rs, officers, employeell and agents of the Corporation shaD apply when a:ch 
persons are serving at the CorporaUon's requostwhile a director, officer, emplov-eor 
agent of the Corporation, as the case may be, as a directDr, officer, partner, 1J'UstN, 
emp!O)lff or agent of another foreign or domestic Corporation, partnel'shlp, jotht 
venture, trust, employee benefit plan or ather ent.eq)rlse, whether or not for profit, as 
well as in their official capacity with the Corporation. lha Corponrtfon also may pay 
for or reimburse the reasonable attorney fees and expenns lncurrad by a dlnlctDr, 
officer, employee or agent of the Corponnion who is a party tx> a proceecring in 
advance of final cf,sposltion of the proceeding.. The Corponrtion also may ~ 
and malmaln insurance on behalf of an Individual arising from the lndlvldual'a QIIUS 
as a dlrectcr, offlcar, employee w ~ent of the Corporation, whether or not 1he 
Corporation would have power to indemnify the indMdu41 ag.alnn the Ame Uabillty 
undirr tt>o law. AD refer9flces In 1t1ese Articles of Incorporation are deemed to Include 
wiy amendment or cucceaor th«eto. Notl:.ng contained In these Arucles of 
lncorpontlon shall nmtt or pr9Clude the exercise of any right relating tD indemnification 
or advance of attorney fees and expenses to any pet"SOn who is or was a dlr9ctx>r, 
officer, e."flployee or agmt of the Corponrdon or the abfllty of the Corporation 
otherwise to indemnify or advance expenHS to any such person by contract or in c,y 
an- manner. If any word, clause or sem.nce of the foregoing provisions regvdlng 
indemnificstion or edvmcement of the attorney fNs or expense:, shall be neld Invalid 
as contrary tD law or publlc policy, it shall be ffV111'8ble and the provisions remaining 
shall not be olherwbe afhicted. All reference$ In th<SSe Anicles of Incorporation to 
"direcu>r", "officer•, "employee" and ·~ shall include the heirs, eatalN. 
axocutots, ad~ and penional repraent:stives of such persons. 

ARTICl.E l Z • AMENDMfflI 

Tne Corporation rvurve:s the right to amend, alter, change or repeal any 
provision contained in the~e Articles of Incorporation, or in any amendment hereto, or 
tD add any pro'llblon to these Artlcl8$ of lncorponnfon or tD any amendment hereto, 
In any manner now Of' hereafter prescribed or permitted by the provisions of any 
applicable S"tlltlJto of the State of Florida, and all rights conferred upon shareholders 
In these Anldes of lnccrporalion or any omcndment hereto ere granted wbject to this 
reservation. 

GAMERiuwYER-
343 A.I.MZlllA AVlil<UE CCaAL. GAmZJ. FL lll.>4 • (JQS) ~ • (alO) 611J.)SOO • F>CSMI • (JO$) "'7-&SIOO 
~ AllOl:llSS • !'mT OR'ICZ !lax 14"'9. coaN. Gu1.D.. FL n t 14-4479 
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IN WITNESS WHEREOF. I hsve herwwito set my hand and .. .,. tclcnowtedged 
end filed Iha forwgolng Anldu of lncorporw1ion under 1h• I awe of 1he Sena of Fbtda, 
1Ns 20 July 1 S98. . , 

. -··· . 

r 

AO fr IMCE OF RECH 1§0:D AGENI D£$19NATED 
II M'JlQ f3 Of lfCQAPQBADQN 

~ . having a buslnea off!~ Identical with the ~ office of 
1he Co. po, •don rwne abow, and hsvlng bMn ct.signatad u the Reguna ad AQerit In 
the abow and fcaagolug Anfda of lncotporaifon, ls famllar wtih and 8CCllp'9 1ha 
~ of 1tw position of~ Agent under the appllcable pl'O'Mions of the 
Aocida siatJmta. 

Amerilawye,. 

-
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ARTICLES OF AMENDMENT 

TO 

ARTICLES OF INCORPORATION 

OF 

LONG DISTANCE AMERIC~ INC. 

f\-.-it ID 1he pro.W....• of NCdorl 60/.100CS, Rodda SlaftdM, 1bla 
"'o...-.--aCb"'-, adopt:w ,t,. faAowil,o ~ o f ~ to b Anlcla at 
fncorpof ldo<.: 

RRSf: Ankle 7 of1he Anides of Incorporation of LONG 01STANCE .&l"'FPSCA_ 
INC. stltN: 

The rnaxJmum IUTlber of .,,.._ chat this 
Co,po.alb1 ia audlorii:wcf tD haw OUl:iialding 
ar any 1ime Is OIIETHOUUND (1.000) .,__ 
of COIIIID1 s10Ck. -=t, having the par value 
of ONE CENT (t.01). 

SB...-: Theco.po.ac..eapltalzalfoo of LONG OISTAHCEAt ECK.A. NC. watie 
~1DS1atls: 

The rnaxJmum number of ~ that ttus 
Corporalion la authorized to lave 
OYtslanlfog at any time is TWENTY IIIIUJON 
SHARES 120..000.000) .t.a of CQhUIUI 

S1DCk. -=ti heYfng 1he par value of ONE 
TEHTli Of ONE CENT 10.0011. 

TIWID: The dsta of the adoption of tflb c,e.dment i:s 1he l Se,ptambar 1998. 



. 
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. .. -----------------P>··· ,---.--- . ·-
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FOtaTH: Tba A11•1dr1•1t w appu.-.d by ibe Sfalfouldas. The runb« of 
,,.,_ cat for lhe Anwldnwtt - aufflcla,t fw iffiO.,al, 

FFnt: Thi9 a,,erxti,.,,t llllal be effwcti,,. upon lhe lllng of VIiie AtddN of 
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Pl.AH OF MERGER 

Plan of Merger (the "f'lani, datzld as of Febrwry 19, 1999, between Long 
Oismnce America, Inc., a Florida corporation ("lDAj, and BCSO, Inc., a Flarida 
corpa.dion ("SCSO") (tDA and BCSO are sometimes refvTed to herein as the 
"Cclnstituent Corporations"). 

LOA. Inc., is a c;crpcratlon duly o~ized ar.d validly ~ng under the laws af 
lh.e State or Florida with authorized capital stodc consisting of 20.000.000 shareti of 
c:orrmon 3b:>dl. par value S0.001 per share ("LOA Common Stock"). of whJch as of the 
date or lhis Plan of Metger ttiere wen! 1. 000 shares Issued and outstanding and no 
stuues were heJd In the treasury of LOA. 

BCSO is a c:orporatlcn duly organized and valldly e.xbUng under lhe laws of the 
State of Florida with authcrized capital stodc: consisting of 100 shares of common stDdc. 
par value S0.01 per share (the "'BCSO Common StDQ(), all of which shares are lssuacl 
and outstanding and owned by Cyberdoseout. Inc., a Delaware corpo,.mon 
("Cyberdoseout"). 

Toe respec:tiVe Beards of Directors of LOA and BCSO, and BCSO's sole 
shareholder. Cyberccseout. deem it advisable that BCSO be merged with and inlo LOA 
('!he 'Merger') as provided herein and In the Agreement and P!an cf Merger dated as of 
F°1?bnlaty 19, 1999 (lhe 0Agreement and Planj, which sets fcf1tl oertai'I re;,resootrtions, 
waminlles and agreeme."lts in conr.edlon wtth the Meq;er and related transadions. 

LOA and BCSD, in order lo effectuate the foregoing, have adopted a plan of 
me.get in accordance with the provisions of Section 36.a(a} of the lr:temal Rsvenue 
Code, as amaxied 

In oonslderation of the mutual benefits to be derived rrom this Plan. the 
AQreement and Plan and lhe mu1lJaJ agreements hereina:fter contained, LOA and SCSO 
on lhe tl!fms and conditions contained herem, and in connedicn herewith, agree as 
folows: 

ARTICLE I 

In a=rdance with tl)e applicable provisions cf the business eotpOration laws of 
!he State cf Florlda ("Corpora:ion Laws;. BCSO shall t:e rr.erged with and into LOA. 
LOA shafl be and is herein sometimes referred ro as !he "Surviving Cot):otalicn·. 

CX:DIT "A" 
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Sedion 2. 1 E1f«1ive TtmtJ cf the &leJpet: Suti;ed to 1M provisjons af this Plan 
ald the ~nent and Plan. as aoon as pra, r• able on QC a1tar the Qouig Date (• 
dl6itd si Mide VI of lhe Agreement and Plan), a cenific:alelaJtic!es ol ,necger ('lhe 
~ cf M111ga('), lugetl1e1 with It.is Plan, shat be exeoited by LOA and 
BCSO and deir,e.ed tD the Oepatneut of Stale of the Stalll of Florida for tillng as 
1110,ided in the Corpcntion L-. The u~ shall bec:0111e dildlYe upon C011~. 
of tbe a,g of~ of Uesge, wilh the Oepa,1ment af Stm of the State ol 
Flarm (1he 'Oedlw Tme olthe I I I rge(').. 

Sealui, 2.2 Sllk.ts at.., Mewge,. At the erea,.e rrne ot 11w M«ger. (I) tie 
iiiip?lali f s ._. ol BCSO lhal ewe and BCSO t <II be merged wall and inlD LOA; 
and (i) Iha r le ge, shat, tom and der ht EtJedfye Tune of the Mecvei, haWI al the 
e!'Jeds J)IOWided by "lrpSa,bie Florida law. 

Sedion 2.3 AddtJonaJ AcOons. If, at tllf"i lime aft.er the Elfectiw r me ot 1he 
Melge,, the Surming Cctpcnlioc, shall considor or be advisied that any further 
us:g. arienb or as:surances or any olher ac:t:s are necessa,y or desirable: (a) ID vest. 
pet1l!d QC wdtin~ of l900fd or othelwise, in lhe Surviving Corpo,at!ou, litle lo and 
J>Offession of :any pn,perty or right at BCSO ~ °' to be acquired by reason af, oc 
as a raul of, Iha Merger; or (b) olhefwise to c:anyocJt the purposes of this Plan, BCSD 
and its l)l'Ofll!f officers and cfi~ shall be deemed lo have granted to the Surviving 
Co(poration an Irrevocable power of attorney ID uxecuts and defrver an such proper 
d~. assignnwrt:s and assunnc:es and to do au acts necessary or proper to vest, 
periec:t "' c:oc cl". 11, title to and ~ession of such property or rights in the SUTViv!ng 
CofPC)l'lltlon and othetwise to c:anycut tho purposes of tills Plan; and the proper offlcefs 
and diredon of the Surviving Corporation are fully aulhcrized in the name of BCSD or 
Olhetwise to lake any and au such adion. 

ARTICLE Ill 

EFRGT 0,. lltJm ON CAPITAi.. STocK 
OF THE COHsTrruENT CoR!>oRATIONS 

sedion 3.1 Conversion of Stock of LDA and BCSD. /lJ. the E.'l'ective Time of 
the Me:ver: 

(a) Each share of LDA Con-.mon S1odc then ~ and eutstan<f111g shall, 
t::y vir.ue af lhe Merger ond without any acdon on the part of the holder thereof, 
be COnYett!!d into 3,629.835 shares of Cybercloseout ccnvnon stocx, par value 
S0.001 per share fCyberdoseout Common Stod<1 resulting frac!ional amounts 
IO be rounded to the nearest whole number (one half to be reunded ~'P to the 
nearest whole number), and 
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(b} Each share of BCSD Common Steck then issued and outstanding 
shall. by vi:11le oflhe Merger~ without any adlon on the part of the holder the,eof, be 
ccnverted In ID one fully paid and nonassessable sh.are of c:onvnon stock. par value 
S0.001 per share. of the SUtViving COfJ)oratlon. 

Sedon 32 Exchange of Certificates. A!tBr the E/fedive Tune of the Merger, 
each holder of a certlfica19 0< certificates theretofore eviden~ outstanding shares ot 
LOA Conmon Stodc. upon surrender of the same to Groenbelg Trautlg. PA 
~ as agent for LOA or such other agent or agents as shaJ be appoic'dad by 
Cyt>efcloseout shall be enli!led to recei'.-e in exdw1ge theleb a certifa::ale ot 
cettll'ic.all!s repres.enling lhe ru.mber of full shares of Cyberdo,eout Co.1111c.1 SlDdt 1br 
whkh lhe shares of LOA Common Stock lhe,etofore ~ by the oerlillcale or 
c:eittlk.ata so sumtndered sh.al have been c:otMllttld as provided in this Atticle Bl. ~ 
soon as prac:ticabJe after the EJt'edive Tme of the Mergel, ~ or such oe.. 
agan(s), as the case may be, shall mai ID each to.older of reootd d an cubt.uding 
ce1tilcal& whldl mmedia!ely prior to lhe Effective Tme of lhe Merger evldei 1ees slaw 
of I.DA Common Stodt (a 'Ce1tiffcate"), and wt1ic:h is ID be actw1151ed for 91e 
Cyberdoseou1 Ccrrvr:on Steck as provided In ~n 3.1 hereof. a form ot lcUllr d 
transmittal (Which shall spedfy that deivefy $hal be effeded, and rislc d lass and 1119 ID 
the Ce1lt5cates s.'ml pass. only upon delivery of the CCftiftca12s to G,-abl!rg), ad-.la.g 
such &harehcldet" of !he term:s of the exchange effec::8d by the U1 rgei and lie 
procedure fer ~ ID GtNnbetg or such olher agent(,), as 1i1e ca,e ma, be, 
cuch Certillca:tt, in exd'.ange for cerliftcates evidenc:ng !he Cybe,cbseout Cc:w111.::a1 
Stodc. Umll so suneooen,c,, ead'1 oublanding ~ will be deemed f;r al 
oorpcme pu:poses of Cybetdoseout to evidence owneBhip or 1he numbe1" ot full 
shares of Cybercoseout Commou Stodc; provided. however. until cud! cx.tstanding 
ee.1i'c ales are surrendered. no dividend payable to holoers of A!COfd of Cyben::kl seout 
Cc:w,11.::a, Stock as or any i1'CCrd date subsec;uent to the E.flfedlve Tame otlhe Metgeror 
cash payable in lieu of f, acticnal shares pursuant to Section 3.3 hereof sh.al be pald ID 
1he liolder of such outstanding Certificates in respea thereof. Attar tho E.'l'edive Trne 
al Cho I lo yes. there 5l1al be no f\Jrther reg is!r.ltion or !1llnShm on the records or slodc 
baiasfe. books of LOA of shares of LOA C()l1YTIOn Stodc ~. lf a Ce.tir....
~ suet, shares is ~- it shall be canceled and e:a:hanged 6:Jr 
oe,lf.'lcams n,pre senling shares ot Cyberdoseout Common Stock as herein provided. 
Subject IX> 11':e provisicns of llli5 Sec:tion 3.2 < "Id II) appllcable law, I.IPC" surrender of 
Ce,:iiil aM• there shal be p;iid to the record hi.Ider of tho cenifacate::: of Cyberdo5eout 
Ccuunoo Stodc issued in exchange therefor: (l) at th6 :me of s::ch surrender, the 
amow,t of any div!cends CJ¥ dislribu!ions theretofore paid with respec::: to such tun 
shares of Cytetc:o$COU1 Common Stock as of any i:.,ccrd date subsequent to ttie 
8rediYe Trne of the Merger and the .irnount of any cash payable to such holder In lieu 
of fractional sh.Ires pursuant to Section 3.3 hereof lo the extl!1\I the same has not yet 
been paid to a public olfidal pursuant to abar.ccned property laws; 11t1d (i) at the 
appropriate payment date °' as soon as pradlc::1ble thereafter. the amount of dividends 
er dislri:utions with a record dale aftef' the 8l"e<:tive Tune of the Meq:er but prior ID 
surrendl!I' and a p;aymenf dall! sutsequent to surrender payable wi'Jl respect to ,uch 
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U shares of Cybele M>Seel It Common Slodc. AJI such dividends « dlstroutlons. and ell 
cash IO be paid~ to Seaton 3.3 hereof in lieu of fractiooal shwes, if held by 
Gn!eooerg, or SOCh Clltier agent(s), as the case may be, fQr p.1yment or deli~ ID tho 
hcidet s of unsurrendered Certifica1es and unclaimed at the end Clf one.year from the 
8'ective Tme al lhe MefVer, shall at such time be paid « redewered by Greenbetg or 
soc::h other agenl{s}, as the case may be, to Cybercloseout :Jdlng tole!y in its corporam 
capaci!y. and after such time any holder of a ~ who has not SU!Tendered such 
Certi5c:ata tD Gree:nbeqj or such other agent(s). as the case may be. shal, suti;ect tD 
3')Picable law, look as a general aec:fflDr only ID Cyberc:!oseout for payment or deii\19)' 
d such dMdends or dlslri>uticns or cash. as the case may be. No Sllietest lhal be 
pa)able wih respect ID the payment of such dividends, dis!ributlons or cash in lieu d 
hcmna.l shares on SUITe!1def of outstanding ·Celtfficat8s. All shares of C)beu:losec,c It 
C.0.111.on Stoclc: and rights ID receiY1! cash. If any, Into and for which shares d LOA 
C...111.on SfDdc shall have been converted and exchanged pursuant ID this Section 3.2 
sml be ch e med ID have been issued In full satbfadion of aD rights pertaamg ID such 
~ and exchanged shares of LOA Comnon Stock. 

Sedlon 3.3 No Fractional Shares. No certificates or scrip tot fr.tdlonaJ shares ot 
Cybercloseo,Jt Common Steck will be issued. 

Section 3.4 Cenifkatl!s in Other Names. rr any certillcate evidencing s.hanis of 
Cyberc!~ Common Stock Is to be Issued in a name other than that in which the 
Cartiftcat8 lllllTellden!ld in exchange thereto< is registered, It shall be a condition of the 
iswance !hereof that the Certificate so surrendered shall be p,operty endorsed and 
oet1111..tse in proper form for transfer and that the person requ~ng such exchange pay 
IIO ~ or CUCh other a;cnt(s}, as the Cll$O may be, or Cybetcl~ ading 
solely in its COflX)(at.e capadty. as the case may be. any transfer or other taxes required 
by n,ason of the issuance ot a c:et1if.cab:I for shares -. f C)bercloseout Common Stock In 
any name other lhan that ol the regis:ered holder of the Certifica!B surrenden,d or 
.:,lhetwise required or establlsh ro 1he satisfaction of Greenbe.rg or suc.'1 other agerrt(s), 
as 1he case may be, or Cyberdosecut acting solely in its corporate capacity, as the 
case may be. ttl3t such tax has been paid or is not payable. 

ARTICLEfV 

CERTll'lCATE OF INCORPOAATION Of' SvRVIVIHG CoRPORATION 

The Certfficate of Incorporation of !he Surviving COfl)Of'iltlon shall continue ID be 
its Certificate of Incorporation from and after the Effective Time of the Merger until 
changed in accordance with applicable law. 

4 
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... I.DA/Pl.AH ·o,r WEI U .:e ) moN A 

\ .. 
ARTICL.EV 

.. 
Sedkx, 5.1 T~ This Pian shall lllmiil late In the event al ald upon the 

.. b ........... -..... -. d the Agn,ement and Plan. 

Section 5.2 HedJF. The d~ headings of the S8lllfal Mldes and 
Sed!ol,a d IN$ Plan are Inserted for axMnenCe only and do net ainstll1JIII a pat cl 
this Plan. 

Sedlal 5.3 No(foes krf ,IC6.es or olher conmuriclltlona n,qand « 
perml1ll!ld henKaider ehal be ~ given If sent by c:ef1illed Ct ragiste.9d mail, 
poelllQe prepaid, addreewl .. JoloWs: 

(a) lflo LOA: c/o Gn,e,be.-g T~. PA 
TT7 s. Flag!« Drive 
Sulte300-€ 
West Palm Beach, Fl. 33401 
Ann: Moms C. BnMn. Esq. 

(b) lftcSCSO cJo Gteenbetg Traurfg. P.A. 
TT7 $. Ragle, Drive 
SUite 300-E 
West Palm 8eac:h. Fl. 33401 
Attn: Morris C. Brown. Esq. 

r such alber addresses u shall be furnished in writing by either party, and arry such 
no6::e d c:on-municatlon 3hatl be deemed to have been given as of the dal8 eo mailed. 

Section. 5.4 AsSQment. Thia Plan and al of 1M pnMSlons hereof shal be 
bilhi.,vllfl•ig"' upon and iiure " the benefit at the parties here(D and 1tMsJr I Mi w;l9ve 
et• 11ors and pamilllld asigna. but nellher this Plan nor wty ot fhe ~his. lnllliest, 
Cl!" ~gtlc # IS hetelJnder slid be llll$lgned by any of the parties hereto wfttlCU the prior 
wrttllen consent ol b dher parties. ~ Iha! BCSO may -1gn all at b righlll. 
i ,lae.sts a'ld ~aU•TIS herellnder 1x> another wholly-owned .. dmf,ary of 
~· • ,. It, pcowtded lhlt such sub:sidiary agrees in wrillng to be bound by al of the 
tenns. condlllons and pro.ls bis contained hel'ein. 

Section 5.5 Ccmpltlt9 ~1ent. This Plan. and the Agreement and Plan, 
indulf,ng the $diedules, e,ihibits or olher writings referred to therain or del!wred 
pursuant tt.e.elu. c:ontlln the entire undemanding of the parties hereto with ,aspect to 
1!1e Merger and the rlllalDd «ransac:tlons and supersede all prior amtngemerlb or 
understandings will n,spect thef1lCo and all letlefs and other agreements relatlng fx> the 
proll9dlon of Co.c.'lde,rtial l11fom111k>n (as defined in the Agreement and Plan) of LOA 
and C)tlel· k IDl ut. There aze no reslrldlons. agreemems. promises. waminlles, 
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COYe11111 its er undoi tllldr igs between the pal1Ses hereto ~ than those expnlSSly Nt 
fotth herein or in the Agre9neut and Plan. 

Sedfon 5.6 ~ ~a and WaNer.s. Al. any time prior ID 1he 
Effed!ve Time of the Uerver (notwilhstandlng wry stmeholder approval}, r adhoiimd 
by their I espedfve Boanfs of Dinldors and ID the 8Xtent pe, I I iittold by aw: (I) the 
patties ller'e!D may, by WTfl!en agrament, modify, amend or supplement any tem, or 
ptoYislon al this Plan and (ii) any 18ml or provision at this Plan m;q be waived by the 
party which is, or whose shateholden are, er lliUed to !he benaflts lherect. Ally wrilllln 
lns!rurnent or ag, - It , efltlTed to In this aedlon shall be validly and IIJfl'lciel ,lly 
aultotzed fer the pul'J'CI I a s ot this Plan tr signed on behalf of LOA and BCSO by a 
pe,sor1 wthorized to sign this Plan. 

Section 5. 7 ColJntwpslts. This Plan may be executed by facsimie In two or 
more eounlerpa,ts al ol which shal be consldet9d one and the same agreement and 
each of which shall be dee I .ed an original. 

Sedlon 5.8 Gcveming Law. This Plan shd be governed by the laws al the 
Stats or Florida (n,qardless of the laws that ,right II applicable under Pf'•q,lu ol 
conS:::s of law) as 1D an rr..rtlbs. lndudlog but not liml!ad to mattars of validlfy. 
conslrudlon, effect and performance. 

IN Wl'nf£ss ~ EREO.F, lDA and BCSO have caused this Plan of Merger tD be 
emc? d:ecf by their duly authorized omc.,,, NS;,ectlvely. 

LONG DISTANCE AMERICA, INC • 

. Br. R::: !.~ 
ATTEST: 

BCSO, INC. 

BY. (L d~ 
~. Btcwn. President Secrcta,y 
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PLAN OF MERGER 

Plan of Merger (1he "Plan'), dated as of February 19, 1999, bebt am, l..oog 
Oiswlce America. Inc;., a Florida corporation ("lDA '), and BCSO, Inc., a Florida 
OJipoialbi racso, (l.DA and 8CSO are sometimes ,eferred to hen!S1 as the 
"Cansti!uent Corpor.itions'). 

UlA., Inc., Is a OJI pOi a!xA, duly organized and valid1'f existing under the laws of 
the Stab cf Florida wilh m.dboaizled capital stDc:k consisting of 20,000,000 shares of 
CQIUIIOII smdc, par vall& $0.001 per share ('LOA Common S!Dckj, of whlc:f1 as of the 
dale cf tis Plan cf f 1 I get ~ ~ 1.000 shares iswed and ~ng and no 
sh3r8s - held in lhe ~ of LOA. 

BCSO is a QJi pa.6:M, duly 01 ganized and vaJjcf}y existing under lhe laws r:A the 
State ol Aortda wilh liUltiOi iz:ed captal stDclc c:ons/sting of 100 shares ot common slDdc, 
par value S0.01 per share (!he "8CSO C<immon St.ode'). all of which shares are Issued 
and outldaiidiug and owned by Cyben:!oseout. Inc.. a Delaware ~ 
("Cyt>erc:b$eo 

Toe ,espadi11e Boards ot Oiledllls of LOA and scso. and ecso·, sole 
shareholder, cybe!t looecllllt. deem it advisable that 8CSO be merged with and into LOA 
(!he ,.,.get') as .-CMded lwein and in the Agreement and Plan of Merger claled a, d 
Fel;,rumy 19, 1099 (ttwl "Ae1-11011t and Plan1, which sets forth certaln representations, 
wa1adles and ag,eements fn co,u.ecoon wilh the Merger and ralated trans:adlons. 

LOA and BCSO, in order to elfectuate tho foregoing, h:lve adopted a plan of 
merger in accordanc:e with lhe provisions of Section 368(a} of the Internal ~ue 
Code. as anended. 

In consideration of the mutual benefits to oe derived from 1h:s Plen, the 
Agreemertt and Pl.in and the mutual agreements hereinafter contained. LOA and BCSO 
on the tenns and conditions contained herein, and in oonnectlon hen!Wilh. agree as 
folJows: 

ARTICLE I 

SURVIVING CORPORA l10N 

In ac::::orc!ance with the appric:ru>Ce provisions of tho business co,poration laws of 
tne State of Florida rcorporallon Laws1. BCSO shall be merged with and into LDA. 
LOA shaJ be and is herein sometimes ntferred to as the "Surviving C<xporation·. 

- - ...... _ 
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lDAJPI.AN OF IIERGl:RIEXECUT A 

ARTICLE II 

Section 2.1 Eff8dive Tune of thtJ Merger. SubJect to the provisions of this Plan 
and the Agreement and Plan, as soon as practicable on or after the Closing ca (as 
defined in Artlde VI of the Agreement and Plan), a c:ertificate/arlScles of merger (the 
"Cer11flca21Artides of ~erj, together with this Plan, shall be exearled by LDA and 
BCSD and dellvered to the Oepanment of State of the S1ale of Florida for filing as 
provided in the Corpora!loo Laws. The Merger shan I eccme elfedlve upon co.mpletlon 
of the !Iring of Certfflcate/Altides of Merger with the Oepartmetlt of Stam ot the StatB of 
Florida (the "Bfedive T1111e of the Merger"). 

Sedion 2.2 Effects of the Merger. M. the etredive Tune of the Merger: (l) the 
separate existence of BCSD shall cease and BCSD shall be merged with and into LOA; 
and (i) the Merger shaft, from and after the Effective Tirne of the Merger, have all the 
affects provided by appGcable Florida law. 

Section 2.3 Addi/Jona! Actions. If, at any time after the Effective Tme of the 
Merger, the SUJViving Corporation shall consider or be advised that any further 
assignments or assurances or any other acts are necessaiy or desirable: (a) to vest, 
perfect or confirm. of recool or otherwise, In the Surviving Corporation, title to and 
possession of any property or right of BCSD acquired or to be acquired by reason of, or 
as a result of. the Merger; or (b) otherwise to carryout the purposes of this Plan, 8CSD 
and 11s proper officers and d!rector.l shall be deemed to have granted to the Surviving 
Cotporation an irrevocable power of attorney to execute and de6ver all sue.'1 proper 
deeds, assignments and assurances and to do aD acts necessary or proper to vest, 
perfect °' confirm title to and possession of such property or rights In the Surviving 
Corporation and otherwise to carryout the purposes of this P!an; and the proper officers 
and diredors of the Surviving Corporation· are fully authorized in the name of SCSD or 
otherwise lo take any and all such action. 

ARTICLE Ill 

EFF'c-cT OF MERCER ON CAPITAL SToCK 
OF THE CONSTTTIJl!:NT C0RPoRATlONS 

Sedon 3. 1 Conversion of Stock of LDA and BCSD. AJ. U,e Effective Tune of 
the Merger. 

(a) Each share of LOA Common Stock then Issued and outstanding shan. 
by vir1Ue o~ the Merger and without any ac:!on on the part of the holder thereof, 
be converted into 3,529.835 shares of Cybercioseout common stock, par value 
S0.001 per share ("Cybercioseout Common Stock") resulting fractior.al amounts 
to be rounded to the nearest whole number (one half to be rounded up to the 
nearest whole number), and 
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(b) Each share of BCSO Common SI.Ock then Issued and outstanding 
shall, by vittue of the Merger and without any action on the part of the holder thereof, be 
convef'tl!d In ti) one fuDy paid and nonassessable share of common stcdc. par value 
$0.001 per share, of the Surviving Corpcral!on. 

Sedlon 3.2 Exchangs af Certificstes. Mer the E/fedlve Tme of the Merge,, 
each holder of a certillcate or certificates theretofore evidencing outstlnding shares of 
LOA COIMlon Stodc. upon surrendef of lhe same to Grnenbetg Traurig, PA 
("Grefflberg1 as agent for LOA or such other agent or agents as 3hail be appointed by 
Cybereloseout shaO be entlbd to receive in exchange therefor a certi1leate or 
certiffc:Jtes representing the number of full shares of Cybetdoseout Common Stoc:k fer 
whic:h the $hares of LDA Convnon SIDd< thererofore repl"lt"...ented by Iha certificate or 
cer1fficates so =endered shall have been converted as prov!dec! In lhis Article Ill A3 
soon as pradicable ofter the Etfectlw Time of the Merger, Greenberg or wc:h other 
agent(s), as the case may be, shaD mail to each holder of record af an outstanding 
c:e11fflca!8 whlch Immediately prior to the E!t'eetive Tune of the Me.,ier evfdenoes ~ 
of LOA Convnon Stoel< (a 'Certific;ite"), and which Is to be exchanged ftJf" the 
Cyt>en:lcseout Ccmmon Stock as provided in Sed!on 3.1 hereof, a form of letter of 
tTansmitt:11 (which shaD specify that delivety shall be e!t'ected, and risk of loss and titie ID 
the Certfficatas shaO pa~. only upon delivery of lhe Certil!cates to Greenberg), advising 
such shareholder of the lem1ll of the exchange effeded by the Merger and the 
procedure tor surrendering to Greenberg or such other agent(s), as tho case may be, 
such Ce. til'cale In axchange for certffie:rtcs evidencing tho Cyt>en:!o$ecut Common 
Steck. Until so surrendered, each outstanding Certificate wiD be deemed for a.a 
corpoca!B purposes of Cybercloseout to evidence ownership of the number of fu8 
1 lare:s of Cyben::!oseout Common Stodc: providltd. however. until such outstanding 
Certificates are surrendered, no dividend payable to holders of re<Xlrd of Cyberdoseout 
Common Stock as of any record date subsequent to the E/fedlve rme of the Merger or 
cash payable In lletJ of fractional shares pursuant to Sedlon 3.3 hereof shall be paid to 
the holder c:J such outstanding Certif.cates In respect thereof. After Iha ~ Tme 
of the Merger, there shall be no further registration of transfers on the records or stock 
transfer books of LDA of shores of LOA Common Stock and, if a Certificate 
representing suc!l shares is presented. it shall be canceled and exchanged for 
Ce(tfflcates representing shares of Cyben:loseout Convncn Stock as herein provided. 
Subject to !tie provisions of this Section 3.2 and to applicable law, upon surrender of 
Certl11cates there shan be paid to the record holder ol r.e ceftlftcates of Cy!>erdoseout 
Common Stock ~ In exchange therefor. (i} at the lime of suc.'l sur.ender. the 
amount of My dividends or distributlons the!etofore paid wl'.h respec:I to such full 
shores of Cybercloseovt Common Stock as of any record dale subsequent to the 
EJT'ective Time of the Merger and the amount of any cash payable to such holder In lieu 
of fractional shares pur.iuanr lo Section 3.3 hereof to the extent the same has not yet 
been paid to a pu!:lfic official pursuant to abandoned properfy law,, and (li) at the 
appropriate payment date or as soon as pr3Cticable ther..arter, the amount of dividends 
or d!s trllutfons with a record date alter the EffeC"Jve Time of the Meri;er but prior ID 
scrTenc!er anc e payment data subsequent to surrender payable wtth respec to such 
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fuO shares of Cybetdoseout Common Stock. A/I such dMdends or distributions, and aD 
cash to be paid pursuant to ~n 3.3 hereof in lieu cf fractional shares, If held by 
Greenberg, or such other agent(s), as the case may be, for payment or dellvery ID the 
holders of unswrendered Certificates and unclalmed at the end of one 'year from the 
Effedive Timo of the Merger, shaD at such time be paid or redellven!d by Graenberg or 
such olhel' agent(s), as the case may be, lo CyberdoseoiJt acting solely in its COipuiab:i 
c:apacity, and after such time any holder of a CertificallS who has not swendered such 
Cert!f...ale to Greenbetg or such other agent(s). as the case may be, shan, subject ID 
applicable law, look as a Qeneral creditor only to Cyt,erc!oseout for payment or delivery 
of such dMdends or distnbutlons or c:a$h, as the case may be. No lmerest ahall be 
payable wilt! respect to lhe payment of suc.'l dividends, dislributions or cash In lleu of 
fractional shares on surrender of O'.rtstandlng Certfflcates. All shares of Cybercloseout 
Corr.mon Stock and rights to receive cash. If any, intxl and fer which shares of LDA 
Common Stock shall hava been converted and exchanged pursuant to tills Sea!cn 3...2 
shall be deemed to have been Issued in full satisf.Jdicn of ell rlgh13 pertaining to such 
converted and exchanged shal"e$ of LOA Common Stock. 

Sec:!lon 3.3 No Fnlc6onal Shares. No ceriit'.c:at.es or scrip for fractional shat1's of 
Cyt,en:loseout Corr.men Stod< wOI be issued. 

Sedlon 3.4 C6rtlffcstes In Other Namos. If any certitlca!e evidencing shares of 
Cyben:loseout Common Stock Is to be Issued In a name other than that In which the 
Certlbtll surrendered in exchange therefor Is registered, It shaJ be a condition of the 
=uonce thereof that the C.r1ffieate so sunendered shall be properly endonsod and 
otller...-ise In proper ftxm for transfer and that the person requesting such exchange pay 
to Greenberg or such other agent{s), as the case may be, or Cybercloseout ad!ng 
solely in Its oc,porate capacity, as the case may be. any transfer or other taxes required 
by reason of the Issuance of a certificate for shares of Cybordoseout Common Stock In 
any name olher than that of the registered holder of the Cet1illc:a!8 SUtnllldered or 
otherwise? required or establish to the satisfaction of Greenberg or Sllch other agent(s}. 
as the c:ase may be, or Cyberclosecut acting solely In ii:$ oo,porale capacity, as the 
case may be. th.It such tax has been paid or i$ not payable. 

ARTICLEIV 

~TE OF llfCORPOAATION Of' SoRVMNO CON'ORATIOlf 

The Certitlcate of Incorporation of the Surviving Corporation sh.aD continue to be 
Its Certinc:ua or Incorporation from and after lhe Effective rime of !ha Merger until 
c:han;ed in acoordar.ce with applicable law. 

4 



. ; .. . .. 
. . . 

: 

ARTICL.EV 
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Sec:tion 5.1 Term/nalJOn. This Plan shall tennlnafe fn the event of and upon 1he 
lel"""rm""iln""ldocmnn of the Ag,eement and Plan. 

. 
Section 5.2 f /etJdb'lfP. The descript!Ve headings of the several Attfdes and 

Scdiocss of this Plan are b IS8lted for convenience only and do not c:ons!1tuti, a part of 
1tlls Plan. 

Sedion 5.3 Nollces Arr, noticea or other communlcaflonl l9qUlred ot' 
pecmllllllld henlonder shall be sufflciently given If sent by oe, lffitd or res,lslel ed mall, 
postaQP prepaid. addnmed as follows: 

(a) If to LDA: 

(b) tftc BCSO 

c/o Greenberg Traurig, PA 
m S. Flagler OIMI 
Sult8300-E 
West Palm Bead!, Fl 3:U01 
Attn: Moms c. Brown. Esq. · 

c/o Greenberg Traurig, PA 
m S. Flagler Drive 
Suito300-E 
West Palm l3eacll, FL 33401 
Attn: Morris C. Brown, Esq. 

or such olher addniaes as shall be rumlshed In writing by ei!her party, and any such 
n:,Uc:e of communication shall be deemed to have been given as of the data so mded. 

Secliol L 5.4 Assignmant. This Plan and all of the provisions hereof ahall be 
bi11di11g upcn and Inure to the benallt of the parties hereto and their t&SJiedlve 
... 1 in and pemiUad aaalgns, but neither this Ptan nor any of the ~. idlliest, 
ct ~is hereunder lhal be assigned by any ot 1t'e parties hereto wf1hout the prior 
wrintln c:cnsent of the ottier per1ies, except that BC '10 may assign 1111 of as rights, 
klllii9Sts and obligtdlo.ss herellnder to another wholly-ownact subsidiary of 
~ ptO'tllcled that -=ti sub$1d14ry agrees In writing ID be bound by all af lhe 
terms, CD1dl6oM and prcMSiol'ls <X>ntained herein. 

Sedlon 5.5 Compleb, Agreement This Plan, and the Agreement and Plan, 
lndudlng ht schedules, ahlbb or other writings referred to 1t1en,1n or delivenld 
pun;uant ltlerem, ccntaln the ent1n, understanding of the paz1!es hereto wilh .aspect to 
the Merger and the rela1led tramadions and 5'1pensede all prior ammgements or 
underst.andllgs wfth respect lhefeto and an letters and other agree, lefrts l't!l.a1ln9 ~ the 

• p,ota:tio,1 af Conlldenllal Ltfuc11•tlot! {as defined !n the A{ireement and Plan) of LDA 
and Cybercloseotrt. Tt1l!fl!l are no restJic:tions, egmements. p.omis•. 1U11111tties, 
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covenants or undertakings between the parties hereto other th.an those expressly set 
forth ttere!n or In the Agreement =and Plan. 

Sedlon 5.6 Modiffcstlons, Amendments and Waivers. N. any time prfor to the 
Effective Tme of the Merger (notwithstanding arry sttareholder approwl). If au1hoiized 
by their n,spectiYe Boards of Dir1!dDrs and to the extent permitted by Jaw: (I) the 
parties hereto may, by writb,n agreement. modify, amend or supplement any lierm or 
provision of this Plan and (ii) any tenn or prov!slon of this Plan may be waived by 1he 
party which Is. or whose shareholdei, ara, entitled to the beueftts thereof. Any writtan 
insll'ument or agreement ,el'efred to In this sed!on shall be validly and sufflclently 
authorized for the purposes of this Plan If signed on behalf of LOA and BCSO by • 
person authorizled to sign this Plan. 

Section 5. 7 Counlafparts. This Plan may be .• UIQrled by facsimile In two or 
more c:ounterpart3 all of which shall be considered one and the same agreement and 
each of which shall be deemed an original 

Section 5.8 Governing Law. This Plan shall be gOYl!ffled by t!le laws of the 
State ot Florida (regardless of the ll1W$ that mlglrt be applicable under principles of 
confflds of law) as to an matters, lndud!ng but not limited to mal!Ers of validity, 
coostrudlon. eff'ed and perft>mlanoe. 

IN \M'TNE.ss ~. LDA and BCSO have caused this Plan of Merger to be 
executed by their duly authoftzed officers, respectively. 

LONG DISTANCE AMERICA, IHC. 
ATTEST: 

~~ :!.,f:;;:, 
BCSO, INC. 

Seaetary 

BY. (L db_ 
• ~ 811)W71. President 
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AGRE!MENT AND PLAN OF MERGER 

" 

r-m ,.a J~• 

.. 
A91-'lltnt and Plan of Merger, dated as of Feb/\lary 19, 1ggg, among 

CYBERClOSEOUT, INC., a Delaware corporation ("Cyberdoseour), BCSO, INC., a 
Florida CIQrPOr.ltlon and a ~ 1Ub$idiary o r Cybetd~ ("BCS01, and 
l.ONG DtsT.ANCE ~ INC., a Florida corporal!on ("U)A'} (colledlVefy, the 
•ecrponition3'). 

PREL!lrllNARY STA TEIIENTS 

Pursuant to the provisions and subject to the c:onoitlonl hfflof a/Id the Plan al 
Metger attached heretQ n Compcsjre Exfiiblt ·A· (!tie "Plan of Mager"), BCSD will be 
merged wt1h and into LOA (lh• "Merger"), wh1tr11by it la contemptat,d tt,u eac:n 
outstanding share of~ common stock. par value S0.001 per share C,..OA Cooana, 
SIDdt") wai te c:cnvmed Imo 3,629.835 shares of cyberdoseout common IIDCk 
("Cyterdcseout CorMbl Stock") and 1111dt outstanding shat9 ar BCSD COt1'fflCl'I IIDck, 
S0.01 per share par value ("13CSO Commdn Stcckj will be convenad Into one share of 
LOA Common Sb:k (the 'Elld'lange R.IUo~). Tne panles h8/WCD desire to emar ln1D 11w 
Agraemen: and Plan of Ma. · ,r for !he purpose of setting forth certain l'8lll'llhrat/Ona. 
warranties, ccvenants IJld turther agreements with 1'8.!pect to Iha Merger. 

In CON!deratlon of lhe mutual bene1!ts to be ddved from lhls AQrttmem and of 
the representations, Wil!!Bnlles, covenants. and agreements contained 111 it, each of the 
Co,i;orallons represent;.warrant and agtM ·as foRows: 

ABIJCLE I 

TH811aovt 

Subject to Iha tiirminatlon provisiot{s contained herein, as soon as pracdcable 
after the l\llflllment of al! Cl/1.diticl,s ccnt;vned hel9!n {other than such ocndl!lona as 
shall have bl!en wai\llld), the Articles of M1!1ger (the • Artices of Merger") sllall be filed 
with !he Secntary of State or Flcrfda -,rid the Merger shaU bec:lme effedille In 
accordance with lhe tenns of the Flan of"el'ljer. The time ana date of such fifing Is 

wm•""'• '""'"""'""""'to"+ TI= of"""'' 
Rl!!PlfEUNTAnONSAJib WAIUWmOOFLDA 

LDA hereby represents and warranilx, Cybercloseour and ecso as fellow;: • 1 
J 

I 
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2.1 Cor;,orata Organiz:allcn. lDA (l) ~ duly organized. validly e,cjst!n!: and in 
good standing under the laws or the State of Florida. (il) has all roquls~ corporate and 
atw ~te •u1hortr:ation to own, opar.ata and lease itl propclllc3 end to c:zmy on 
ib business In the manner In which It !s curremty operated. (iii) is quafil'ied to do 
bustness in all jurisdidkms in which such-quallfica!!on ls necessary ror the operation of 
Its business. ottler than those jurisdictions where lhe raaure to so qualify vieu!d not h.ave 
a materia.l adverse effed upon its as,ets or operations, and (Iv) has tun power and 
authctity IC entar lmc 1ttif Agreement, and the Plan of Merger, and to carry out all acts 
c:cnle!T1platad by them. • This Agreemen{ has been dlrly execu~ and delivered on 
behalf of LOA, has recel'ied all necessary corporate authorizaUon and ls a legal, valid 
and binding obligation ~ .t JA. enforceat!e agaiiut R In a=rdanea with its terms, 
except as such e~nt may be llqiited by appl!cable bankruptcy, Insolvency, 
rne~. moratorium or .;similar IBW!I a.ng the enforument or creditors' rights 
generally and genetat~ble orlncipJ~ regardleu of whoth11r such enforceablllty is 
a>nsfdettd in a p~g at law or In ~ity. Entering ln:O this Agreement and the 
consummation of tho ~n~ contetn!:"ated by rt will not (i) vlolata any provision of 
the Cer1fficate of lnc:o, pa. atfon or aytawz.:ot LOA or (Ii) con~fct with or result in any 
breach in arry materia{ ,;sp~ or any or pie provisions or any material agreement to 
which LDA Is a i;arty at by which It or ibl 8llffte ere bound, or (iii) cause a oreacn of any 
sppllcable Lrw. governnilntaJ regulatlo~ order, or other decree of any court or 
gavemmental agency. ·nie Celtlffcate of tnc:irporatlon. an amendments to it as of the 
da herecf and the ·By(aws of LOA. ~ ~ently In effec::. have prevloU3ly ti.en 
delivered to Cyberc!C$0CUL ! 

.! 
2.2. Gaoita(izatkm The autnqizsd capital S'.ocl< of lDA ccm.'cta of 

20,000,000 shares-cf .l.DA Commcn Steck; par value S0.001 per share, of which as of 
the <Wa of this Agroemai:rt. then> were £00 ohar= ~ued aoo OUllltandlng and no 
sna~ were held in the treasury of LOA. ce February 9, 1999 !here ttave been no 
d\lWiges In tne aUU\(jjtz:ec. ' -sued, outs Ing or treasury shares of LOA Common 
Stock. AJJ outstandlr.g shares cf LOA Co n Stocx have been validly Issued by LOA 
and m fully paid and ~t!e. Tilam are no subscriptions. options, warrants, 
calla, tlght'l. c:onttac:s. i:o:nmllments, unairsianaings or arrangements: relating to the 
Issuance, sale or transfer by LOA of any ~es cf its caplbl ricd<.. Including ar,y right 
of conversion or exchangs'under any outSt!nding secumy or other inS"llllment. 

2.3 s:ae:Ua Csama~- f 
. ·1 

LDA hai: biien o,s:anizod ~ of July 21. 1998. II h43 no liab~ltf~ 
individually In excass of $5,000 or ,n !he l.;ate of more Lian 550,000. DA has not 
geocnsted any l'CV1!nue ti,'l!ate. 

2.4 Asset, of LQA, LOA has sc lltle to au of its assets. All of its assets ere 
owned frae and cear of~ advetse cial . security Interests. or other encumbrances 
Of restrictions. and !:ens 1 c:Jr.'Vll taxes{! ye! aue anc: payable. landlords' liens as 

? . 
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" provided for In Ule ~ I leases or by applicable law. or liens Or similar security 
lnterem grani8d as ~ cf personal property tinanc:in& ag,_,,.,,ta made In the 
crdinaly COCJl31I of~ and which in tht: aggl'l!9ate are not materf21. .. 

2.5 Matera! :o:rtt;x;:s. There ara no matertal c::,ntracts relating 1o LOA'• 
-ope.~a!iOi .... _n-s. 

2.6 Mairro:11111 ~ad Employmmrt AQmerncaa. LOA has no~ entered into 
any 'M11Zen agreemenm ~tween LOA and Independent C011traetors, employees and 
agents who are ~ or engaged In LOA. or opin.tlon of LOA.. There are no 
rT.a1t:iial oral ll!lreetnirol:1 In effect for any such services. As of t.,e date of this 
AQraement (x) there !1' no wrfllen agreements bs!Ween any of such cantractcn. 
employees or agants ~ LOA; and (yJ there Is no party ent!!Jed to compenu!lon or 
nmuwntlon for any:_} setvlces aftar tne Effective Date. 

2. 7 e,no1gya,£1pen1 ptans. LOA has not entered into any employee beMtll 
ptans (lne "Employ9e~efft Plans"). lDA does not maintain any profit ehamg, 
pension or cttier ~benefit plan related lo Its operallcns. LOA has no unfunded 
obigatlons pursuant Iii insurance, ret!l'l!menr. 1, .nu!on, pt01it sharing or defafNd 
a:,mpenAticn plan er ~ relating to its operations. 

2.8 La!!;~ are no existing labor dls;,utu with LOA. None of LOA. 'a 
~ an: ' any ur.len crc:ollediv1: barsainfn; agreer.:enL 

, 
• 

2.9 ~ !nq, M of lh• date of thi$ Agreement (i) th8t'8 are no 
actions. su!ls. ~= i '"1lgatlcns ordalme pendlng o, threatened agaln,t LOI\; 
(ii) LOA. Is net the ~ct of any pending or threatened investigation relating to any 
agpea c:J LOA's operalldns, by any Feceral, state or local governmental agency or 
autharlly: (Ii) LOA. is ·not and has not bl!en the subject of any fotmal °' infotffllll 
c:cmpalnt, invesligat!etf'e&lnspectlon under the Equal Employment Opportunity Act or 
the Oc:a/palioral s.tefi and Health Ad (or their state or loc:al CO\Jr.terparts) or by any 
Olher Federal. stati, or liJqt authority. 

;;:i. : 
2.10 No G111c+. Non• of LDA's obUgatlon:, or liatiaillcs are guaranteed by 

any other pet'50n. fimr er ccipOraticn, no, hes LOA guaranteed the obligations or 
llab.~l!!es Of any oUler ~. fim, o, corporation. 

2. 11 Rcc;;n;!:<. t,L tlcoks of acc;,un! cf LOA are comi;!ote and c=ct in al 
material .,.,.pc::::,, anc: .ttn:re have Deen no t.1nsnct!ons which property should have 
bett'1 set fcrth lhereJn 1di ~ave net ~een;s=rately so set fort/1. 

-. ; :; 
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ABDCLr' Ill 

Cy!)erc!oseout hereby represents and warrants to LDA as follow!: 

3.1 Ya1!i:ihr at ·Ac:ion, It Is duly Ol'lj:mizad, wildly exi&!fng· end In good 
standing under !he Laws~ the State of Dlllaware and has the autlxlrily to C3ff'/ en its 
bu:sine= a c,,irrenlly ~l.lded, and IS qua!Hled to do buslness In all jurisdictions In 
which such qualitgtlon l! necessary. It has full cower and auttlonty ID en111r lnlo this 
~ and !o c:atjyprt all ac:s c:ont8mplated by it. This Agreement and each of 
the doaJtnents providld1.c' In it to be delivered as part of this transaction, have been 

"" - ~~ .... ·-''""'''"" ..... ~--au1hotta1Ul on its d Is, or will be. a leg;a.1, varid and b!nd!ng cbiiga.tlon and Is 
enbt:eable 'aga.&,st ll in tmnca with ib tannc, e.xcapt as euch enfcrccmeiit may be 
llnmd by applicable -~"'ptcy, ln.SONer.ey, mer;er, moratorium er simBar llws 
ldl'ec:lin(I ttie enro or cn!dltors· rig~ generally and aeneraJ equit:abu! pr1ndplas 
n,san:!less cf w:~~ enforceabi!i!f is consfcered in a prc:eeding at law er In 
equity. Th&'9lrealtloll delivezy or th!S!,graement. and ead'I of the d=mants to be . - "' .. 8IC8CJted and deli it pu~11ent ill lb terms, ana t'le consummaUon of the 
transadlons conte~ by them wi!l!i,ot violate any provisfcn of its Mieles of 
tncctpCmion. and all!F:. - ment:s the~ er Bylaws or, violate. conffid wi1h or re$Ult 
In any bruch of anv llirmc, ~s of or co:,ditJon, cf, or c:cn.stitute a default 
OI' cause aa:efenatlofl any indebtedpess under, any lndenOJre, agreement or 
instrument 1D wruc:t, it is [-party or by whlcf) it or its assets m.r, be l:ound. or, upon filing 
the Pf.n af Merger with #Ill approcriate q:,vemmen!.111 1n~,,,..nt211fy. a~ o titeacn 
af any a~i)le Jaw:-pr.s,:vemmental ~lation, or any appf.'Cable onler. judgment. 
writ, eward, lnj11nct!on ar ~e cf any ctmlt or governmental lnslrJmentality. 

i 
32 ' CapjtafizatiGp, ~ 

• Cyperdgziesi,r The au""~...!. capital stcck of Cyberc!osecut consists of: 
(I) JO.coo.om snares ct{;yt)erc!~;;;' ~n S:oc:k, S0.001 par value per share, of 
which as cf the date ct'4 : Agree !hero w.111 7,370.166 ahore, !Ml.red end 
outstmdlng and no ~ were held• the treasury of Cyberdoseout and (Ii) 
2,000,000 sttare-s of ~ stod<. 1 par varu. pet share ("Cybe(dosaout 
Ptt1erred Stoc:i('j,I o · •· as or the d . af this Agreement. tr:ere wera no snares 
issued and outstand· , rno shares held in Iha :raaw!}' of Cybert:lo:seout. All 
outstanding 1111\aru · rc:!c.,eout :on St::ck have been validly issued Dy 
cyte."Closect: ar.a paid. nona e ar-.d free or ~:trve rights. There 
an, no su.."Seipllo 1.- · .'ons, wa:ra calls. rj;Jhts. cw.traC".s. c::mmitments, 
undeBtandin;s or · nts relaon tt.o iu11ance, sale or :ran,fer by BCSD of 
any shares of l:S ca DJ • • indudir.g right of c::mvers!cn er exchange under any 
ou:tstand1ns security or er !ns:rum Upcn the:r issuar.ce pursvant to this 

. ~..ent, a!I of the ~ · osecut Co Sto, • 3/ld Cyt11n::!owou! =>n1f11rred Stcc:lc 
~ 

' 
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~ be duly iuu~. fully f!dd, and no~e. provided that there Is not a suflldant 
amcunt of IIU!t'.crimd ~ unissued common llcck nece,ury to c:cnwrt ~ Piwf.-rlld 
Stack d Cyberdoseoul tiisuecl pursuant to ttlfs AQreement into oomi, Kl/1 slDc:k without 
•••tdlng !tie MICK al ii,co.poiati.m or~ . . ;: . 

3.3 !aim £':t. &1 Tmnt 119:DO acllon&. suits, pl'OCIHICfings, Jnvestigdons 
or da!m!I pending or f ld against it 4Wtllcti. If d*tmincd BJ:lwr$1tly ID It WOUid (A) 
haw a ma!8rial adwrW effect on lts_;operations. or (B) pn,vent or delay the 
c:r:mu, ,.r .aticN, at any of 1't transaax>ll3 con1Bmplated by this Agreement. 

-·· 
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1, 
ttiere were 100 snares~ anc cumaoorng and no shares were he!d in the tre:asury 
d BCSO. Since ~ 9. 1999 there nave been no changes In the a.uthorl:zad. 
iaued. outstadit~ ar trbasury shares of BCSD Common Stock.·· A/I outstanding 
shw of 9CSD C....mdl Slock have been validly Issued by BCSD ano ara fully paid, 
nor uNe and fn!e:'ot pnNlfl1l)live tights. There are no subscriptions, options, 

.a. ' • wansnts. c:als. rights. contracts, commitments, understandings or . arrangements 
aeati,w ID 1he iuuanc:e, .:Gle or transfvr by BCSO of eny ~ of its c:apftal Sttx:I<. 
lnd&:ding arr, right of CD1lll!1slon or exchange under any outstanding seaJrily or other 
mlnm1el!t. 

4.3 !Gian, Pcg,g. The111 are no adlons, suits. proc:aedings, bivesflgaUons 
or cairns paldng or 1:luejse,,ed against ii Which, It determined ildV!nely ID il M:lU!d (A) 
have a II li4l:rial ell'ect an i!:s... operations., or (Bl prevent or dc,jay the 
c:cnsummaBan of arry lransadions ~ by ttus Agreement. 

ARTtcu:y 

5.1 Pandf r,g 
consummation cf the of Merger or prior to l&!Tnina!le:n at !his Agreement, ead1 of 
Che ~ tio this Agreel•~- egn:e,. ~ price' writt!!n consent of ltle oltle< parties 
11D this ~.. · . in a letter which spec.fie.ally refers to this Section of the 
~ 

(a) net perform any act or omit tc take any act !hat would make 
enycfthe raprasentalial:s 1,.ade ~e. in4a:urate in any matarial respect or ma18rial!y 
n . ln?<fong as at th& E!ft::giw: Dale.. or (j) _make any payment or cflfflibutlon oxr:::ept far 
lhe payment of iabifities:'ilpin'ed in !he od1ary nuise at bumass. 

'{b) to Ji.a its business in !he ordinary and regUlar awrse. and 
lcNp 11s baf5 cf 11!t:Ords and ~ in ~bstantiaiy the same manner as at 
presw4. - . .. 

• 
~ ~ ine cor:summalion of t~e transactions contemplated In 

this Ag,eement er · ' .nma!le:n cf this Agreement, each party agrees !hat It will 

p.0,1.pty ild-..se :218~~ qt the oc:::..~ cf any condilicn or event which would 
rnalce any ol lb re . - amtairrea.; tn tn!S Agreement W1acarram, incorrect. or 
II wlEi ialJ;' mlaleacfcn;. - . 

5.3 Ar:::ea ~ to the Oodr.g. ea:::h party ~han aP.ard to the ocner parties to 

.,. """::" ~::"'., ,..._ ,irk,,,. ,.,m.,.. -=-ms ""' ,.,.. 
aul!Qiz:ed • • apcn reasonable notice, free and fuff ac::ess during usual 
business hours to its nt offices. peiionnei, books and rocorcs and oth~r data, I . . 

ti: 6 

' '! 

-· 
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financial or ottierwtse, satt.at eacn sue/\ ~ may have Ml opponunlty to mal<e <tJctl 
Investigation as it sh:111 ~ of the and the bullr.ess and OPefillicns of the 
o!he.' parties. provided tti;t such lnvestig n sha:11 not 11oreasona.bly lmerfe111 with aich 
p,vtie.s operatlono. TM iicoFo of tho In • ation wil ii,duqe, but not be limited ti:,, 

11atillc:a!ion of the 9ll:s. !:oaks a ~ at eac."I party. Duly authorized 
repr1sentatives shall alsq be errtfded ID s with officers of each party. its counsel. 
~ and I~ public a nts. aQ of ita boolca. records and other 
COlpOfate dcc:uments, +3cts. pricing ~ secvice polic:ies, commitments and future 
p:t)llpec:s. R.eprese~.s or e~wl!I fum!SII lo Iha other paJties ID this 
Aareement and such petlOnS. of all IT1ll!eriab relating to the bulllness 
affairs. op«aticns. and of r -ch party which may be reasonably 
requested from time ID t .f and will representatill05 and employees of each 
party ID assist ln~uch atlcn. •lnfcrmaticn obliined in connection with the 
lransadicos cont by this Ag or In the course of their Investigations. 
whother obtained before 1ftar tho d this AgrHment (the "Evaluation Materilll") 
snall be usec ooJy in with thl reement and the su~ent operation of 
lhe c:ombined emit; 81'11 tho other pa to this Agreement shal ossure that an = .=-:,3.clhefWisa ke confidential by uch of them and lhe.ir 

ii . :, 
5..4 Addf!looli1 !5crumoni,. e requ~ of any perty, each party wflJ 

exeorta and de!iver$·ona1 do a.nd parlorm in good faith such ac::s as 
raeecnahly may be in order to ummate the traMedor~ contemplated by 
thi:I Agrttment and ID.. • the c::,m,,.-..nco and tnsnsfe< of any propetty or rights ID 
be ccr.veyed or~ or perfeci ll umption at any liabir.ties a~med under 

the latms of ,this ..... ~-

5.5 ! · . eac:, party will "1e on a timely 
basis all tax retums. of safe other doaJmentation required by law in 
c:cnnection .itti :tre ba.-.sj:t• ,ns provic:! in this Agreement orcthetWise required by 
law. regulut!on er pu~ !. the terms y agre11men1 to whlch It is a party. Each 
party 'M1! 5l.li::piem4!~ pnsvious , made by it in ac--...o~anca wi1h legitimate 
rec;uesu rna!e by applic:¢!e agencies o rties to the exU!nt required by the relevant 
law, rr,;ulallcn 0( agi_a,t. 

~.6 
deC-ve,y of !T!is Agreethlfil and poor tD · 
Agreement will exec.i.a. ,lucn docurr.er:ts 
,r.ey be a:,prcpnate ~ Inc c:or.d:11on 
of tros AgreemenL 

. Subsequent to the exeC'.Jtion and 
Closing Date, each cf the parties to this 
:! take suc.'l other ac::ions as raasonably 
the C/031ng Date provic:ea tor In Arttcte V 

~ 5.7 r 

I eacn par.y herero will 
t with tho tarmo ar.d condition~ hereof, 

::h instruments and take such other action 
~ire in ordar to c:any out this Agreemem 
c:,:item(Jlaled herehy an:! thereby. 

· as the otller .part!e:s . 
end the Plan of M~. 

• ( 

• 

. ...:. 
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• 

u Ffficg g1 N =so am,;,.,.,f Subiec:t 1o ttie 11ernw ..s c:cnc!&ns af tNa 
AQ.• 1...:. a IOCll'I a · JM'• $ •bie !he app~ d the Plat of Merver by the 
atw;al.olde,a of eect'I •kfttw iipjAOYIII of ~ af the It.a of Cy!» :h 10 ll 
Coin,01 Sb:k purs..aut:tc 1h11 liQra and the Plan rJ ••ger by 1he Boanf of 
maus at Cybel"dl eei •n and ecso cause Wes of Metge, to be lied .ati the 
Aonta Depar.rnent d Sbla. . 

It 

#Id BCSO. on lhe arie hand. and LI». •-dcins a,ut11111pl11tbd by t'1ls ~·-,t 
llfac:'!fal, of the falawl, Ill co. db.. by the 

hlMa~ w!tl d ol~ CXM!MfflS end 
,Nf«:'Nllly, ID be compl'ied wllt .. of 

~ lhl date al NI Agrwrw,t, It-. 
char1Ge in the a.widJbl or opwalb .. 
, or of cvt,-clc leCl:t and BCSO, on the 

f 
The CIISflc:ala is .hel~~, IT.ei~ 
c.s +· 

-
' I 

6..S 

A and certlled chart!, c!ocument cf 
of Stm of Deiawn. 
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Ulen .. , .,_,.., ZIM1t.._..QI....._Da1'1111& 

"The ccrtllcate is horeeftilr,w.•em:d ID alllelvely as ·~rctoseoursc«Uf!c.tb:." 

'' 6.6 LDA's Cerffllcate,, There 

A Good ~9 a!rtifica 
recent date. !rem me Seqetaiy of State 

Th• c:rtiflcate is tiereaJ. referred to c::) 

i 
6.7 No Suits. Ro ac!ion er 

or berore any Feder.al, stiut or local g 
resttaln or prchi'bit the ;ccnsumrnation 
Agreement, or whit:tl CCI.id have a m;ata 
shall not haw been dismfaed 0< withd .. 

6.8 ~ documen 
la lhb ~ .- • ..z.u;; to Qo,lng 

6.9 Aµfhqtty, . 
Boarua of~ of 
Iha Cit.- d«:llments 
AQteetnent and the tran~oti 
pal1y wil doliwr 1D Iha 
appraving lhe . 
deiveted pu::suant to tt.N[.,, 

~her8bv. 

6.10 
prcc:eeding,s in banlmU!'Jl!ew 
amrigerr.ent, merger or iiadlwstm1t1 
law enad8d for !he 

. 
be dell\lefed to c~ and BCSO: 

OIHtffied chaJter document of LOA of 
a. 

Ing shaft have been lns:!llltad In :any Q>IRt 
en1al asency against any pa,ty seeldng to 
!he lransadoris contemplated by lhls 

adverse elfect on eny al the ~- which 
r!or to the Effediva Tune of the Mer;a, . 

Ired to be d elivenld to alld'! of the parties 
have been so dellverec. 

force and e!'fect the fa$OIU1fons of the 
lhl:s Agn:t:ment approving tt\ls Agreement 

by each of them in o:nnedion with lhi& 
In IL At or prior to the Closing. each 

tti. reeoMic:m of ib Board at Oiredn1'3 
~reement and the o!l':er documents tc be 

a>nsu1TVTiatlon at an ot the transadions 
rcpriala officer. 

· No petttJon or ether convneneement of 
dlssoMion, wminallcn. ic;uidatlon or an 
party's debts under any state or Federal 

....,..,;_·, .... whether in$Ulll!ed by or against a 

f ~- has i.:" e~ c:cmmencsd against any patty. 

t 

• 

~I 
deliver to 
nts prov'.d 

)enificate 

The do:sing at tne tnr.sadlOnS pR:NIC:ed 
as practica!:le. 

Clcsir.9, CybordoHO<.t. ond BCSD shell 
~lcm!CVI and BCSD :he celtificates and 

be deliven!d under !he provisions hel'80f, 
er to t:e ffled i, acco,aa~ wi!h the 

- . & 
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__ ... ___ .. 
p.owbions at ltle OeA.411 Ccrpcral!ol'I ~ and Flcrida Business Capo.11!io11 Aa (or 
such ca. jurisdidbt - may be IOP'~> and ahal lab Sty oltwr ~ &.!b'la and 
do any other lawfl.d lt1r.;, necessary lo fffed !tut Mflr91!' ind b lf1Ulle a. Met;er lo 
bacome~ 

• 

MDPEYW 
i. n..rllOH ANO~ R CPS ON De,;111.1' . 

a.1 Iemrhla&hq, This Aglwi1"'*d may be taniacatte and the baos+t>w• 
~ ~ llblnlfcned prior 1Dh Closing: {I) by the ll'ulUal corwait al .. 
palls lo tit ~Wiiii!, (i} by and BCSO. I any CD11dlla11 IQ thalr 
'" fit +:s ID dale balcaF f rr,, -i.N petfonaaa or has not been Mfb.lld In Ill 

(Ill w:h - altw !tat• 11 t-* al al aach patp's :,fGg n •II W1dar ftl 
Aw,wa->u =· ~wiwed by lhe pew to 1'111 ~,ail In Wf1lfno at« 
prtc,r ID IN ,..- ;" (ij) by J sry CDid5oi, lo l:s nMgettms 1D «:me 
........ ilq :. _..., at not t..i Wfs1ed In tiJ r-i wl1 ca99 ae. 
la! a 11-* d a bEal:tl al ad! Cltfgldi+IS under this ~,elf) OI 
pe.i?l'lly waiuWC by lle'aG!e!' per1M!S A':liWSIEUt In wnlqi a1 « prior 1D !he 
Taui,ab'I Data. I' is ~ lo daaa (I) cl lhia Miele 
VIII II ••2 es II cf e. mrmil'lala wlhout any tunher liablily er 
4"1 1111 al..,. !he other DT a &naied by a. pieeeel..., w1taa.1ne 

-1r1uae:11· • by .,y s-t, cl ~ !:o ~ this Agree11• it lhal net :iemlii11llll or lmll 
.,.,., .wnect)FJllt eua, may have puprant lo .-a1:11e lllw, inc2,dlng any rights 
.. dantilll,W specific 

• 

. ~ as ottleM!a prcNfcled In 1h11 
in this ~.-11 er .,.,aaat. 1.1,dar 

and c:umula!lve and not altematlYe « 
by '- and this ~'~ and any 
at ctte san,e tfme or n any order. n. 

· no( tie dMmed a wai\'er or release d any 
Che oc:cunenc,c of .. C'l9frt af defalll by 

f!'Ccet!d at any lime, Wider 2ny ll(;lee I• ,t, In 

r ~ • 

I Each i:f the . 

~ ·~« 'Agff,,.,._'?.:!!, ·r·, 
' t , 
' 

~•~11!!1 to Iha other that Such patty hu not 
c:inna;[lofl with 11¥1 .s.adQ IS COlltl!mplaled by tNs 

and ~ It&~ Ille othwa from and 
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a.a • .at Sf'/ cairn. -=· ~ .... - - - •.• a-, allia1w,.s' fw and dilt ••> siy dUn or dGmand lad II)'~ 
pamn or enmy en it. . rA b as a finder ar btoker bf ltle l"illj w 0V. - I . . ,, 

All rdas or achllf ccn11T11nk".IIOn~c;ulred or pe.mil.!a:I undlr the Carmi rA 1his ..,..11 ... be in Wllt1g and be deemed gM11 ~ 0) tald cW.wy 
or (II) tine days ttltJII rA 1m1e In Cer1lled Mal. Rmum Racalpt Reep t t, :Su.~;e a111 r... · and c:orrec11, addleaed toe. pae. 

lfto BCSD: Glwlbea-g Traurig. PA -. 
r 

lfto . 
i . ~ 

• 

. 
f 

!5. l"1aQle, Drtlle, SUie 300-E 
Palm Beacn. R. 33401 
Monts C. Brown, Esq. 

hera!D may d ·g. DI I Ii,, nalica lb the 

Stlall Ile ~ upcn. aid hn ID 
iSoec::i1'1esu1 • NQSRP6mil:lld ·,na. 

aai!alld ..,,.,..,, Cosing wilhcut 1he prior' M'lllllt cu-

ilhm,IIOi,' '!'ft provided in tti1 AGINll&IL -=ti 
frJxinsi:ia llaT any and .. al the .. .,.:r .. 

in COMedlan di .,. 'i6J.;i a 2/nn. 
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(c) E!1ti I\Ca:cmmt- TIJIS Agreeaeit h::..rpcut.es rr, 11:lis 1••.cw 
hi Plan ot Mero•. all ¥•; •ta t--=i and al doc.wTWU Cll!Ceec' ~ dndi aed at 
CIDsin;. Tlm Agrw 1•4 ~ ;J Iha doc::un9'IIS so incapalfltl: i'l!I, I cy stai I !he pall&s' 
enin urmdng and -i;.w,•• wl:tl illSl*,l IC !tie~ aallBr t..:t, as: -,y 
arx:t al w 6::119 or i iCCI :sistent disc: rs sic, .s. eg,•i•?tS. p,~ cap lbdb• 
and lbdama a. I ar:y, bet :een the S*'!fes or their ,ep. aw lt.1itl8S 1l'lilt are net 
i.mpo. t 1 in tt-.o .-.•• anal be nul and -..oic and - nw;c no .. 
,'gr9111. ient. 

(C:) Ansdoee:-mOnt:t'itJMt'sr;. Noarne1.6nld.~11 25 - r• a.~ 
er~ at 1hls Ag.ae111e:c or 1111)' pttN.:sia, c:I tN:s ~-·••· sbaJ be d\'..c.!Na 
agai s arry patty. unlas:s IU::h paey ~ br.le c:oa wad lt1enl:c 11 wrt!t':!1-

• (el 01.!::at:,.. This 4wwws: may be exei:iad in one or nae 
COi m;-ts. wt1 al shall mnstibJle er. a,igi,-. but .. d whicfi ~ ..a 
ainsmut. .. ,. 91! a;:41•1t. • 

~ . 
• Cf} QI ;«•iti.;K, Eadttcf ihe parl5a t::: !his AgrNl,M,t, when 

n,qa.-.sled tw •di• paty. shal glye ~ raasar:a!lle ar:d r,e, en• y wc:pa illkli, wltrt 
,eJi*,! ti lny ~ 111111:es 1etadr,g .r:, in. nnsaQ:nS ::ont&rt\)t,1:1,d ty tnts 
Aci"eemen'- ! f : ' ~ . 

(g) fcli ors lft r'9 Ar; ma•- shal t:e i"Vti ned by and 
c:onsf1ulld irl -=:a~. ttw laws rA ~ Slll%8 cf Ao.'U exc:!us1Y!1 of as c:holce of 
law prcMliara. J .! 

• ' 1 . 
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WWW.ads Inf IIQl-iblta Ill bth In ~ ,\jJ-1•1t ~ SUnlMt the Ooafng Wlw 
paiod tt ........ uml _.,,~tan"' data .. ..,.. Wlftlln. 

, 

(I) :! t= em, 11ft C Wh 11111 .-a.-,•• m bNi, ••ws 
hD --,Y far the tJI4 ta parla ~ .... ....,,w I. 111:f Id ID CIDlillllr ._ 
..a er alt.Ji...., 111f!t upon a,y abr party or enlly. ,ta...onliiilf, i,o patr or ..., '* '-nat end 1t1la Agwww,•ll llhal ._. any right ID a:bw a,y de. 
paa C • wdl. 

91 Mi.aA •i &OI', ta uaedi.wti -.d t.. e 1 Hs ~wit e be 
• • C 1 bJ an allc:ar 4'y aufhclltwd. eo. al a al lie m, and ,,_. tr:tt ._ .... 

• • 

• 

, 
• , 

>' t . 
.· I 

: 

' 
~ 

. . - ! -
~ I 

I 
: ... .. 

·i 
I 

' ,.. 

' i 
< 
j 
• 



-. . ......... . .#'. . , .. , 

~ 

f 

I t-

t 
• < t . 

! -H 
- • . 

• • 
' 
• l • 
t .. t . . 
• . 
! • 

' t 

i ·-. . 

-• · -.. ; 

t 
: f 

.. 
f -; 
• • • .. ... 

' t 
• 

' I 

' 

--.-----· 
••• 

.. 



~--
" . 
..... IWI ,,,,,..a-•mm, 

;. 

P 2 tD .. pto t I 9 af amlaa 907.10m, Alrtdll S i tr tis Anta prd 
CDll!lmala ..... 14 t U ldr:III alawld _.ID 111..._af. pew 2 
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z. Mia 1.1 af .. A+lle or 111ma1:11111,111111•z 1111 or• Qapo.•. i...., s s n a 
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.,., TIie • ._..,.c ,, a 1t 

.. 2 I ID .... o t t C I It-, en. It Tan Tl 1 
('lo.ma} ..... d lllldl.adl_.. ......... af 
a. Tedi afO. C.Cl).001). 

noa1t•1 ,. J'r r, &a,q. 
O::neahra J:raria, , • .L 
m - n.ql.or Dri-. Sm .JCIHI 
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CYBERCLOSEOUT, INC. ANI> SUBSJDIARY 
(A Dnd"f'-' Slqc B,rwpn,,) 

IMOP:: to FINAHCIA.J. SX&DMENIS 

REPORT OF INDEPENDENT CElt11FtED PVBLIC ACCOUNTANTS 

CONSOUDA TED FJNA}o!CIAL STA T6MENTS 

~ o!Opcntioas 

SUluoemt or Stor:kholden' Deoocncy 

Sialemalt of Cash Flows 

T-111 P.llll, Jalrtll 

F-1 

1'-J 

F-6- F-14 



Sll l!INU 

BVQRT or JND'klNPRO' f l ·klifllb PUil JC ACCAVNIANTS 

To the Boerd of Direcluts 
C)t,ea L weoat. ~ IDd Sule· 1•, 
fact t..mda'dalc, florida . 

We have a,mpilcd chc ICCOlllpuyma comolidaled balance dMcc of~~ aod Se I "ti•y 
(• dewlopment staic cotcrprisc) u of~ 12. 1999. and tho relalad ~ichled our 1M cf 
opeclDOllS. SIOcldioldcn' deficiency, Mid ca1h flows from inccpcion (July 21. 1991) to Mardi 12, 1999. 
la~ widl Stalemcnts on Sllndards for Accoutlting and ~ir.11 Scrvius issued b)' die ,._ica 
lmdlmD of Omit.I Plihlio "°""""'c.ob. 
A compilmoo la llmlliDd oo ...-;.. m doe ,-.,.,,. of finacicw -CDb m6:innalioa dial is dis 
;e:p; • tatioo of•=% ¥..mt. Vie haw not audited or toVicwcd the ~yb,a fiuacial Rrt a.GJb 
md, .icconfmsJy, do oar cqrr» ao cpbalgo or -,y odior farm of.--oo dica. 

As mart fi!Uy des, ibed iD NOit 2, die Comp111y is U1 the cjc,,,do\Mla\l Sl:ap and bu Illus far~ 
DO ,cow.._...,._.~• uncauinly as lD die ability of the C'llllpa,,y to continue u a ,oitl& • oo., 111 

fort L d fa le, Flonda 

Match " · 1909 

RACRJ.JN COBEN 6 BOLTZ u.P 



Hlll!WI 

CYBDCLOSEOVT. INc. AND SuBsmlARY 

(A Dew/o,-,rt Slaa• brluprile) 

Tocal CUITClll -

Pl'i*Jt)' .. Equipmcr,l 

••• p,k: A.uds: 
FCC c:.alificaliaft lic:aise:J 

CONSOLIDATED BALANCI! SHEET 

MAllCH 11, 1999 

(SE£ ACCOUNTANTS' COMPILATION auoR.n 

!MEIS 

l)dmcd """* pl• - --

TcUI-

I ,,,umm ,»IQ SIOC¥HQI DEBS: DEFtC-tENCY 

Cunai1 Liloilities: 
Btidp-pa,y1tlr 
S-.wda .._. payable 
Accrued cxpm,cs 

Toal CllffClll liabiNdcs 

C-itmc,o ad SDbsrcp...,. £Yea1S 

SlJ tt .... ,~ 
Prcfcmdstodr. .001 pu value; autbtttz.ed Z.000,000 

.,_ - issued and outstllldiq 
Common~ S.001 per valae: llllborizcd 30.,000,000 

sllaRs; issued 111d omsaadlllg 11,000.000 ,h.-. 

Adcfitioo.11 paid-ill eapilaJ 
Deficit IICCUfflllla1io during the *'1elopmcnt suge 

r-cu , . 14/1' JaHII 

S 203.912 
,4).,000 

246,912 

14.522 

29,61S 
2$,000 

.54,61S 

S Jl6.119 

$200,000 
l!S,Sl7 

43,000 
3SI.Sl7 

11,000 
4.l?O 

(51.llf) 

(42.461) 

S 316.119 



IN-ZS.a II :14 F,aa:WWIG Tw.llG 

Ne!Sala 

~.IHc. AND SlJasmwly 
(A~ IOflif Slap Eblerp,i#) 

CXlHSOUOATED STA TEMENr Of' OPDA TTONS 

l'lDW DICEP'110N (JULY 21. 1991) TO MAIQf ll. 1999 

(SEE ACCOON'IANTS' CXlMPfU T10N ltEPOltn 

See D;)fa IO OCIIUOlidatod fin.andtl stN-,S 

f.J 

s 

(S1,331) 

S (SUJI) 



Salt o( (oundcn' swu (S.001 per &bare) 

Common etodt luaed In c:0Mec:1ion wifl 
meraer of LOA 

Ndlou 

;;.;&l!Ce, Much 12, 1999 

CVsua.osi:-0ur, 1Hc. A.ND SuasmtARY 
(A /Nw,f~nt Slot• Enttrprls1) 

CONSOLIDATED STATliM.ENT' CJ' STOCKHO...ERS" Ol!FIOENCY 

Fl.OM INCEPTION (JULY 21. 1991) TO MA~CH 11, 1999 

(SEE ACCOUNT ANTS' COM11LA TION UPOAT) 

Pcc(1ar,I BUH Cornnnn ffl2fi 

Sb&w Amasmt S.b&m Amgpnt 

Addillorul 
Paid.Jn 

CGl1ll 

s 7)7D,16S S 7,J70 S 

l,619,l>S l,630 4,870 

O..fich 
J\ccum11lattf 

DurUJi tho 
O.vclopmcn1 

Slap 

s 
Il2lll 

S 7,370 

l,SOO 

(Sl,lll) (S1,l31) 

11 ,000,000 S 11,000 S 4,a70 S (Sl,331) $ (42,461) . s ----

S.. -u _JOI{._. flluc:1" ,... ... 14 

14 

! 
;;; 

... 

i 
I .. 

::: 

I 

.. 
s 

i 
I 



N-Zf-.a 11:15 Frca:A&Wts TI.WIIC Ul&m 

Cnna.oSlotrr. lNc. AND Suam,wrv 
{A Dnclo,-,,s Slap EIIJRpriM) 

COHSOUDA TED STA ln4ENT OF CASH Fl.OWS 

fllOM INCEPTION (JULY 21. 1991) 10 MARCH 12. l999 

(SEE ACCOUNTANTS' COMP!V. TION lt£l'OJl1) 

easti Flows r,- OpaatiQa Aaivilics: 
Nee loss 

ct .lfC$ in cpcrMlq as,eu ll!d liabtlilia: 
Aa::nacd c •F nsc:1 

Nee cub UICd ill operatin& activiiics 

Cash Flows &cm Invariq Activmea: 
Acqa.isiDon ofpiop:aly and cquipmcal 
Elli •lillrra £er FCC ceui~ licx:nl,ca 

Nd cash used in inw:stioJ ac:tivitics 

Cab .Flowo Cram FiMftcsin& Acr:ivitia, 

P1oceec!J &om l>ri4F IIOlr:s payable 
Pr.-ed:I from ispnoce of oommon Slade 
Pl ocecds from stockho&der lams 
Def=ed off'crins costJ 

Net cull provided by 6-1111 ICtivi1les 

Cash, Ending 

s- - to cree,ljdpfcl fPlll!cial ececa.:s. 
F-S 

T-111 , ·'"' ~m 

s (.Sl,331) 

43,000 

(lS.lll) 

(14.$22) 
(29,"') 

(44,207) 

IS7,000 
IS,l70 

11S.Sl7 
(lS.()00) 

263,457 

203,912 

S 203,912 



T-«J r IS/14 ~II 

Cvlna.oaoor. INC. AND SVBSIPIARY 
(A A I J • .S:.. Enc ,,.-., 

MAl.Oi l2, 1999 

Nan: L IJUl(ll(ARY OJt UCNDICA1n' ACCOUNTING POLICIES 

O.a•~•...,C.,lt C f 

~ !DC. (Cllc "Compmy'") - UICOIP,:URd UDdc:r cbc IPn ol 1k - ol 
Dd,n•ue on FdJn.wy I. 1999. 

Tl,e c-,..,y hM I iwf 10.000.000 tllaa of QMiliiiOII SIIXlt widi a par value of'S.001 
tad l.000.000 sllares of m,Se•i;n a I pawfior1iid SIDC1.. wicb a par value of $.001. Tbo 8-d 
otObbCkiis ho die 1 ify 1o ;_.. 1 ·s e t rd'-,ad -.ck in ... or men .a 
aod IO (nt the ripts. jMcfu C f privikps wl idlictiaas of dc:aiJD*'d ~fcm,d SIOCJt. 

On Fc.t.ruaty 24. 1999, !he Cocnpu,y ,ol,d 7.370.165 slwa of commoa saccJc co blDda'S aad 
officcn for p.- value of S.00 I per smrc. 

BCSD. Inc. {"BCSO'"). a 'WboU~ Alhsidilry of the Compay. wu i-pcwilled oa 
F*-Y 12. 1999 und. ti. a,.,... of die S- ol fiorida. The AtticJcs of bi,corponliaa 
pnwilk for 100 saarn oi auct-iad - sroc1< ....ca pac ...i..c ots.01. OIi Fdw"Gary 24. 
lffl. DCSO, par,uanr m ~ of Map filed widl rbe Florida D F -t. -'flld willl 
and inco Lona Disamcc Aaacfia. Inc. 

1-J Dislancc America. 1- ("LOA·) was iococponu,d iMI July 21. 1991 under die laws of 
thc S... of Florid.a. The Attides of ~ u - , d d oa l!.1• t I , 19'1. 
P"'.-i<M fo,r ll).000.000 di.vu of wdi.-Qx.d com- 5IOCk wi:dl a par v&IN o( .001. Ju o( 

the dale of the mcrp wilh 8CSD (tee abow). LOA had iss-s and cwC\1+..finc 1.000 
coaunoa ....,._ ""'- co 1h........, -er-oat. II-. duira _,,, ncch ced for 
l,629.IJS ,hares ofdlc Company coaunoa SMld. lDA wu ti. sutVfflSII uwp,:-sic.o aid dlic 
11ar.saaion - .- .irw for as a pooling of ~ 

The Company will opentc u lmzmd rmilins sik: off'ering C&CcSS m~ cba olll, 
aod rcfurbubcd p,, d 1m LOA will rwU ...... dimMc Md ocher !dccom~umications 
JCMCc frimaily by utiliziag p,ofcssion.al resale riga,a. 

11- #'.CCMDP8IIYVII c:omolidaritd financ.ial SWcmalts inchidc thc xcotmts of tbc: Cocnpany 
111d iis wboU~'IICd suhJidiuy. All l'ftlla'ial lni=ampany #'.COUllts and nnsaaiom llavc 
..... oli,a.-d. 
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CYBEJita..OSW(JT. bK:. AND SUBSIDWlY 
"4 .o,..,. • ..,,.,_.,Slrip, riaJ 

NOfES lO CONSOUDA TtD F1MANOA1. STA Tt:MafT'S 
(C • · I) 

Not'£ 1. stJMMARY or SICNIFlC\NT ACCOONTING POUa:t.S (Cmrimcd) 

U..Jleli a , 

r-m , 1111• Ja.«11 

Tilie d \ l)"iaa CUA J' We d fiNaciaf d ..eatl bwc been .-.,...c:d ia axdi:alir)' .... 
..-uJly IICX"l'p!Cd _.._,.,. priocipla In pnpwirla die c.amolicllllld llwdal ---. 
- J r is tt,quind to mAM arim*1 and e r 1«> m dial a:ffcct die N.flOllld - ol 
- at lia,biliric, a of die dJlle of die Ww:c ~ - Of>CUlbuuS (or Ibo period. Aldioash 
dlac csr1a--, - bual on m V ca lo : I .. of_._ C'l1alD Md aaioas ii ~ 
-adu*' in die ti-. lbry may oJrimwty ditrt rrom a1111.1 ram. 

Fl iel ittsuwncnu dwd poea,ri•Oy Sllbj,aa the C-ompeny co ~ of credit rm: 
comOsl priDcipeJly of c:ash. ~ C1C11paoy auiotams its ~ wbidl cx,nldl primarily of 
do,_. t,, c.tib,. widl hip ..-Jilly ti · ,1 imrincinns. which dlC Comp111y bctina limits 
risk. 

Plop:r!)> -1 cqoiJ ear arc SZlllal II cost. E,q,a,,f1t11ra for major bcaamcots wl ecMi,
.,. cba,ged IO the auct ICCO'IIIU, wililc replAcancntJ, mainUaanu and repairs whic.b do DOI 
......i tba tivw o! lhc rapcc:lNC assco arc clw&cd to expense cw ,cutly. As of Man::b 12. 
1999. DOOC of dlC was have bcai placed in savice and as a mull. no dcpreciarion bas been 
ltcOICled .. 

Ol,cc die as.xts ate pl¥:cd In scrvke, clcprcciatioa on p<oport} and .quipmanc will be 
alwlaud on die so-alsju-linc method avu !be cstinw.ed 11SC!ul lives of lhc asrcu. The 
c:snawcd usdul lives o( cbc f\imituR. rlXlUJ'Cj and equipma!I range &cncnlly up IO IO ye:izs. 

LDA is required co SCC'!ft licenses from lhc Fcdcnl Communications C«nmwioo to lmldlc 
llltomallaD&J and buz:nmc lc:q di IC-,C xtYioos. The COC< IO dale of ac:qlliruit tbc$c 

ccniflCalioa.s ha.-e bc:c!I ~ and will be amortized 0\.-.:t !he c:stimaled life of the 
liccmes once LOA bcpu o,.cratioos. 

Costs IDQlffl:d in • .. :nci wilb 1hc pn:,poud privaJe pbctmelll offcrinc of cbe Company's 
ccaunon slOdt (sec: ti- 6). ~ of profewonal c- din:dly usocillcd with the s.ak 
of !hose s,eairities.. IJnc bo,,u eapiD!iJld md will be charged IO additional paid UI apilaJ 
once thc ofrcriq 1-1:cen compl,cud. 



• a n 11,ci f,.,w T1A1a1, SI IWM.11 

CYBERCl..OSEOvr. lNc. AND SummWtv 
(A "" " , •• s.p £Ju,-is,,) 

NOTES TO CONSOUDA TED FINANClAL ST A ln4DITS 
(Coaw,ucd) 

N<rl'E I. SUMMARY OP SIGND'ICANT ACCOUNTING POLICIES (Contwacd} 

r-cn , 1111, Jetrtll 

Tbc Compaey -..uob f« its ._ aaca usin; Sea " of F"wial Ace c" 'C 
Staodads (SFAS} No. 109, .4o:Y-Nfl!f for 1- Taus, which reqatrcs recapldoo of 
ckfcmd cu fiat,,ucics ad - fer eipem,d Miff l&X c:onsequaiccs of CIIICICS it.If law 
bocD IDc:IDdod in the cacmo!iclMNI fm1N:ill -= 111<,ICI or cu rellA"IIS. Under mis rDCllbod. 
dcfand ID Uabilicics aad - - ~ '-eel on !he dift'aa,c,u bd. oecn d,c 
tineci•I .... , ,<:111 llld lU baa of well and liabilitios osing eUQClf CIX rllr:S in offed far 
die~ in 1fflidi lbc diffae.rn arr c cpec11NI to max. 

MMPtaCam 

~ COSb lf'C t pd &o • I • as ~ - Advatisia, - Incurred for ti. 
pc,riocl - - -..I. 

As dc:m,1,ed --.. 1be Oxiipey was incorponlit.d on February &. 1999, ...... ~ lhld ti-. 
bas brm primarily involwd in o,pniuriooal eaivities, ~lapin: • .a~ plln for ti. 
mat •91 wt cli,ri,a,ion of tu poclwtu.. wt rai$iq capilal. Planned opcnJioDs. as dcstribcd 
.i.-., line DIil CCIIIUIIGJCCd.. AocanfmclY. lbe Campany is COllsidm:d ID be a lhe dew~ 4 C 
sua,e.. and 1k a:aimpanylJII ccmolidal>cd rmancial - ... ca , .,.. _ d>Me of a dciv,.,c=tclc~1-11t 
mp,~ 

The HM"lj )'nlC camo/id f furmciaJ 7 OQIO baV\I bcai pn,scnrc,I in WWW dw,cc widl 
,-nlly wrcpced IICCOUlltiQ1 principNs, nidl US'IIIIIC the c:ontinairy ae me Campany as a 
goma ,oa a. "'-"'a. • cfe I A d above. lbe CM!jliNly is in Ille dcvclopmall u.p Uld. 
rlletdore bu sn,a atcJ no re, ••ic 1D dale. These «iodiriam aeaJe unccnainty u ID !be abll.lty 
of die Company ID c.crl • I ., & Co9IC WA. The C:-.1*)' is plwin& I pnvalC plllCffllC1l7 
offering of 11w Comp3.ny's CQnmoo Slodt wflkb.. If complded Slx:cc:ssfully. will raol1 ill DCC 
poo«:ds &o dw: Campa11y n,npig fl'OIII appraxlmmcly Sl,"4,000 so S),400,000 c- Nore 6).. 



111-zs-fl U:41 F, .. ,~ TUI.I" mmw, 

Cnoaos1our, 1Nc. AND SoasmWlv 
(A0.41p ·~~) 

wom TO CONSOUDA TEO fll'ANCIAL STATEMENTS 
(C • >Cd) 

l'iOTEl. BRIDClHOTESPAYABU 

T•lU r U/1' J ..... 11 

The Compeay ha sold $200,000 of its unsecured DlllHICg.:Ci•blc p-omiacry DOllcS bcariDg 
i,,- Ill th• rate o( 10% p« ...,, ..... , lo accndhc4 i..- C« Ml lt,6 •& t n' I f ,n o( 

S200.000. R.elaled costs amOUIIUd to $26,000, rcs:ulrin& in Dd poccecls ot SI 74,000 to dJo: 
Compuy. The nous 1Dcl11dcd IRKbo:1 wanao widi a 6-)QI' tam ID boo, 200.000 ~ of 
die Comp111y' s Common Stoclc a1 an CXl:fWC price of S 1.00 per ~ 'No value Im been 
... it>ed to dic,c WX11lllb. The pn,missocy - will Nlln w! boc:ICDc .. wl payable. 
alaaa ~ all accrued itrta'csl. upao die earlier of (i) f.JJruaiy IS, 2000, or (u) cocnplcdoa of• 
finmciQ1 11'11\SKrion in which !he COftlpuy raises goss pocccds of no less lbc $2,000,000 
~ the iuuana, of dicbt « c,quiry. M of March 12. 1999. $43.000 was bllld ill It. cbiq 
apt's aaow account and is rdkcled in dlc:sc ccn.solidacd tinmcial 11 ,Ct a mow 
fi,od, n:ca-..b&c. 

NOTJ:4. STOCICHOLDI.RLOANSPAYABU 

The loens from smctboldcn bear no ia:m:st md an: dlx the earlier of January 31. 2000. or Ul)OII 

c;o,nph:rioci of an initial public off'erin&. 

The u,mpaay ha cllll:Rd into an Employment Acrc=ml wull ,ts l'raldcnt and Olid 
Eucuzi,,e<>fr,ca-uoffc:mlay 17, 1999. ThcA(lt:Qllallmaybct.cnnina•edbydleC s• t 
for cause. The CEO may elect 1o la'l!limtc die Ap,cn,uJ by at lcasl 30 days prior wri-. 
nocice io die Company. ~ AJI__,., provide$. amon, od,a thinp. for an annual alay of 
$ 120.,000 effective JIIIU&I)' lS, 1999, subjcd lo review on an anniw basu by die Board of 
Dirc=rs, Ind contains a 000-)'QI', DOIKOmpdC provisioo in as,c of taminatioo. lacl11dcd io 
ICClUed cxpcMCS is acc:ued salaty pur1U:llll ID thii as, mDUII of SI S.000. 

The Cempany has cnt.en:d iolO an Emp.'oymcnl A.,.._cn1 widi iu ~ Vice Piaidcnt of 
Opuatioru u of February 17, 1999. The Apm,.cn1 may be tcrmmll:d by lbe Company for 
QIKe. The Vice Pn:sidcnt may elect to taminalc lhc Aa,m11cn1 b) at last JO dqs' prior 
"'-rittcn not.cc to lhc Company. The Ag,u:mc:nt proYidcs. among oma dunp. f« a a.onual 
salary ofSI 10.000 effeaive April I, 1999. subjKt ro review on an annual tmis. by !ht Board o( 

Dircdatt.. aod cantaias a OOC-)'Cat. nao<ompctc provision it, case of 1mninacion. lodslded in 
acaued apca.sa II accrued s.wty pwmant to Ibis ISJCU11C:ffl o(S!.000. 

The Comp111y 1w ~ in,o 111 Employmau A11can1C111 widi iu Duutor of Operations 
commcneins Murh I. 1999. The qrc:cmad provide,, mioaii ~ thinv, far an -ua1 saJ.uy 
equal IO SS0,000 per )'QI', an ~ IDca!tive Compauation Pl&n. ~.000 opoons ID 

punmsc shan:s of the Comferry' s Sled ar an option price of S.O I per slme vcstina aver a period 
o{lhn:c )'C&t$. Md QXIQn\S a one-year. 000..:ornpctc pro,,uion it> cue oflCffllinalion. 
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Cnoa OSEOur, INc. AND StlBmllA.JlY 
(A D,r,; 'o, _, s.,. F r riuJ 

NOTES TO CONSOUDA TEII FTNANCIAL ST A TDo4EHTS 
cc . 1<4) 

T-40 , 19/14 Je-411 

TIie C • •*•-1 has mLl:ttd ink> aa Employ- Ali- wi1h ill Chief To:flaolocy otrtm' 
_.,,. F*WWWY 25, 19911. The '"II ltll ,....,icl.c. -e ot'-~ £i>r .v, -i 
salary ofSI00,000 ~ May I, 1999, diKntiocwy boauss. and concains a anc-y,:.r, -
compcio ~ la c:ac ot .... ~ 

On March 29, 1999. !he Cffllpcn)' ~ inlO aa ~ Acrcrmcat wida a Dincsar of 
Sales CC11111Ccnm& Mardi 29, 1999. Tbc 41-.it pco.-idcs, _, odlcr dmip. for ao anaual 
sabt)' of $70,000, ~ compcmarioft, and conraim a onc-)Ut, non-<Of11PCU provision 
in cuo of tnmilUlliaa. 

The c-,pny bas aumt inlo 1ft q,caDCDI (lhc ·;.,pv.y A~mucat") as of Fdlrwy 12, 1999 
wilh • P1aesoeot Aga,c. pun:aan1 IO which die Pleccnlc:ot Agcnl ha, ac,ccd IO IICI IIS phe I 

~ IO !he Compaay in~ wilh a pn,poscd private placanenl off"fflll&- The P'w r 
Accnt is • related patty of Ibo Company. Tho ptopoMd privaic puccmcal is far the sala of uciu 
f« $100,000 ,- Wlit. - m,if -i..l111 o( 100,000 Jw.es cdCompwny mo-, aod,, n.. 
voiu will be offend oo a bc$l cffons. all °' none basis for a minimllln of 20 mua and • 
maximum of 40 units. The AlfflCY Ap,:cmc:nl calls f« die Compaay ID pay die Pla,:.cmau 

Apu a plaamcnt fee of I 0% or lhc pos.s proceeds ~ in the OfT.crmg and ;aa unaccouruable 
cxpcnsc alJowwe ofl% oflhe II'°" pcocads. In additioa, die CO<Dpany bas agtald IO sell lt,e 

Pbcxmcnt AV:nt. fot llOC!linal c:onsida'atioo. a wunnr ro purcb&sc one sh.In: of Ille Company's 
- sa,ck '°' ad! rive wn:s of c.ommon $1oclt sold ia lbc Off'crina. The ca,:i,c price of 
11,e -..- will i.. $I .JO par di.... aod rhe ""9iration dale will be ~I I S. 200S. The 
Placement Agent also will be pajd $4,000 per mood, 1htoup March !001 C« advitoty retViccs. 

NOR 7. INCOMi:TAX!S 

The Company 1CX01mts fot income to.es under die provi1ions of SWandl1 of FIIWICial 
Accounrin1Sw.dards(SFAS)No 109. Auoun~ (or Income Taxes. SFAS No.1 09 11111 .-i 

and liability approac:b (o: computiog dcfcm:d income r.ues. 

The ptoVisioo for ina,me taxes has been computed oo ~ consolidated rcrum b.uis. The Company 
plans so file a consolidated Income Wt rcwru wllh LOA. 

As of M=h 12. 1999, on a coruolidaled relUtn basis, !he Company had a net opcralln& km 
canyforward fw federal income IIX rq,ortlng purposes amountina IO lj)pf<lximalely $51,000 
wbicll will expire in 2019. 

F-10 
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CvB£RCLOSEOUT, 1Nc. AND Su&ffl>IARY 
(A ~t~• Eaurpriu) 

NOTES TO CONSOLIDATED FINANCIAL ST A TE.MENTS 
( C<>lllinua:I) 

NO'Ill &. STOCK omoN PLANS (Continued) 

~-s.,toya Dlr«1ors' Stock Opt""' P/4n (Continued) 

MU P 11/U Jalrtll 

Upon the election of any new non-employee member to the Boud of Direct.ors, such manbct 
will be snu,tcd &P option to putChue I 0,000 sh&rcs of Common SIOc:k al the (Air muut va1 ... 
at date of grant. wbicli oprion will be immcdi.llely vested. BegiMing with lhe MXt annual 
meding of the stockholders of the Company and provided thaI a sulftciait nwnbct of shares 
.......;n ~ under thc OiR!CtOn' Plan. each yur immcdi.aldy following the dAtc of thc 
annual mming of the Company there automatic:.iUy will be grtnlal to each non-employee 
dim:mr who i.o then --viAs on u.. Board an option to purchuc 10.000 shares ~f t:hc Common 
Stoclc of the Company, which ~ will be immcdi=ly vested.. The options to bo pulled 
under tl>c Di=ton' !'Ian shall be ocaqualifacd stock option,. 

In fd>ru&ry 1999, the Boud of Dill:dDR of the Company (the -Boud, authorized. and thc 
nodtt.oldcrs of the Company awovcd., the 1999 Srock lnccnrive Plan for executive and other 
unployccs of the Company. including a limited number of outside <:o!ISlllWlts and advisocs, 
dfcctiv,; u or t1,e compl.cioo of th<I Sl.oclc Option PIAn. Under the Stock Option Plan. 
cmpJoyccs, outside c.omulunts and advisors (the -Pt;tieiJ>311tS~) of the Comp.viy (as dcfmcd 
in the Srock Opcion Plan) may =ivc awards of ,u,cJ,; options (both Nonqualified Optiocs 
and lnccative Op(ions. u dcfiocd io thc Stoclc Option PLm). stoclr. appn:ciation ri&hts OC' 

rcszricud SCOc:k. A maximum of 1,500,000 Shucs of Common Sroek are subjce1 to thc Stodt 
Option Piao. AJ of March 12. 1999. optiocs for 1,326.000 slwcs of Common Scoc:k v.,:rc 
a"2ilablc for granL The pwposc ortbc Stock Oplion Plan is to provide employees (indlldlng 
off'J.CCn and diracton who..,.. abo emp~) and non-employee consultants aod advisors or 
me C0111pany rcmplo~'1 with an incn:ascd incentive to malcc significant contributioas to 

the lone-term pcrfomuncc and growth of r.hc Company. 

The Stec.I: Option Plan may be admln!Stcrcd by the Board, or in !he Board's wl• d.i«n:1ion. 
by the Comperuation Committee of the Boad (the kComminee," and with rhc Bo:ud. lhc 
~Administrator-") or such ocher c:ommi11ee as may be specified by tile Bo.ltd ro perform the 
funcrions ui.d duties or thc Committee under the Stoel; Oplion Plan. 

The Purici~1$ in the Stock Option Pim .,.. those employees. consulianis, :w:I advisors of 
the Com;,any who, in die judpeiit of the Adminisuuor, arc, or will b«:omc rcsporm"blc for 
the dlratlon llll4 Onanclal succc:u of the ComP""Y· Employ.« indud<o offic«n :and dir-.cton 
"'-ho a,c al.so employees of die Company. 

Subje.a to the tffll\S of rhc Stoel< Oplion Plan. the Adminisltalor m~y ifa111 to Participants 
citbc:1- Incentive Oprions meeting the do:fmition of &n incentive suxk opllon undct Section 422 
of the Internal Rnenu.. Code or Nonqualilicd Options IIOl mee1ing such definition, or any 
c«nbin#ion lhcn,o(. Thioexttc:1SC price for an lnuntivc Opcion may not be less than 100% of 
the Eair ffUU'bt value of th. aock on the date of RROf; however, the exercise price for an 
IN:entivc Option graaltd to an employee who owns l!'l<lR !Mn 10% of the voting stock of the 
Ccmp.111)'. or :iny subsidiary. may noc be less than 110% of the fair mmct value of !he $lock 

OD the due of gtanl 
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NO'l'i: 7. STOCK OfflONS PLANS (Conlinuccf) 

Hn P IZ/14 Jclr-011 

Subjoa ID d,c 11:n'n• ofll,,e Slock Option Plan, the AdminiJtral.Of" may i:,mt stock appn:cialion 
rights IO P~ either in coojunction with, or i.odepffldcorly of, any SIDCk opdcc, 
Slock apprccwion riglm 111&)' bo panlcd in conjwic;tion with stodc options as an ahzmlrivo 
ri&ht or as Ill additional ript. Upon curcisc of a stock ~ right. a Puticipw will 
generally be entitled lo receive an &IIIOW\l cqwol to lhc: di~ beN,,...,. the fair ma$Cl 
value oflbe shares at lbc time of grant and the &i.r aw1cd value of die shares ll tho time o( 
excreile. This atnOUllt may be pa)'lble in cash, sban:s or common srock. or a .-,,..-,, -
&om d,c J>anioipant., or any combination thaco{, as detc:rmincd in lbc d.i,c:retioo of !he 
Adminisn'ator. 

The c,ccn:isc period for siocJt option.sand siocJt appreciuion rights will be dctmnilDI by 11M 
Adminlslmo<, but no stock opllon or scocJc app,9Cialioo riaJ,t ~ be ~isablc prior to die 
cxi,iratioti of six mondls from the cl&te of sranr or aft.et IO ycan from the dale of gnmt. 
subjca to certain conditions and limilations. 

Subject ID the lcmlS of the Stoel: Option Plan, !be Adminl.suuor may award .ii.,., of 
~ stock to Panicipants. All WR:S of rcslridm aoc:k will be Sllbjoc:f 101bc folJowia& 
Imm and condjtioiis. among Olhcts: (i) at lbc lime of ...Ji aW.ln! of nmrictcd SMta.. a 
restricted period of no lel.S than si,r, manth• and no 8)"Utff lhan five years. will be c:mblisbcd 
f°' lbc sllarcs. The =icud period may differ amortg PwticipMtJ and may have difmcnl 
cxpinrioa dates with re.sped to portions or w= co,crod by tbe wno ewvd: (ii} sham of 
r'M1nded ctoc.lc awank:d to Pankipants may noc be sold, assipcd. ll'alWcmd, pledged. 
hypo!hcated or OlhctwiS<: CllQlmbcrcd duri11g the resn1ctcd period appl.icabl• to~ dwu. 
Except for such rcsttic:tions oo tnnsfer, a Participant will have all of the riahts of • 
sbardloldcr in rcspcct to reslricrcd wrcs awudcd to him or her. illcluding the riah1 IO receive 
any dividend$ on. and ri&f,1 to -.. th• ~ and (iii) if a Panicipinl cc.mes to be &11 

employee °' coo.sullanr of lbe Company for any = odm th.an dulh or pcrmancnr 
disability. all sh.vcs tbm:to!ore alnl'dcd ID the Particcipant. which are still wbjec( ro thc 
rntri;:tions imposed by P"'"isicli (ii) above. will upoo SIICb lcnnination of cmploymcnl or 
consultancy, be forfc:iled me! tnnsfared back 10 the Comp&ny. lf ,w:h emplo~t or 
consultancy is «rn1imi.cd by ection of the Company withour <=$C, Of' by agr«rnc:nl between 
the Company and !he Puticipanr. die: Admini$ll'al0r may, in its di$Cmion. ~ !cue some or a1J 
of the sh.arcs from d,c rwrrictio~ (iv) if a i'lroc:ipcnt ccses to be an employee or consultant 
of lhc Company by IUJOl'I of dalh or pcmuncr,r disabtliry. Ilk: rcstriction.s will Lapse whh 
rcspc:ct Ill shattS !bell subject to >UCh ~ unless otheN,i$e dewmincd by the 
Adminislnlor. 

The Stoa Option Pwi may be ablndoned or rcrmi~ ar any rime by the Board. Unless 
sooner tcnnimtcd.. the Stock Optioa Plan will raminan: on the dalt ten ycan aft.er its 
ldopdon I>)' !he- Bo.rd. The wmwtion of the Sloclc Option Pwi will no< :tffcct the vali4iry 
of any stock option, SIOck apprcewion ri&hr. or rcsuictcd stock ou!SlAndlng on thc date or 
taminalion. 
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Tht <Aupeny has issued opcions to purwse 174,000 shares of common ss«Jc C4ll of lbc 
I.S00,000 at:.va or camnon ,u,ct JWCvlded ror In lhc Com~' s 1999 ~ 
Incmtive Pbn. 

F- 14 



k1Hi8IT a - PaOPODD TU%ff 

14 



LOJIQ D18TANCJr AJBRICA, DfC . OlUODIAL SWt 1 
SOOTH DAltOTA PUC TAllIFP NO. 1 

IlleJCQMMVNIC.ATIQNS SQUCJS TARIU 

TITLI SHIit 

SQQTH p.ugrA W·ICQtProNICAIIQlfS TMJU 

Thie tariff cont&i.ne the deecriptiona, regulatione, &Dd 

rat•• applicable to the furnieb1ng of eervice or facilitiee for 

Telec· nn1catione Ser<ricee furuiebed by Long Dietanc• America, 

Xue. (•LDA•), 'lritb principal office• at 5807 North Andrew1I W• y, 

Wort Laudfl'dale, Florid& 33309. Thie tariff eppli•• for eerYic .. 

furn.ubed within the State of South Dakota. Thi• tariff i• on 

file with the South Dakota Public Utilitiea Ccmmieaion, &Dd 

ropi .. -r be inapected, during normal bwlina•• bou.ra, at the 

CC'IIIP&ISY'• princ:ip-1 pla.ce of buaineao. 

is. 1999 urM.;t1va, • Ut9 
Qregoxy A . Cogen, COO 
5107 llorth kldrewa Way 

Wort Laudard&le, norid& 33309 
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ffl:I"' IIXClfl<PI iAYXS:U !MIR 

WUCMVG> POil #OtUU VO 

l:8SOm:h April 15, 199g uncnvlt1 , 1g99 
I8SO'ID Jrf1 Qregory A. Cogen, COO 

5807 llorth Andre¥8 Way 
rort Laude.rdale, J'lori da 3330, 
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ffi·E911XJJJ1XCAUQH8 UBYICJS tNUR 

c e&e1 ae,a 
The Sheets o f thi s tariff are effective as of the date shown 

at the bottom of the respective sheet(s). Orig inal and revised 
sheets as named below comprise all changes from the original 
tariff and are currently in effect as of the date on the bottom 
of thi s sheet. 

SHBEI RBVISION 

1 Original 
2 Original 
3 Original 
4 Original 
5 Original 
6 Original 
7 Original 
8 Original 
9 Original 

10 Original 
11 Original 
12 Original 
13 Original 
14 Original 
15 Original 
16 Original 
17 Original 
18 Original 
19 Original 
20 Original 
21 Original 
22 Original 
23 Original 
24 Origiruil 
2 5 Original 
26 Original 
2 7 Or iginal 
28 Original 
29 Orig1.nal 
30 Original 
31 Original 
32 Ori ginal 
• Nev or Revised Sheet 

I881DD1 April 15, 1999 &#W&C:tIV&1 , 1999 
I881J1a> BY, Gregory A. Cogen, COO 

5807 Horth ADdr ... Way 
Port Lauderdale, Florida 33309 
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TE·IQC!D!Qlu.CATIQIIS IRYICU XNUR 

TMLI or COklaHTS 
Page 
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Reserved for f'\lture Use .................................. 2 
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Tariff Format ......... ...... ... ....... ................... 5 
Symbol & •••••• • ••••••••••••••••••••••••••••••••••••••••••• 6 
Section l - Technical Terms and Abbre~.atiolUl ............ 7 
Section 2 - Rules and Regulations ....... . ............ ... . 9 

2.1 Undertaking of the Company .... . .... .... .. . ..... 9 
2.2 Use of Servicee ............. . .............. ... 10 
2.3 Liability of the COlll)a.Dy ..•.. .. .. .. .. ......... 11 
2.4 Responsibilities of the CWJtomer .............. 13 
2.5 Cancellation or Interruption of Service ....... 15 
2. 6 Credit Allowance .. ... ......... . . . ... . .... . .... 1 7 
2. 7 Restoration of Service ........................ 18 
2. 8 Deposit . .......... .. ............... . ....... .. . 18 
2. 9 Advance Payments . ............................. 18 
2 .10 Payment and Billing ........................... 19 
2. 11 Collection Coste ........................... , .. 20 
2.12 Taxes ... ... ..... ... ....... ........... • ........ 20 
2 .13 Late Charge ...... ......... .................... 20 
2.14 Returned Check Charge ......... . . ........ ...... 20 

Section 3 - ee_ecription of Service ... . ..... ... ....... . .. 21 
3.1 Computation of Charges ........ . ........ . ... . .. 21 
3.2 customer Complainto and/or Billing Disputes ... 22 
3. 3 Level of Service ........................... , .. 23 
3.4 Billing Entity Conditiona ..................... 23 
3. 5 Service Offerings .................. .. ......... 24 

Section 4 - Rates ........ . .............................. 29 

I8S1J1:D1 ~ril 1 5, 1999 JrnKCTIVK, , 1999 
I8SUKD BY1 ar.gory A. Cogen, COO 

5807 Jlorth Andrewa Way 
Fort L&udard.ale, Florida 33309 
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TIJ:JO N"A<:N'+'!ffl IIBYICH n,t.I,r 

A. Sheet Numbering: Sheet numbers appear in the upper 
right corner of the page. Sheets are numbered sequentially. 
However, new sheets are occaoionally added to the tar i ff. When a 
new sheet is added between sheets already in effect, a decimal is 
added. For example, a new sheet added between pages 11 and 12 
would be page 11.1. 

B. Sheet Revision Numbers: Revision numbers also appear in 
the upper right corner of each s heet where applicable. These 
numbers are used to indicate the most current page version on 
file with the Comnission. Por example, 4th Revised Sheet 13 
cancels 3rd Revised Sheet 13. Consult the Check Sheet for the 
sheets currently in effect. 

C. Paragraph 
paragraph coding. 
next: higher level: 

2. 
2.1 
2.1. l 
2.1.1. A 
2.1.1.A.1 

Numbering Sequence: There are nine levels o f 
Each level of coding is subservient to its 

2 .1.1.A.1. (a) 
2.1.1.A.1. (a) . I 
2.l.l.A.1. (al .I. (i) 
2 .1.1.A.l. (a) .I. (i). (1) 

o. Check Sheets: When a tari ff filing is made with tbe 
Coamission, an updated Check Sheet accOCllpanies tbe tariff filing. 
The Check Sheet lists t he sheets contained in the tar iff, with a 
cross reference to tbe current Revi sion Number. When new sheets 
are added, the Check Sheet is changed to reflect the revision. 
All revisions made in a gi ven filing are designated by an 
aster isk (• ). There will be no other ,ymbols used on this sheet 
if these are the only changes made to .t (i.e., the fo~t. etc. 
remains the same, Just revised revision levels on some sheets). 
The tariff user should refer to the latest Check Sheet to find 
out if a particular sheet is the most current on Conn.ission file. 

XSStl'lllh April. 15, 
ISstJm> BT: 

1999 
Gregory A. Cogen, COO 
5807 Jlort.h Andr-• Way 

Fort Laudardale, Florida 33309 
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DJ«IOM*91JCIT.I9PI SAYICU DPIR 

IDfflQts 

The following are the ooly symbols used fo r the purposes 
indicated below: 

IC) t o signify c hange in r~lation 
ID) t o signi fy a deletion 
( I ) t o signify a rate i ncrease 
(L) to signify material relocated in the tariff 
(N) to signify a new rate or regulation 
IR) to signify a rate reduction 
(T) to signify a change in text, but no c.hange i n rate or 

regul~tion 

ISSUl:D, April 15, 1999 &#i.a..'"TIVJ:1 , 1999 
ISSUIL:D BY, Gregory A. Cog-. COO 

5807 :SOrtb ADdr-• Way 
fort Lauderdal.•, Florida 33309 
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TE·JOMQ&CATIQll8 smrn:gs TMIR 

ncxu• 1 - DCKIIIICAL TJRXS ARP MRIYI.\tl:C!ffl 

Access Line - An arrangement from a local exchange telephone 
company or other cOC1'1110n carrier. using either dedicated or 
switched access. which connects a customer's location to LDA's 
location or switching center. 

Authorization Code - A numerical code, one or more of which 
may be assigned to a Customer, to enable LDA to identify the 
origi.o of the CUstomer so it may rate and bill the call. 
Automatic number identification {ANI) is used as the 
authorization code wherever possible. 

Com,ission - Used throughout this tariff to mean the South 
Dakota Public Utilities COll'll\ission . 

Customer - The person , firm, corporation or other legal 
entity which orders the services of LOA and is responsible for 
the payment of charges and for compliance wit h the Company's 
tariff regulations. 

Company or L,DA - Used throughout this tariff to mean Long 
Distance America. Inc . • a Florida corporation. 

Dedicated Access - The CUstomer gains entry t o the C~y·s 
services by a direct path from the customer's location to the 
Co,apa.ny•s point of presence. 

Holiday - New Year's Day, Independence Day. Labor Day, 
Tbankagiving Day and Christmas Day. Holidays shall be billed at 
the evening rate from 8 a.m. to 11 p.m. After 11 p.m., the lO'"'Cr 
night rate shal l 90 into effect. 

IS81JJID, April 1.s, "'' u,ac.-nva, , 1,,, 
ISBUm IJ'f : Gregory A. Cogen, COO 

5807 9orth ~ Way 
#ort Lauderdale, #lorida 3330, 
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DISo WICAUQII SAYXCU DIIR 

Resp. Org • Responsible Organization or entity identified by 
an 800 service CUstOlller that manages and administer s records in 
the 800 data.ba.ee and management syste111. 

Switched Access - The customer gaine entry to the COftl>l!ny ' • 
services by a tra.nam.ission line that ia avitched through the 
local exchange carrier to reach the Company's point of presen.ce . 

tclecgnnunicationa - The transmission of voice 
c• mt cations or, subject to the transmission capabilities of 
the services. the traJlS!llis:aion of data, facsimile , signaling, 
metering, or other s imilar coamunications. 

tJnderlying Carrier - The t elecocrmunications carrier whose 
network facilities provide the technical capabilit y and capacity 
necesaary for the transmission and reception of CUstome.r 
telecommunications traffic. 

fatm> I April 
tsSUWD BT, 

15, 1,,, 
Oregory A. Cogca, CQO 
5807 llorth Azldr9wa .. y 

l'Ort Z.udard&l.e, norid& 33309 

a»'i&C.~1V&s , 1'99 
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W ·WXMQMICATIQRS SQYXCU TNU:n' 

UCt10ft 2 - l!W·IH Al!IP UGQLATIQNS 

2 .1 vndt:rt•Jr1oo oc tu Coppany 

This tar iff contains the regulations and rates 
applicable to intrastate r esale teleconmunications 
services provided by LOA for telecorrmunications between 
points within the State of South Dakota . Resale 
services are furnished subject to the availability of 
facilities and subject to the terms and conditions of 
this tariff in compliance with limitations set forth in 
the Commission's xules. The Company's services are 
provided on a statewide basis and are not intended to 
be limited geographically. The Company offers service 
to all those who desire to purchase service h:om t he 
Company consistent wi th all of the provisions of this 
tariff. customers interested in the Company's services 
shall file a service application with the Company whi ch 
fully i dentifies the Customer, the services request:ed 
and other information requested by the Company. Tbe 
Company reserves the right to examine t he credit record 
and check the references of all applicants and 
customers. The Company may examine the credit 
profile/record of any applicant prior to accepting 1:-he 
service order. The service application shall not in 
itself obligate the Company to provide services or to 
continue to provide service if a later check of 
applicant's credit record is, in the opinion of the 
Company, contrary to the best interest of the Company. 
The Company may act as the customer's agent for 
ordering access connection fac ilities provided by other 
carriers or entities when authorized by the Customer, 
to all ow connection of a Customer's location to a 
service provided by the Company. The customer shall be 
responsible for all charges due for such service 
a=angement . 

188VSD, April 15, 1 999 a,&CT1va, , 1999 
xssum sr, ar.gory A. eiog-. coo 

5807 llorth .IDdr-. Way 
l'ort Laudaxdale, l'lorida 33309 
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2.1. l 

2.1.2 

2.1.3 

sour& DllOTA PtJC Dllff IIO. 1 
Tlt·JCSNOJ!XCUXCMS UIYICU DBil1 

The services provided by LOA are not part of 
a joint undertaking with any other entity 
providing telecOll'll'IWlications channels, 
facilities, or services, but may involve tbe 
resale of the Message Toll Services (HTS) and 
Wide Area TelecolffllUnications Services (WATS) 
of underlying cOITmOn carriers subject to the 
jurisdiction of this COlll1\iss ion. 

The rates and regulations contained in this 
tariff apply only to the resale services 
furnished by LOA and do not apply, unless 
otherwise specified, to the lines, 
facilities, or services provided by a local 
exchange telephone company or other cOCIIDOn 
carriers for use i n accessing the services of 
LOA. 

The Company reserves che right to limit the 
length of COIIIIIW\ications, to discontinue 
fu.rnishing 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 offeringe; or wben the use of 
service becomes or is in violation of the law 
or tbe provisions of this tarif f. 

2.2 V•• of servic•• 
2.2.1 

2.2.2 

t.DA's services may be used for any lawful 
purpose consi stent with the transmission and 
switching parameters of the 
teleCO!ll!IUOications facilities utilized in the 
provision of services, subject to any 
limitations set forth in this Section 2.2. 

The use of LOA's services to make calls which 
might reasonably be expected to frighten, 
abuse, torment, or harass another or in such 
3 way as to unreasonably interfere with use 
by others is prohibited. 

I8Sl1ED, April 15, 1999 BP'FBCTrvB, , 1999 
ISSlJ'KI) BY1 Gregory A, Cogen, COO 

5807 North Andrews Way 
Port Lauderd.ala, Florida 33309 
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2.2.) 

2.2.4 

2.2.S 

2.2.6 

2.2.7 

2.2.8 

The use of LDA's services without payment for 
service or attempting to avoid payment for 
service by f raudulent means or devices, 
schemes, false or invalid numbers. or false 
calling or c redit cards is prohibited. 

LOA• s services are available for use twenty
four hours per day, seven days per veelc . 
LOA does not transmit mesoages, but the 
services may be used for that purpose. 
LDA's services may be denied for nonpayment 
of charges or for other violations of this 
tariff. 

Customers shall not use the service pr ovided 
under this tariff for any unlawful purpose. 

The customer is responsible for notifying the 
Company irrrnediately of any unauthorized use 
of services . 

2.3 Liability oC tb• C9WPany 

2.).1 

2 . ).2 

The Company shall not be liable for any 
claim, loss, expense or damage for any 
interruption, delay, error, omission, or 
defect i n any service, facility or 
transmission provided under this tariff, if 
caused by the Underlying Carrier, an act of 
God, fire, war, civil disturbance , act of 
government, or due to any other causes beyond 
the Company's control . 
The Company shal l 1 ~t be liable fo r , and 
shall be fully indemnified and hel d haJ:mless 
by the Customer against a ny claim, loss, 
expense, or damage for defamation, libel , 
s lander, inva.sion, infringement of copyright 
or patent, unauthorized use of any trademark , 
trade name or service mark, proprietary or 
creative right, or any other injury to any 
person, property or entity arising out of the 
material, data or informati on traru,mitted. 

ISstmDz April 
ISstmD BY, 

15, 1999 Bl'l'BcrIVB: , 1999 
Gregory A. Cogen, COO 
5807 North Alld.rewa Way 

Port Laudezdala, Plorida 33309 
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2.3.3 

2.3.4 

2.3.S 

2.3 . 6 

80tJ'1'B DUOTA PUC 'rAJUff IIO. 1 
TEnE! MPIICAUOIIB IAYXCIS TMD:r 

No agent or employee of any ot her carrier Cl r 
entity shall be deemed t o be an agent or 
employee of the Company. 

Reserved for Future Use 

Reserved for Future use 

Reserved for FUture Use 

I88tJBD1 April 15, 1999 URCTiff1 , 1999 
IBSOml BY, Gr~ry A. Cogen, COO 

5807 Horth Andrew• Way 
Port Lau.dardale, Wlorida 33309 
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2.3.7 

8oorB DAKOTA P1JC Tlll:ff IIO . 1 
TRcW MOIXGP,UOIIS SAYXCM Dll1l 

The remedies set forth herein are exclusive 
and i n lieu of all other warranties and 
r emedies, whether express, implied, o r 
statutory, INCLUDING WITHOlTI' LIMlTATION 
IMPLISD WARRANTIES OF MERCHANTABILITY ANO 
FITNESS FOR A PARTICULAR PURPOSE. 

2.t B•fROtltibiliti•• of the Cu.tts-rr 
2.4.l 

2.4.2 

2. 4 .3 

2.4.4 

2. 4 .5 

The Customer is responsible for placing any 
necessary orders and complying with tariff 
regulations. The Customer is also 
responsible for the payment of charges for 
services provided under this tariff. 

The Customer is responsible for clulrges 
incurred for special construction and/or 
special facilities which the Customer 
requests and which are or dered by LDA on the 
Customer ' s behalf. 

If required for the provision of LDA ' s 
services, the Customer must provide ~ny 
equipment space, supporting structure, 
conduit and electrical power without charge 
to LOA . 

The customer J.s responsible for arranging 
access to its premises at times mutually 
agreeable to LOA and the Customer when 
required for LOA l)f'rsonnel to insto ll, 
r epair. maintain. l cogram, inspect or remove 
equipment associated with the provision of 
LDA' o services. 

The Customer shall cause the temperature and 
relative humidity in the equipment space 
provided by Customer for the i nstallation of 
LDA's equipment to be maintained within the 
range normally pr ovided for the operation of 
microcomputers. 

ISSUSD, April 15, 1999 S1'FBCTXVS 1 , 1999 
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2.4.6 

2.4.7 

2.4.8 

2. 4. 9 

S0t1'l'K DllOTA PUC TAJUff 1'0. l 
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The C\latomer shall ensure t hat the equipme.nt 
and/or system i s properly interfaced wi th 
LDA's facilities or services, that the 
signals emitted into LDA's network are of the 
proper aiode, bandwidth, power and signal 
level for the intended use of the subscribe_r 
and in compliance with c riteria set fo rth in 
t his tariff, and that the signals do not 
damage equipment, injure personnel, or 
degrade service to c~her customers. If the 
Federal Comnunicatio,u, Commission or some 
other appropriate cer tifying body certifies 
terminal equipment as being technically 
acceptable for direct electrical connection 
with interstate comnunications service, LOA 
will permit such equipme.nt to be connected 
with its channels without the use of 
protective interface devices . If the customer 
fails to maintain the equipment and/or t he 
oystem properly, with r esulting iffllllin.ent hann 
to LD1\ equipment, per sonnel or the quality of 
service to other Customer s, LOA may, upon 
written notice, require the use o f protective 
equipment at the Cust omer's expense. If thia 
fails to produce sat isfactory qual ity and 
safe ty, LOA may, upon written notice, 
termi nate the customer's service. 

The C\latomer must pay LOA for replacement or 
repair of damage to the equipment or 
facilities of LOA caused by negligence or 
willful act of the C\latomer or others, by 
improper use of the services, or by use of 
equipment provided by customer or others. 

The C\latomer must pay for the loss through 
theft of any LOA equipment installed at 
customer's premises. 

If LOA installs equipment at customer 's 
premises, the customer shall be responsible 
for payment of any applicable installation 
charge. 

I8stnm 1 April 15, 1999 S7PIICTXV111 , 1999 
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2.4.10 The Cwlt~ -t wi.e the services offered in 
this t&rlff in a manner consistent vitb the 
tense of this ta.riff and the policies and 
regulatiOD8 of all state, federal and local 
authorit i es having jurisdiction over the 
service. 

2 . s evc,11atiop or JDterrupti911 of s,rnc•• 
2.5.1 Wi thout incurring liability, upon five (5) 

working days • (defined as any day on vhicb 
the conq>any•s business office is open and the 
U.S. Mail is del ivered) written notice to the 
customer, LOA may 1anediately discontinue 
services to a CU8tomer or may withhold the 
provision of ordered or contracted services: 

2.5.l.A 

2.5.l.B 

2.5.l.C 

2.5.l.D 

For nonpayment of any sum due LOA 
for more than thirty (30) days 
after issuance of the bill for the 
amount due, 

For violation of any o f the 
proviaicno of t h is tariff, 

Fo r violation of any law, rule, 
regulation, policy of any governing 
authority having jurisdiction over 
LOA's services, or 

By reason of any order or decision 
of a court, public service 
coamiasion or federal regulatory 
body or other governing authority 
prohibiting LOA from furnishing its 
services. 

I8SUZD1 April 15, 1999 &Yf&CIIVl1 , 1999 
xssum BT: Gregory A. Cog.ii, coo 

5807 Borth ADdr-• Way 
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2.5.2 

2. 5.3 

2.5.4 

800TB DAJ:OTA PtlC Tlll'.n' NO. 1 
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Without incurring liability, LOA may 
interrupt the provision of services at any 
time in order to perform tests and 
inspections to assure compliance with tariff 
regulations and the proper installlltion and 
operation of customer and LDA'e equipment and 
facilities and may continue such interruption 
until any items of noncompliance or improper 
equipment operation so identified are 
rectified. 

Service may be discontinued by LDA without 
notice to the customer, by blocking traffic 
to certain countries, cities or NXX 
exchanges, or by blocking calls using certain 
customer authorization codes, when LDA deems 
it necessary to take <JUch action to prevent 
unlawful use of its e.:rvice. LOA will 
restore service as soon as it can be provided 
without undue risk, and will, upon request by 
the CUstOffler affected, assign a new 
authorization code to replace the one that 
has been deactivated. 

The customer may terminate service upon 
thirty (30) days written notice for the 
Coq:,any • s stand.a rd month to month contract. 
customer will be liable for all usage on any 
of the Company's service offerings until the 
Customer actually leaves the service. 
customers will continue to have Cocrpany usage 
until the customer notifies its local 
exchange carrier and changes its long 
distance carrier. Until the customer so 
notifies its local exchange carrier, it shall 
continue to generate and be responsible for 
long distance usage. 

ISSUKO: April 1 5, 1999 KFPBCTIVE, , 1999 
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2 . 6 er.dit All0!1A9• 

2.6.l 

2.6.2 

Credit may be given for disputed cal.ls, on a 
per call basis. 

Credit shall not be issued for unavailability 
of long distance services. 

IBBUBD, April 15, 1999 UPBCTXVJII , 1999 
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The uae and restoration of service shall be i n 
accordance with the priority system specified i n part 
64, Subpart D of the Rules and Regulations of the 
Federal Cocrraunicationa Collllliasion. 

2.8 Depo11it 

The Company does not require deposits to commence 
service. 

2.9 !4!:l,p59 PAY ti 
LOA does not require advance payments. 

ISatJJID1 April 15, 1999 s,FKL~IVS1 , 1999 
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2.10 Ptypppt 1211111399 

2.10.1 

2.10.2 

2.10.3 

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 
aosessed on unpaid amounts 30 days after 
rendition of bills. 

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, f acilities, 
or equipment, with or without the knowledge 
or consent of the customer. The security of 
the customer's Authorization Codes, 
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-r ecurring charges 
are billed in advance. Charges based on 
actual usage duri ng a month and any accrued 
interest wi ll be billed monthly in arrears. 

All bills are presumed accurate, and shall be 
binding on the customer unless objection is 
received by the Company in writing within 180 
days after such bills are rendered. No 
credits, refunds, or adjustments shall be 
91 anted if demand therefore is not received 
by the Company in writing within such 180 day 
period. 

ISSUSD: April 15, 1999 &J'FSCTIV111 , 1999 
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2 . 1 1 Collection co1t1 

In the event Company is required t o initiate legal 
proceedings to collect any amounts due to Company for 
regulated or non-regulated services . equl pment or 
faci liti es, or to enforce any judgment obtained against 
a customer, or for the enforcement of any o ther 
prov ision of thi s tariff or applicable law, Customer 
shall, in addition to all amounts due. be liable to 
Company for all r easonable costs incurred by Company in 
such proceedi ngs and enforcement actions , includi ng 
reasonable attorneys• fees, collection agency fees or 
payments, and court costs. In any such proceeding, the 
amount of collection costs, including a t t orneys' fees, 
due to the Company, will be determi ned a court of 
competent jurisdiction or by . he Commission . 

2 . 12 Taxe1 

All federal. state and local t axes. assessments, 
surcharges, or fees, including sales t axes, use taxes, 
gross receipts t axes, and municipal utilities t axes . 
are billed as separate line items and are not included 
in the r ates quo~ed her ein. 

2. 13 Late Charge 

A l ate fee of l.5t per month or the amount otherwise 
authorized by law, whichever i s lower, wil l be charged 
on any past due balances. 

2.1t Returned Check Charge 

A fee of $20 . 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. 

ISBtJICl)1 April 15, 1999 RFP'BCTIVK1 , 1999 
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3 . 1 Cs-mtAtion of £berg• • 

3. l. l 

3 .1. 2 

The total charge for each completed call may 
be a variable measured charge dependent on 
the duration, distance and time of day ~f the 
call. The total charge for each completed 
call may also be dependent only on the 
duration of the call, i.e. a statewide flat 
rate per minute charge. The variable 
measured charge is specified as a rate per 
minute which is applied to each minute. All 
calls are measured in increments as s et forth 
in the Rates Section of this tariff. All 
calls are rounded up to the next whole 
i ncrement. 

Where mileage bands appear in a rate table, 
rates for all calls are based upon the 
airline distance between the or iginating and 
terminating points of the call, as determined 
by the vertical and horizontal coordinates 
associated with the exchange (the area codo 
and three digit central office code) 
associated with the originating and 
terminating telephone numbers. If the 
Customer obtains access to the Company's 
network by a dedicated acces s circuit, that 
circuit will be assigned an exchange for 
rating purposes baoed upon the Customer's 
main telephone number at the location where 
the dedicated access circuit terminates. The 
vertical and horizontal (V & H) coordinates 
for each exchange and the airline d istance 
between them will be determined according to 
industry standards. 

ISStD:D1 Apri l 1 5, 1 999 &PFECTIVK 1 , 1999 
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3.1. 3 
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Timing begins when the called station is 
answered and t wo way communication i s 
possible, as determined by standa.rd industry 
methods generally in use for ascertaining 
answer, including hardware answer supervision 
in which the local telephone company sends a 
signa l to the switch or the software 
utilizing audio tone detection . Recognition 
of answer supervision is the responsibility 
of the Underlying Carrier. Timing for each 
call ends when either party hangs up. LOA 
will not bill for uncompleted calls . 

3.2 CUtt~r CQPQlaint. apd/or Billing Di!PUt•• 

Customer inquir ies or complaints regarding se rvice or 
accounting may be made in writ1 .19 or by telephone to 
the Company at: 

5807 North Andrews Way 
Fort Lauderdale, Florida 33309 
(888) 255-0889 

Any objection to billed charges should be reported 
promptly to LOA. Adjustments to Customer s' bills shall 
be made t o the extent t hat records are available and/or 
c i rcumstances exist which reasonably indicate that such 
charges are not in accordance with approved rate s or 
that an adjustment may otherwise be appropriate. 

ISSUJID r April 15, 1999 BFPKCTIVB: , 1999 
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The Company will respond within seventy two (72) hours 
of receipt of an inquiry. If the Customer is 
dissatisfied with the Company's response to a complaint 
or inquiry, the Customer may file the Comnission for 
resolution of the conflict. The South Dakota Public 
Utilities COCllll.ission can be reached at: 

500 Bast Capitol 
Pierre, so 57501-5070 
(605) 773-3201 
(800) 332-1782 
TTY through Relay Service South Dakota
(800) 877- 1113 

If a customer accumulates more than One Dollar of 
undisputed deli nquent LOA 800 Service charges, the LOA 
Resp. Org. reserves the right not to honor that 
Customer's requ.est for a Resp. Org. change until such 
undisputed charges are paid in full. 

3.3 Jdul of Serrice 
A Cl.tstomer can expect end to end net .. 'Ork availability 
of not less than 991 at all times for all services. 

3 . , s1111pq IPtity CoQditiqp• 

When billing functions on behalf of LOA or its 
intermediary are performed by local exchange telephone 
companies or others, the payment of charge conditions 
and regula tions of such companies and any regulations 
imposed upon these companies by regulatory bodies 
hav1ng jur isdiction apply. LDA's name and toll-free 
telephone number will appear on the Customer's bill. 

Isstm:D1 .lpTi1 15, 1999 SF1'SCTIVB1 , 1999 
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3.5 servie• Qff•rinq• 
3.5.1 

3.5.2 

3.5.3 

l+ Dialing 

This service permits Customers to originate 
call via switched or dedicated access lines , 
and to terminate intrastate calls. The 
customer dials •1+ • followed by •ten digits• 
or dials •101xxxx• followed by •1+ te.n 
digits•. 

Travel Cards 

The Customer utilizes an 11 digit "toll-free• 
access number establivhed 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 numb8-r of the 
called party . 

8CO Service (Toll-Free) 

This service is inbound calling only where an 
800, 888 or other toll-free prefix number 
rings i nto a Customer's premise routed to a 
specific telephone number or terminated over 
a dedicated facility. 

I8SO'.m>t April 15, 1999 BPPBCTXVB1 , 1999 
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Reserved for Future Use 

IBBUm>t April 15, 1999 &i'#&CilVKt , 1999 
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Reserved for Future Use 
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Directory Assistance. 

Access to long distance directory assistance 
is obtained by dial i ng 1 • 555-1212 for 
listi.ngs within the originat i ng area code and 
1 + (area code) + 555-1212 for other 
listings. When more than one number is 
requested in a single call, a charge wi ll 
apply for each number requested . A charge 
will be applicable for each number requested, 
whether or not the number is listed or 
published . 

XBIJUSl>i April 15, 1999 JllPPBCT:IVJ:1 , 1999 
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3.5.6 

3.5 . 7 

3.5.8 
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Specialized Pricing Arrangements. 

Customized service packages and competitive 
pricing packages at negotiated r ates may be 
furnished on a case-by-case basis in response 
to requests by customers to the Company for 
proposals or for competitive bids. Service 
offered under this tariff provi sion will be 
f iled with the Corrmission . Specialized rates 
or charges will be made available to 
similarly situated customers on a non
discriminatory basis. The Company will 
notify the Conmiss ior of such arrangements as 
required by Conmission rules and regulations. 

Emergency Call Handling Procedures 

Emergency "911" calls are not routed to 
company , but are completed through the local 
network at no charge. 

Promotional Offerings 

The Company may, from time to t ime, make 
promotional offerings to enhance the 
marketing of its services. These offerings 
may be limited to certain dates, times and 
l ocations. The Company wi ll notify the 
Comn.ission of such offerings as required by 
Conmission rules and regulations. 

ISS'Om>, April l.5, 1999 DhtC'':tI\7S: , 1999 
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A $4.95 per 111C>nth service charge applies. 
Billed i n one minute i ncrements. 

, .2 Trmt Cen'e 

$.249 per ndnute 

A $ . 25 per call service charge applies. 
Billed in one minute increments. 

x••ur>s April 15, u,, unctxva, . 1,,, 
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t.3 toll DM 

$0.249 per minute 

A $10 per month per number servi ce -:harge applies . 
Bi lled in one minute i ncrements. 

I881:JSD1 April 15, 
I880m> BT, 

1,,, 
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t.s pirectorv a,,,11taac• 
$ .95 

4 • 6 htvrn-1 f11es:k .,,..,., 

$20. 0 0 
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t.7 Rate Period• 

Mondav • P'rid.av Su . Sun. 

8 a .m. DaytilDO R.ato Period 
to 

5 " · · · . 
5 p ... . Evening Rate Period IW:ni.Dg 
to It.ate 
11 p.e. • Feriod 

11 p .a. Night /Weekend R.ate Period 
to 
8 ••••• 

• io, but not includ1n g 
When a message spans more than one rate period, total 
charges for the minutes in each rate period are 
calculated and the results for each r ate period are 
totaled to obtain the total message charge. If the 
calculation results in a fractional charge, the amount 
will be rounded do"'" to the lower cent . 

,.a Payphone Dial Around surcharge 
A dial around surcharge of $.35 per call will be added to 
any COG1pleted INTRAstate toll access code and subscriber 
800/888 type calls placed from a public or semi-public 
payphone. 

t.9 Ptiiv•r111 service l\!Ad AM•t11PtPt • Pr11)2b1cribfd 
+Ptartxcbena, c.arritr Chara, 

The customer will be assessed a monthly federal Unive.rsal 
Service Fund Contributi on charge on all telecOllfflWlications 
services, which in no event shall be less than the 
prevailing contribution percentage rate charged the Company 
on i ntraotate traffic by the Universal Service 
Administrat i ve Company (or any successor). A Presubacribed 
Int~rexchange Carrier Charge (•PICC• ) applies on a monthly 
basis to al l CUetomer monthly bills at the prevailing rate. 

rssvsr., April 15, 1999 Jn'PKCTIVJ:, • 1999 
I8StJJ:D Brc Ongory A. Cogen, COO 
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South Dakota Public Utilities Commiaalon 

WEEKLY FILINGS 
For the Period of April 15, 1999 through April 22, 1999 

If you need a complete copy of a filing faxed, overnight expressed, or mailed to you, please contact 
Delaine Kolbo within five business days of this filing. 

Phone: 605-773-3705 Fax: 605-773-3809 

ELECTRIC 

EJ.fi.«M In the lbttn of the Filing by MidAmerican Energy Company for Approval of a N- Street 
Lighting Service. 

MidAmerican Energy Company b firing to revise the South Dakota Eledric Tariff No. 1 to Include a price code 
for a 100-watt High Pressure Sodium Victorian style fiberglass pole street tight 

Staff Analyst Keilh Senger 
Staff Attorney: Karen Cremer 
Date Fied: 04/21/99 
lnletvention Deaclfine; 05/07/99 

TELECOIIMUNICA TIONS 

TC9!Ml30 In the Mattar of the FCC Order Establishing New Deadlines for Implementation of 
ln1ralATA Di.Unv Parity by local Exchange eam-. 

The following local exchange carrienl have filed lntralATA Dialing Parity Implementation Plans: Heartland 
T~ Company of Iowa on April 20, 1999; Accent Communications. Inc. on April 20. 1999, is 
requesting Commission approval to send out canier notification letters in advance of final Comlt'U$Sion action 
on the proposed pl.an. carrier notifications completed by June 1. 1999; Splitrock Properties, Inc. on April 21, 
1999. is requesting Commission approval to send out carrier nolification lettl!l'll In adVance of final Commission 
action on the proposed ptan. carrie< notifications completed by June 1. 1999; Jefferson Telephone Company on 
April 21, 1999, is requesting Commission approval to send out carrier notification letter. in advance of final 
Commission action on the proposetl plan, earner notifications oompleted by May 10. 1999; Venture 
Communications, Inc. on April 21. 1999. is requesting Commission approval to send out canier notification 
letters in advance of final Commission actioo on the proposed plan. carrier notifications completed by June 1. 
1999; Hanson County Telephone Company on April 21. 1999, is requesting Commission approval to send out 
carrier notificat >n letters in advance of final Commisslon actloo on the proposed pla.,. carrier nolific:ations 
completed by June 1. 1999; Hanson Communications, Inc. d/b/a McCook Telecom on Apnl 21, 1999. is 
requesting Commission approval to send out carrier notification letters In advance of final Commission action 
on the ~<! plan. carrier notifications completed by June 1. 1999, Vrvian Telephone Company d/b/a 
Golden West Communications, tnc. on April 21. 1999. ls requesting Commission approval to send out carrier 
notification letters in advance of fll\al Commission action on the propose<! plan. canier notifications completed 
by JWlO 1, 1999. Stoelttloon Strandburg Telephone Co. on April 22, 1999. is requesting Commission approval 
to send out carrier notification letters in advance or final Commission adlon on the proposed plan. carrier 
notifications completed by June 1. 1999: AT&T Communications of the M"ldwest. Inc. on April 22. 1999; Midco 
Communications on April 22. 1999; He3111and Communications. Inc. on April 22. 1999; Mobridge 
TelecommLWlications on April 22. 1999, is requesting Commission approval lo send out carrier notification 
letters in advance of final Commission aaion on the propose<i plan, earner notifications completed by June 1, 
1999; West River Telecommunications CooperabVe on April 22. 1999, is requesting Commission approval to 



~ out carrier nolilic:ation letters in advance of final ~ acbon on the l)(oposed plan. carrier 
notifications completed by June 1. 1999; Dakota Telecommunications Group, Inc., DTG Community Telephone, 
Inc. and Dakota Telecom, Inc. on April 22, 1999: Statellne Telecommunications. Inc. oo Apnl 22. 1999. Is 
~ COIM1issioo approval to send out carrier notification letters in advance or final Comm1$Slon action 
on the proposed plan, carrier notifications complet.ed by June 1, 1999: and U S WEST Communications. Inc. 
on April 22. 1999, "IJ S WEST wiU file a waiver with the FCC requesting an extension or time to implement toll 
diaillg parity in the following three exchanges: McIntosh (605-273), Ttmber Lake (GOS-865). and Monistown 
(605-524). These exchanges we"' the subject of sale of exchanges with the Cheyenne River Tribe. and will be 
converted at a later date. Customers in these exchanges will be notified separately to inform !hem of the 
exlension of time and the implementation dale." 

Staff Analyst: Hamm Best 
Staff Attorney: Karen Cremer 
Comments Due: 05/07199 
Reply Comments Dull: 05117/99 

The followlng local exchange earners haVe COOll)leted conversion to intrat..A TA dialing parity: Fort Randall 
Telephone Company on April 2 1. 1999; Mt Rushmore Telephone Company on Apnl 21. 1999, and 
CommChoioe, LLC on April 22. 1999. 

In the Matter of the Application of Long ~ America, Inc. for I Certificate of 
Authortty to Pl'O'#He Telec:o.1w11unlcations Services In South Dakota. 

Applicatlon by Long Distance America, Inc. foc a ceitif.cat.e to provide 1+ and 101XXXX direct outt>oond dialing, 
800/888 toll free inbound dialing and travel card intenllChange service on a resold basis. 

Slaff Analyst Dave Jacobson 
Slaff Attorney: Camron Hoseck 
Date Flied: 04/15199 
lnterven5on Deadline: 05/07199 

T~ In the Matter of the AAJ(ic:ation of FON Digbl Ndwortl, Inc. few a C..dficata of Authority 
to ProYlde T~ Seoic• in South DMoa. 

On April 15, 1999, the Commission recei.led an asac• lfh, by FON Digital Netwo(k. Inc foe a Ce11ificate of 
Authority to proYide telec:ooa nu 11c:atious serw:es ,n Soulh Dalro!a. FON Olgdal Netwol1t. Inc. rs a resellef 
which intends to offer1+ and 101XXXX dired oulboood ~ . 80CW88 ton-free inbound dialing. travel card 
and l)(epaid caning card service. 

Staff Analyst Bob Knadle 
Staff Attorney: Karen Cremer 
Date Filed: 04/15199 
Intervention Deadline: 05/07199 

TC99-439 In the llatter of the Application ot Ccnc.rt Communications Sales LLC for a Certiflca19 of 
Authority to Provide Lou! Exchange Servlc:n in South Dakota. 

Cooc:ert Communications Sales LLC has filed a ~t for a Certificate of Authonty to provide local 
telecommunications services on a resale basis throughout South Dakota. They plan to provide local telephone 
servioe. ac:cess service. private lane. antemet acc:ess seMCe and data transm!SSIOn serv.ces 

Staff Analyst: Michele Farris 
Staff Attorney· Camron Hoseck 
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Dae Fled: 04/19199 
b 11111i Wli dio.1 deadline: 05/07199 

~ CMO tn the IIIIUltr of the Application of Cable & Wlreleu Global Marlcets, 11)1;. fw a Certlflcal8 
of Authority to Provide Telecomrnunk:atl Setvlees in South Dakota. 

Cable & V.'n6oss Global Mam9ts, Inc. is a reseller who intends lo offer interexchangeintert.ATA and intralATA 
tellloommuuicalion servioes on a statewide basis. 

Staff Anal.yst:. Keith Senger 
Staff Attomey: Karen Cn:mer 
Dale Ried: 04/1Ml9 
lnleMll'ltion Dale: 05/07 /99 

In the llatt.erofthe FIiing by Olc:k.y Rural Telephone Cooperattt. and 11a Wholly Owned 
Sobeldlary, Dlcby Runt! Communlcatlona, Inc. for App.roval of ~lion for Suspenalon 
and llodlftc:ation of Dialing Putty. 

OictcBy R>nl TelephoneCoope,ative and Oidcey Rural Communications, Inc. each have '-erlhan 2% ofthc, 
N8tion's .Absaiber lines 111,tane L1 in the aggiegale. Pursuant to 47 U.S.C. 251(()(2), Dici(ey Rural Telephone 
eoop.llllive and Ok:la!y Rwal Commooications. Inc. pet&,is the Commission for a suspension and 
modiflcatiol, of the requirement forirnplem81ltation of intral.ATA dialing parity in its selVioe areas until June 30, 
2000. Tha grounds fO( the petition are that suspension and modification an,: a) necessary to avoid imposing 
l!lqUirernenla that an, unduty economically burdensome and infeasible, and b) consistent with the public 
il"811111t, eo11veiliflooe and neoesdy. The compres$ed sdledule mandated by CC Docket No. 96-98, Order 
adclt*d Marth 19 and released March 23, 1999. FCC 00-54 is burdensome and Infeasible for small LECs to 
dev I I :.p and 8dl11hliiilel plans for lfflety notfficalion of their subscribers and interexchange caniers rega«flng 
~ 1electio11 of intnlLATA toll proylclers, and for small LECs lo develop fully compensatory local 
exchauge access rales to replace the current arrangement 

Staff Analyst Harlan Best 
Staff Attorney: Karen Cremer 
Dale Ried: 04/19199 
Commeris Due: 05/07199 
Reply Comments Due 05/17199 

Tct9-042 In the llattJilr of the Allng by Consolidated Telephone Cooperative and its Wholly Owned 
Subtldiary, Consofidaled Telcorn, inc. formerly known u CTC Communications, Inc. for 
Approval of Petition for Suspension and Modification of Dialing Parity. 

Consolidated Telephone Cooperative and Consolidated Telcom. inc. fonner1y known as CTC Communications, 
Inc. each have fewer than 2% of the Nation's subscriber lines installed in the aggregate. Pursuant to 47 U.S.C. 
251(f)(2), Consolidated Telephone Cooperative and Consolidated Telcom. Inc. formerly known as CTC 
Communications. Inc. petition$ the Commission for a suspension and modification or the requirement for 
irnplemeration of lntralATA dialing parity in its service areas until June 30, 2000. The grounds for the petition 
are lhal suspension and rnodificatjon are: a) necessary to avoid imposing requirements that are unduly 
ecu.omicaly butdensome and infeasible. and b) consistent with the public interest. convenience and 
,_sity. The compressed schedule mandated by CC Docket No. 96-98. Omer adopted March 19 and 
released March 23. 1:l99, FCC 99-54 is burdensome and lllfeasible for small LECs to develop and administer 
plans for timely notificatm of their subscribers and inter8lt :henge carrie1'S regarding subscribers' selection of 
nral.ATA tol providers, and fOf small LECs to develop fully compens.atory local exchange access rates to 
replace the c:um,nt arrangement. 
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Staff Analyst: Ha'1an Best 
Staff Alto I IIJY: Karen Clernef 
DIie Filed: 04'20,'99 
Comme, 11s Due: 05/07/99 
Reply Commeta Dua: 05/17199 

T~ In the Matlarofthe F1llng by Kennebec TeleplM)ne Company for Appcaval of Dialing Parity 
Implementation Plan and Plltitton for Suspenslon and lilodlflc:atton of Oiltlng Parity. 

Kei 1 .ebec TI I I ptlOI ,a Company flied its inlralA TA tol dialing parity irnpementatiol, plan and, pursuant to 
ARSD 20:10:32:39 and 47 U.S.C. 251(1)(2). a petition for suspension and moclificatio11 of the roquirement for 
i111pleme11tiog lnlnllA TA dialing parity unti September 19, 1999. Kennebec Te le &t,oc III Company has fewer 
than 2" of the Nallon'11 subecri>ef lines iistale 11 in the aggte\)lle. Keiaiebec Telepha .. , Company's 
ii , 1p111 ,,e, ltatio,, of Wral.A TA dialing parity in Kennebec and Presho are part and parcel al its impementation of 
inlert.A TA equal aoc:eS8 for the l<en'lebec and Presho exchangea at the SotAtl Dakola Nelwor1t awitch In Sioux 
F8IIL The implemei aticl I of Kei I iebec T 111 p.'lol III Qlmpanys dialing parity plan begin before the FCC 
relerM:1 its order in CC Ooclcet No. 96-98. Older adopted Marett 19 and Rlleas 111 March 23, 1999, FCC 99-54. 

Staff Analyst HaNn Best 
Staff Attorney: Karen Clerner 
Dae Filed: 04/21199 
Comments Due: 05/07/89 
Reply Commencs Due: 05/17199 

TC99444 In the llaUltrofthe Application of RDST, Inc. for a c.tfflcata of Authority to Provide 
Telecommunlcat!OM Services In S<>uth Dakota. 

App,catoo by ROST. Inc. for a Certificat8 or Authority to pt'Ollide lntrnstate T., I C Oi I iffiUI w:atio, IS Set-> ices in 
South Dakote. ROST. Inc. proposes to offer intrast.ate. lnlerexchange 1+ and 101x:xxx oulbouncl. 800l888 
inbound. travel card and prepaid card cervice in South Dakota. 

Staff Analyst: Dave lacabson 
Staff Attorney: Camron Hoseck 
Date Fdecl: 04/21/99 
lntefYention Deadline: 05/07199 

TC99-046 In the Mrtur of the Application of OSLnet CommunlcatJons, LLC for a Cenlficata of 
Authority to Provide Telecommunication$ S.rv1U$. Including Local Ex~nge Servlca, 
In South O.kota. 

On .Apfil 21, 1999. the Commission received an application by DSLnet Communications, UC for a Cer1ificate of 
Authority to provide resold and facilities based local exchange and inten!xchange services to subscribers 
throughout the sta18 of South Dakola. Initially. DSLnet 111tenc1s to provtcle data transmission $etVICeS onty. 

Staff Analyat Bob Knadle 
Staff Attorney: Karen Cremer 
Date F.lecl: 04/21199 
lntesvention Deadline: 05/07/99 

TC99-046 In the llatlltr of the Filing by Western Telephone Company for APPIO'nll of Dialing Parity 
lmplernenllltion Plan and Petition for Suspension and Modification of DiaJlng Parity. 
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Western Telephone Company filed its intraLATA toll dialing panty implementation plan end. pursuant to ARSD 
2&.10:32:39 and 47 USC 251(1)(2). a petition for suspension and modmcatlon of the requirement for 
implemeutiug intralA TA dialing panty unti September 15, 1999 Western Telephone Company has fewer than 
~ of the Nabon's subscnber lines ~istaHed in the aggregate. 'Western Telephone Company aeelcs the 
SuspenstOn and modification because at this time negotiations are ongoing and no decision has yet been 
reached regarding whether or not intraLA TA equal access will be provided by Sooth Dakota Nelwcx1c as 
oe, ~ ilized equal acx:ess. or. if Western Telephone Company will make the requtSJte changes to ptOVlde 
ircalA TA dialing parity from its end offices. II is technically mfeasible and. hence, Inconsistent with the pubic 
intef'est. to reach this decision and implement elthef alternative by July 22. 1999. the deadline accocdi11g to [the 
FCC order in CC Oodtet No. 96-98, Order adopted March 19 and releas!ld March 23. 1999.) FCC 99-54." 
Wellem Telephone Company submitted a centralized intraLATA qqual access plan. 

Staff Analyst· Harlan Best 
Staff Attorney Karen Cremer 
Dale Flied: 04/21/99 
Comments Due: 05/07/99 
Reply Comments Due: 05/17199 

Tctt-4C7 In the Matter of the FIiing by Beraford Municipal Telephone Company for Approval of 
Olll!ing Parity Implementation Plan and PetftJon for Su.pension and lllodlflc:.ttloo of 
Dialing Parity. 

Benlsford Munic,pal Telephone Company filed its intraLATA loll dialing panty implementation plan and, 
punuant to ARSD 20: 10:32:39 and 47 U.S.C. 251(1)(2). a petitlOl1 for suspension and modif,cation of the 
requitement for unplemenling intraLATA diahng parity until September 15, 1999. Beresford Municipal 
Te6ephooe Company has fewer than 2% of the Nation's subscriber lines installed In the aggregate. "Beresford 
Municipal Telephone Company seeks the suspension and mod1ficatlon because at this lime negotlations are 
ongoing and no decision has yet been reached regarding whether or not intraLA TA equal access will be 
pn,vlded by South Dakota Netwonc as cenlTakud equal access. or. rt Beresford MUNCipal Telephone Comp.any 
WII make Ole requ,site changes to provide intraLA TA dialing panty from rts end offices. II is technically 
infeasible and. hence, inconsistent wnh the public interest. lo reach this decision a.nd Implement either 
altematNe by July 22. 1999, the deadline according to (the FCC order m CC Docket No. 96-98. Order adop(ed 
March 19 aoc. released March 23, 1999,) FCC 99-54." Beresford Mumopal Telephone Company submitted a 
centrala.ed sntraLA TA equal access plan. 

Staff Analyst Harlan Best 
Stuff Attorney Karen Cremer 
Date Filed. 04121/99 
Comments Due 05/07199 
Reply Comments Due 05117199 

You may n1ceive this llstlng and other PUC publlcatlons via our website or via Internet e-mail.. 
You m.ay subscribe or unsubscrlbe to the PUC mailing lists at http:/lwww.stabl.sd.u$lpuc/ 
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Lance J.M. Steinhart 
Attorney At Law 

6455 East Johus Crossing 
Suite 28S 

Duluth. Georgia '30CHT 

May 9. 1999 
VIA AIRBORNE EXPRESS 

Mr . Dave Jacobson 
Utility Analyst 
South Dakola Publk: Utilities Commission 
500 East Capitol A vcmie 

Pierre, SD 57SOl-5070 

Re: Long Di5WICC America, Ioc. 

Dear Dave: 

7t1f-lJ31 
RECEIVED 
MAY 1 1 1999 

SOUTH DAKOTA PUBLIC 
UT!Lmes COMMISSION 

Tdcpl,ooc: (770) 232-9200 
FIICSlmile: (770) 232-9208 

Pumant to your letter dated May 4, 1999. I provide the following information: 

I. Four (4) copies of Long Distaoce America, lDc. 's Certificate of Aulhority wucd by 
the Secrewy of Slllte is anached bc:mo. 

2. Applic:am agrees to rc.strictioa.s agai.nsl advance paymc.ots, dq>osiu and prepaid calling 
cards. 

3. Applicant bas never been denied certificalion or regi$ntion io any Slate. 
4. No complaims have been filed ap.iost applicant by any state or federal regulatory 

cnnmissioo . 
S. An original and lhr!!e (3) copies of revised tarilJsbeeu 17 and 20 are all3cbed hCT'ClO. 

I ba"-c also CDCloscd an extra copy of this cover lC:Uer to be date swnpcd and returned 
to me in the e.ocloscd sclf-addressed l)fq)&id envelope. 

If you have any qncstiom. or if I may provide you with any additional infonn.ation. please 
(lo not besilate to COlllaCl me. 

Auorney for Long Distaoce America. l.nc. 
Eaclolma 
cc: Gregory A. Cogen 



OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF AUTHORITY 

I, JOYCE HAZELTrNE, Secretary of state of the state 
ot south DaJtota, hereby certify that the Application f or 
a Certiticate ot Authority ot LONG DISTANCE AMERICA, IHC. 
(FL) to transact business in tbis state duly signed and 
verified pursuant to the proviaion11 ot the south OaJtota 
Corporation Act.a , bavo bcon roceived in this office and 
are found to contoni to lav. 

ACCOROIHGL'l and by virtuo ot the authority vested in 
- by lav, I hereby issue this Cortiticato ot Autil.or ity 
and attach hereto a duplicate ot the application to 
transact business in thiG state. 

IH TESTDfONY WHEREOF, I have 
hereunto set ay hand and 
11tfixed the Great Seal of the 
State of South OaJcota, at 
Pierre, the capital , this 
April , 1999. 
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2. 6 er.cut Allm,p9t1 

2.6 .1 Credit may be given for disputed ca.lls, on a 
per call basis. 

I880ED1 April 15, 1999 ~', 1999 
XSSVSD B'l I Oregoxy A. Cogen, 000 

5807 North~ Way 
Fort Lauderdale, Florid.a 33309 



LCaG DISTAJ9CK AMDICA, DIC. 

2.11 Qollectlon Cott• 

ORIGJlllU. SBDI 20 
300TB DAJtOT.A PUC TAJlln NO. 1 

In the event Company is 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 CU.Stamer, or for the enforcement of any other 
provision of this tariff or applicable law, Customer 
shall, in addi tion to all amounts due, be liable to 
Company for all reasonable costs incurre<I by COl11pany 1n 
such proceedings and enforcement actions. including 
reasonable attorneys• fees, collection agency fees or 
p.,yments, and court costs. In any such proceeding, the 
amount of collection costs, including attorneys• fees, 
due to the Company, will be determined by a court of 
competent jurisdiction or by the C011111ission. 

2.12 tv•• 
All federal, state and local taxes, assessments, 
surcharges. or fees, including sales taxes, use taxes. 
gross receipts taxes, and municipal utilities taxes, 
are billed as separate line items and are noe i ncluded 
in the rates quoted herein. 

2.13 Lat• @•rq• 

A late fee of 1.51 per month or the maximum amount 
authorized by law, vhichever is lower , -.,111 be charged 
on any past due b,dances. 

2. a Bttvrnft'1 @eek @•rq• 

A fee of $20. 00 will be charged vhenever a check or 
draft presented for payment for service is not accepted 
by t he institution on vhich it io vritten. 

IBStJm>t Apr~l 15, 1999 &##&ClIV'lt, , 1999 
xssmm BT, Gregory A. Cogen, coo 

5807 Jlorth ~ Way 
Port Lauderdale, norida 33309 



BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MATTER OF THE APPLICATION OF ) 
LONG DISTANCE AMERICA, INC. FOR A ) 
CERTIACATE OF AUTHORITY TO PROVIDE ) 
TELECOMMUNJCATIONS SERVICES IN ) 
SOUTH DAKOTA ) 

ORDER GRANTING 
CERTIFICATE OF 

AUTHORITY 

TC99-037 

On April 15, 1999, the Public Utilities Commission (Commission), in accordance with SOCL 
49-31-3 and ARSO 20:10:24:02, received an application for a certificate of authorily from ~ 
Distance America, Inc. (Long Distance). 

Long Distance is a reseller which intends to offer 1+ and, 101XXXX dired outbound diafing, 
800/888 toll-free inbound dialing, and travel card service. A proposed tariff was filed by Long 
Oislance. The Commission has classified long distance service as fully competlth,e. 

On Apnl 23, 1999, the Commission eledronically transmitted notice of the filing and the 
intefvention deaclline of May 7, 1999, to interested individuals and entitles. No petitions to intervene 
or comments were filed and at its June 22, 1999, meeting, the Commission considered Long 
Distance's request for a certificate of authority. Comm• sion Staff recommended granting a 
c:atific:ate of authorily, subject to the condition that Long Distance nol offer a prepaid caning card or 
requifa deposits Of advance payments without prior approval of the Commission. 

The Commission finds that it has juris<fidion over this matter pursuant to Chapter 49-31, 
specifically 49-31-3 and ARSO 20:10:24:02 and 20:10:24:03. The Commission finds that Long 
Distance has met the legal requirements established for the granting or a certificate or authority. 
Long Chtanoe has, in accordance with SOCL 4 9-31-3, demons1raled sufficient technical, financial 
and manaoerial c II e'jities to offer telec::amrTullc seNices in South Dakota. The Commission 
appcoi18S Long llsUlnoa's app& atiQn fol' a certificate of authority, subjed to the condition that Long 
DiSlance not offer a prepaid calfing card or require deposits or advance payments without prior 
approval or the Commission. As the Commission's final decision in this matter. it is therefore 

ORDERED, that Long Distance's application for a certificate of authority is hereby granted, 
subjed to the coodilion ttl8i Long Distance not offer a prepaid calling card or require depos<ts or 
advan.::e paymellts without prior approval of tne Commission. It is 

FURTHER ORDERED, that Long Distance shall file informational copies of tariff changes 
with the ComTiission as the changes occur. 

Dated at Pieml, South Dakota, this~ a day of June. 1999. 

BY ORDER OF THE COMMISSION: 

(OfflCW. $£Al) 



SOUTH DAKOTA PUBLIC UTILITIES 
COMMISSION 

CERT/FICA TE OF AUTHORITY 

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

Authooty was Granted June 22. 1999 
Dodcet No. TC99-037 

This is to cet1ify that 

LONG DISTANCE AMERICA, INC. 

is authorized to provide telecommunications sef\lices in South Dakota. 

This oartJficalo is i$SU8d tn acx:ordance wtltl SDCL 49-31-3 and ARSD 
20'10'24·02. and is S4 qect to all d the condmons and lrmttations contatned rn 
the Nies and statutes govemsng its conduct d offenng teleoommJnicattOnS 

serw:es. (7 
Dated at Pietre, South Dakota. ttus ,<.5dday of ~ 1999 

SOUTH DAKOTA PUBLIC 
UTILITIES COMMISSION: 




