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PART I;,;Statement- of-.Pacts,:Donyda-Application94407-020: 26 tni
gﬂil93§gaDQP§l¢j§n§JDaYidi01¢m? fathercapd-son,zformed:a
partnexship: tosdo:business.as.CallAmerica-Palm besertﬁ(CAPD)aﬁoa
pIOVidﬁfin§§§§¥9h§n9§i§§l¢§0mmuni¢abi0nasérviceSninEbhe:California
Palm Desgrtyaxeads BYtDeQiSLODJ‘D.)c84ﬁllﬁllloissued;ﬁogembéfvzlg
1984 in Application (A.) 84-10-02% (the)partnership wasiissied oD
Jddentification:number-U-5062rC and-authorizeditc-operate.
(i hsp4o:8££§0tivggqaquary 17119905 assertedlyiinithe tbelief sthat
;prior authorizat{on:was;unnéeceggary, forcestaterreéasofid"thdsCléms
wotransferred allothe.partnership assetsiandcliabilities rtof Donydap
.Ing, 5 (Depyda) ,» axCaliforniascorporationitheychad<ofganized,dalsséito
...dozbusinessras CAPD...The;relative:shares-of the:Ol€ns rémainedcthe

o ey wg

same (Donald-70% and David 30%) in the new.corporations orrdz-o1q
_Subsequently the Glems made:inquiry to:the:Commisgion!s Executive
Directoy and; learned: that pursuant:to:provigions of:Article:6,! v3
.Chapter; 4, -Part 1.0f the;Public -Utilities (PU), Act, -authorization
was a . prerequisite .for,such.a transfer..i Accordingly. by, A.92:08:047

Lals

Donyda belatedly, sought.Commission authorization:foriacquisitionsof

.
EUEIE R
1=

control.of CAPD, -and by D.92-10-063 iissued,October.-26,111992 pithéo

R G S Ly
. kxansfer Wwag.prospectively authorized i Donyda (was cissued

identification .-number Y:5295-Cepn uinc siede [sionsnil atsbyincd lo

As ;;‘I‘-,‘.@]z_i*f}.‘?;d jto do.businessg -in Californiaunder. the Iname Valley. 1=
6 pOLIED Lebyrcl neltien noiiod 2IRRSY 10 [otidnon salenssd of
dndlt oupits ywodl odten aotdaoitnusesoioad svizitsgroo ylavotepty

T OTRENTqueridd ) By (Rdmin 188 Fat iVe WL udye’ JRLT)? Wil o9 “Bffdihg
existence of an entity,/Call: America of:San Diego, "y the:attorrey:>
for the applicant stated that the inclusion of rCall exica of San
Diggori i ¥ It HETIApL 16 of ‘thé& Préséhit appl {cit{on ‘Wds “ah exror.
nc31),-America of San :Diego’.cismexely.theiri.designation for -one!rof
their sales offices; it is not a separate certificated e ’til;y.‘mgﬁ

2 NdEOFAingLY [ PCAPD ¥ Fas 'Uded THEYéin Y fé¥s' 'to bdilyda ' Ind’, “dba
Call America of Palm Desert.” ’
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Acquisition Corp, CAC igiaTwholly ‘dwhed subsidiary of US Long
Distance Corp. (USLD), a Delawaré corporation. USLD provides
intrastatéy-intéfstatéyoand rinternationilrtelecdmminicdtion? 12144
. services,throtighout ithd UnitedstatesthvbughtopeTadting
subsidiaries:ovIfi 1993-USLD!s révenuesexceedad 1$100°hi11{8A7 1 Thd
intetstate-andninternational itelécommanilationtsdrvicasdtdrah ivoiq
provided- pursoant:to rd rgrant fof .Zuthoritysfrom theorédéral»! mlsd
Conmunications conimissionq(FCQ)dSQ-01-28 (.A} poidsviliqyA fir MBI
.<0n-March14 £31994 tiunder anSA§Gredment andnpidn~42 IMdR8ér
y(agreement) ceffedtivécas-of s March{15] 1994¢+DoAydd~R33"merged with
and {into .CAC;:with«CAO:-to bd tharsorvivingzéentityissthad{gausdidnd
outstanding:shardsof iDbnyda!s-comuéist&eKs WepdJedénh Egahangéd for
:+:$30 rin ,¢aslirandc22r50\shares 'of "USLD-commonldto6ck sy withvany!excésds
~r'shares rof- Call iAmerica ccommon:stodkr¥esulting - ifa PédicELidn’8f Ehe
pre-share exchangecratio i ofy nf ($0£ bived bas #0V Disncl} oase
sviauoanaxid Through fa misunderstanding iheféincfégoreéd by ‘th& ' Bafties
to the-dgreedent, ‘the iparties state:théy HRdabertsnt1Prfailedtd’
seek.the:prior approval of itlid C&mmidsion €8 the 'mer§dr. " BY CRETY
- present application they. bring:this oversight s thd  Conimission’s
:-attention:and séek - approvall 6f théif ‘mefded‘ming préeudésd *AVESpy
of ithelr ragréement’ is ‘attached fas -8 -E4hibit £67thE%4pplicd€i0R?"
I:a: In ‘supportrof( thdir applicatidd s tneparttedrfi11éd 74 Fdopy
of Donyda's financial statements as ré§iested by staff ) bdt igaobl
July, -14,11994:filed a fotion for a proteéctive rérdéR if6r income
statements and ‘balande':sheets ‘submittedin 'suppott of F4Pplisatids
to transfer control of resale common carrier Donyda. Citing a ~
vigorously competitive telecommunication market, they argue that
digsclosure of, sensitijvgmq)iq'a’gpiﬁl Anformation.such jas yévenves | -

RIIDEIRPST Saiidn vy 1S VoA \ L
could cadversely -.impa;ét Ibh‘ei-‘l}t al:gi‘l?i‘b‘ijt:ro’;“é‘?'rn%e't;éﬂif gﬁ&}ngi’”ggaigi
163 Yo sotrass Len, Yo nofpufnai oidd desii bodpia. JasdE1gg 3
(.)'1 otys The aé}i?Px kcants iﬂ‘%ﬁ,t 195 a%tfx‘it%nt:.hax'éf the mergen A %if n déh% a
‘public drterestirin tHati iitl promotes "dompetiCion 2 It Wil Provide
YD At tp bolgsnitirian aipgpaez 6 Jon 8f 1i 2921110 polre tigdl
acgegs td he SrERLETY Jinancial, managexial, andctechnical.isexvices

v XA LI RX RS
; v ggsaatl rfed lo sotisnA IIesD
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of CAG ;and USLD,-improvingitheirdcompetitive pbsition' as>wall-as?
providing.econonpieg iofscale. i fduq o2 To tashxirgnt ofd 350707y
aotding QD May:s19,141995;ithe [partiesifiled ansaménduent tdithdir
. -application tojreflect that-after CAC:assumediowhership of-IDonyda,
pro tunc for this series of transactions(andifor-othesdassumption Sf
controlyof ;GAC: by 1USLD. 51 jnon o3 rodsem Jnouaxyg odd nl
o ol aojdscNoticejofithe filingrofqthisrapplicdbion’appearedincthe
- Gompissionts Daily CalendariofiJuly 18,'119947 ard rodprotéstdrhave
been filed;cNotice-of-thesfilingsbfnthielamendment itodthéns (12U
application-appearedin.the:Commigsion)sybDally:caléndarc6f iMay©19,
»-1995,,- and:no-protests-have-beénofileds Fns feiwopsnsm Isivnsnil
(Park -ty Discussiony: DonydarA.94407%020 sid obivotg bus (olsoe 1o ‘
pivode yifInker alia, :Article 6cofithe PUiCédecaddreddes transféx's
of publigutility property, and:dontrol-of utilitiesjininsluding s
mergers. Essentially, as relevant here, the gsectionssinrthid [dug
' article  of i_t;he;;‘(;'ode:provide ~that no:mg¥der-or [transféertof control
shall .be.made .without .prior autliorizationrof rtherCommissicn:fand?
that, ;anyisuch merger.or:transfer:of control.made:without prior s
o Commigsioniauthorization is-void/ iThusii in the ordinary situatidh
the purported-merger; on ¢ontroliitransfer withdub prior zaoiazivoly
authorization.:is.voide:However, fthe sCommission. Has {Jurisdiction's
under ;PU Code §;853.(b),: where the:public iinterest s creqi
exeppt .a; transagtion which would.otherwisé be void :urider PUCsde ]
§§:851,,0r 854 v vfonibronoA  Lbeidl %Isiiaac»‘;g daiw shynold bias
.sbn<The jprimary..function of -publié utility reguilation ds!ts’

4

opexating jauthorityi-is; an-exerdis€ of the ‘'statetls poWeristos @niold

deterpine, whethery the xrights ariddinterests: of:'thergefierals gublieh
will be advanged ihy; a:traigfer.i¢The «Commisgion representsgtithe’ mot

acthe protection and:welfare of. the.general public. scTheitransfer of

gt

public ipterests and (is charged wWith:the.protestion of ‘thats:interdst
(Hanlon v. Eshelman (1916) 169100200 /,r200+20375:Sale (V. ‘Railtrgdd'(
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Commigsions (1940)215 Cii2d1612;2617>618);1ivThetonddr ig>td1D 10
prevent the impairment of the public. séxvicd by thetransféprigfiy
;utility pxopextysand opératingirightstintothehandd of parties

.ingapable ofdirendering-adequate servicé-dt readdnablé ratds briupon |

.terms.whigh would-bringiaboutithe.8aié undésirable 2&s01¢ (86.2&31.
‘Mountain WateriCoro{1912)+31cCRG620) /) lo eotrsu aidl ol Lol orq
In the present mattér the contractdPofitheénfileglorinon
-applicationtakentaloné;wouldappear:tdiprovidédcjastification for a
-Gonclusionsthat the mérger . 6f DSnydaocintdrCAC and isiibsdguéntiy into
USLD, andqthetransfer:of-Donydalsidértificite<of ‘publi&oiil nood
<conyeniencerand (necqdsity (QPCN) i to-USLD “would:provide rgedatéfads
financial, managerial, and téchnicalsresourcedjcestablishrécondiics
of scale, and provide the sueviving.éntity;<USLDjiwith iGppoftdiiily
-toimprove-its.competitive position, cratters .thdt nérddlly should
regult . in enhan¢ed [ustémercservicésy andtherefore ‘Berin thed 1o
public interestiisas odt .arod Jnevalss as yIIniinazad .zisprcg
i ¢ Jinon tcHowaver;y .__*lit:eral_ly: on:ther'evefofcthe ‘Marfchi16 1<1995 48
Commission:meeting:which;icinter -aliap wad to ‘consideriissushdd fof
an order; authorizing -nuno pro tung:therotherwise nulliand wvéid et
.March 15, (1994 imerger of Donyda ifnto'CAG (milliand Véid pUFrsUantto
provisions of.iPU Code .§§ 851:856 . fdr-lack of prior’ cémmigsion o2
authorization) ;:/ALJ Weiss -1&€arned of matters fwhich iindidatdd cehas
probability, of:certainmisrepresentations in<tHe fapplicatisdh “afav
possible: viclations of Commissionforders'-on' the pa¥t2/Sf- tHe Cl&WS
and Donyda, with possible fraud. Accordingly, ALJ Weids ‘Gadséq 22
withdrawal:ofthe -proposed ‘'order from ;theCommnissioh ‘adenda.

101 osbivcThe facts -drethese: bhion :March 10, 119957 ALJ R&igg f1inl
deaxned;that;for theperiod between July-:1987: add Tanua¥y 19290 2the
Clems apparently:had:failed to: fully:perform their stitutsyilyodo
derivad; and .Commission: ordered obligatiohs with' rega¥diits’ theo3eh
remittance; of- surcharge monies:¢ollécted fron end usersiford [Liw

sUniversal.(Lifeline Telephone’ SerVicé <(ULTS) ‘as fnhlti‘ate?i*by Tthe ug

- 1983, Moore Univ'ersarLTelephone‘<Ser\r1‘ ; AGE Rl asmfeded v nofnsH)
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,acgedoara Dy 84r0510535 earlier: had - established:ahi ULTS! Find> tor ot
yimplqm9n§LuﬂiV§xﬁalf1i£eline:serviee;hbh6>fund?to beisubsidizéd: by
a;tax on:interLATA: intrastate,télecommunications: seivices and> o
intrastate telecommunication- gervices>hotidefined by LATA > troqan
bQHQQgpigg,ﬁapQg§05be Jjointlysadministered{ by therstdte’iBoard ofs
Equalization, the)State,controller and-the(Comnissionzon ,ooud
e {laned I{}Al‘???)f:by AB.386:the- Legis.lature)r'escihdedIthé»’lf;—;kfﬁié )
. PYevigusly used.to,subsidize ULTS,-and¢authorized thezCormmiédisntro
;ifund telephgne lifeline.serviceithroughtude ofrardutcharge ontisq
telephone.gexviges pxovided-byiteléephone companiés opératingtudiz
betweep (8eryige axeags «ByiD.87-07:090ithe-Conmidsioninstitutédran
interim.surchaxge, This;was.followed: By D.87510£{088 whichvasotln
relevant hexejipxgvidedifor:surcharg¢rratarsdtoingibyiithe ~bivorq
Commigsgion atcleast annually; [establishedian~ULTS administratived
(but..not poligy)icommitteentoimplement:andfaddinister :the ULTS V2

Trust, and-be -responsible.for receipt: andiinvéstmentof «ULTS f [0
monies; rand ;provided that:-td-avoid double:charging énd’l
users, the telephone_utilities.would:be allowed:to 'deductifromis]
theiy. grogssintrastate jtelephonerrevenuées. subjéct to the surcharde,
the amounts ;paidito other telephone-utilitiesito whidl théoiug oo
surcharge had-already sbeen;applied. .Payments tG<tlieé 'Puid from!sd
interexchange.garriers (resellers); of :ULTS:surchargesfcollested;/«
after. dedugtions, for.uncollectibles cand (payments to-other.:talephdne
companies to which,the :surcharge has already:beenrapplied, care t¢'
be remitted by, the 10th of.the subsequent ‘months iCopies rof -théir
. ULTS Fund.cover .xeport _
and-Compliance.Division(today ;the Commission:Advisory ‘ard's9 ITA
Compliancg, Rivision (CACD)}. ninsuyeg todsitul vos oi1ow toi borslio
=1 gu“i; The ALJ'siinspection of .tariff sleets (filed By the Cletis
with ;the Gommisgion xeflected ithat-anULTS surchaxge! :qup'iine‘hto OE
theix.authorized tariff xates: had beencineffect! since9g7.Iinor
onoiSePies -ofi the, ULTS:-Fund: Yeports:£iléd with" :GACD' reveallo
that, for, the July 1987 :thxough December 1989 (period the Glems groo

il R
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repoyted;totaliintrastate’ revendes! subjeot> to' th® ULTS! surcharge of
83,525,647, but renmltted only: $17;037 to' the' Trustav I LALE 4N’ 1989,
a commission;Finanoial- Examiner: chécking: Fuhd' r&Epokts! notsd Whit”
appeareditQibe iuvncommonly low, ULTS  paymenta! a6 the ¥eadule” &f - ¢hat
appeareditorbe:unusually highi of fsetgl a1 The Ekamlnai>askad:absut!
these, some.assertedly having beenimade torPadtifiéiBell! {Patha1l)
and. GTB;:{yProfferedcopiéslof thesproféssdd uildex1ying! PacBell and
. .GIBibillings>wers:deniéd by the, 1attery ibCosequéntly] An24uditWas
performed;in-February ofu1990x1dThe Bxaminari kad’ hotiptaviada®with
substantiation ofieither uncdélléctibledsasvofiamdints asssgrtdaly’
.. paid . to othercteléphone-utiliti€a-€8-9hidh the strehirgazhdq»iod
already been appliedrs.Itybeingsthelobligatidn ofcthd~¢lamglggdni
provide suchysubstantiationsppand>itenotibéifigvpracrarad, Jengsion
Exaniner:reportedlycadvisedsDdvidualen thatrranlasalafa grgd o0
subsgtantiation:¢ouldsbe: producedcfércassertéd "of £4et Iagndnts s
uncollegtibles,rthectotdliintrastate revenids agiréportedi o tHeT
Fund were-considered ascsubjectrtc théiapplifablerULTS Su¥chaPgs™
percentagesi.~iIn ‘applying thesé:percentdddsito tHegd “Fota) 21oui
. Yévenues, -a . potentialtULTSisurchargés lidbility '6£1$12385291 wid il
computed;i; After allowancd ifor: theadtual §17,0370EsmiEcEar g it
balance o6f:$111,254 was-opefi. .The [Finan6isl \ExaminebrandiK{go1ve
supervigor-discussedithis with David 'Clem] (Qléim GavELEhE Xt
.supervisor.accheck :for\$30]000:which wad (taken onacdomnt 2itHe 1o
balance yemaining:openiuntil. the Cléms  ¢ouldi'substaitiatd s (irg oo
deductions .taken oriuntilisthe rbalance’ was paid t& - the Fuindimoe od
naitirulevs (No:substantiation of-offset’s ‘takén Casdertedly & Sk,
ATT, PagBell; 0¥ GTE:providing transpdre )servidesd ‘were FEHEYETEEEEF
offered nor were any further payments madd&/€d thétFurid &ppridanre
£0. £the 1987-1989 periods: ‘Howeverp the -Furidradvided that since the
1990;;audit > the Qlems 2 and (subsequently :Doryda fHEAVE FEGUIATL Y I i
remitted 100%:of: the ULTS 'surcharfge! moniés “thHey cdlldated Tesd o3
claimed deductions ifor "agsserted pPayiierts (L6 OLHEY télEphone
companies: fori transportifdervices s Ipis fihtdfdsting v hotd that
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while: monthlyy¢xevernues :gubjéct-~t6-ULTSrsurchargarwerd notitsd 21NV
substantially higher after.thefaudit, ‘paymentsits the uLTg:Fdadve’
proportionately-were an:approximate-twelve foldilakger|

o Ay -Donyda, Jcorporatéisuctessérito thie 'Clemdt :partnet‘éhipi”
reflects no:significantcchangés-inimanagemént 6r coitrolrfrom che
partnexship :form. -Albeit:now:clothedrincdorporatérformy Donyd&cis
the Clems,;andthe change indform-should not ‘be permittedfto‘éRéuse
possible:.fraud-or-to;evade;payment of past Clém"obligationsgtocthe
ULTS.Fundy ¢o(D biverd wofliro adincts 3 dnnoz & Jufl " ddpiatove?

ol 103 Appended as:a:supporting:document to:thesprésent:ido bas
application is Exhibit :D, the #Agreenont ‘and-Plan ‘of ‘Méerderr Jos?
between, USLD; CACriDonyda,; and theOlems ((Donald. DnﬁrNancy“efgrdna
..David M. )'j Artiole i2. of t:hab Bxhibithisets fort:h\l:he it oan Jibouu

POl o

2. 2 Compliance w1th Law, Conduct, it is represented and ‘Warrantéd
that ¢all America ‘has not iviolated orifailed to:comply with any
statute,1 law,; .oxdinance, -reguldtion,r rule,scor ‘orde¥’ ofi any: foreign,
federal., .state or:locals government oxr. agency: ‘oxitanyrotHer- -5l ,n3¥40
GovernmenQaI\E_BQdYaii. ¢ and that:"Call‘America’s business:igin oD
-.gonformity with-all..federal,  gtate,{ and dlocal ‘ehergy,” publig: [+
utility, :health-and OSHA requiredents:and all) otheé¥ federal;istate,
and 1ldca)..governmental..and regulatory . Yequirements:” =:(Emphasig i/
added.) Donald Clem signed this Agreement and Plan of Merger both
as a corporate officer and individually.

The Commissionvdoes 'noticonsideyr: it credible that at the
l:une oJfJ e(?JtelrlJ.Il})gj til}e l'dgajré::h 14 ;bn?} ‘?Jgreejqent':“l)(ﬂy}d{‘glem Could not

have ;been, unaware, of: his _9t111r unsatnsfled( and» open ULTS; dctounts:
nﬂ(n 10 Jiﬁq

Clem collectéd ‘tHese' 's”bfc&féﬂi‘es”qffo o} agi:qefshx).g) end users g

Z-nsweb SOL3DST ] NG LoD TLOD uo& J LP
'Izhes €; GO ;ll?ctiops .y:ere es,sen;::,allyutrust funds}i they/.werer hever the

Ny G S h >, O r'faod apiwsylln 1o
pr%g?ﬁrtk‘x%f \(:J}E?jni f6d 3 "gl}oll xodgshtﬁﬂtdi?z: 61 Lg‘ d,b8,. J‘f “j\d ed’ o fmfj
alleged offset payments to Sprinb: ori other ‘télephone) companiés’ for

asseérted transport services they remain funds held in trust for the

{opeq dxon no asunid drrod sienteot}
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ULTS Fund:; It:was and-remainsg Clem's>rdsponsibilicy(€d prodaééiv
substantiation; this has not béénrdora. 1211 yodpid vilnttanindue
In-addition; thé-presentiapplicationtseeks 4rpuand pyroiy
tupe. authorization:of :thecnull-and.void:March>15,+1994"merger of
Donyda -intoCAC. :David Cléem:subdcribed<to theidtatément in thdtw
_appltqabiqngthab;the<jailutertd:hévevsougﬁbiﬁhe statutorilyriiisg
- requirediprior-authorization:for: sudhra merger (pursuantrtoef> ol
provisions of iPUcCodd-§ -85k ét deqg.)swasirinadvertent® randlai=#o4"
“oversight.” But a scant 16 months earlier bavid Clem h&d'#gought
and obtained-what' was in:essence:alsocarnunciprdé:fungrdfter the
fact authorization ifor:his1990 unduthoriZed ‘etignge cinrédnted) (6f
this partnership(té corporate iform,' FI1t isfQiffiglil€ t& nbwragaind
credit as "inadvertent andranL"OVEfsighb,@fthié‘f ipatition wHeriChe
.attempts to:transfer dontrdl:rof- hisroperating dnkitycand ‘CPCN’ iﬁ?a
mergex..deal oo jnsmotasy 2l 3: 0 (doubaod swed dibw oonei oD (S .<
virs ddiv Inoview of fthe séntiré -past-ihistory rand ~diredmdtances £
.attending:.the, Clems'! operations-and their stewardship'of theiys/ie
CPCN, laceq: throughout:with apparent: idack: of “compli with 1obol
Comnission .oxdexs; :rules,~ regulations, 4nd the PUICSde/ ‘themisved
Commission:is -of-.the opinidn.thatiDavid Clém “and/ox Donyda way ihave
-violated. §§,:2107,{2108,s 2110,> and:211476f /Ehé PU iCode /a8 well ‘ad’
Rule 1. 0f ‘the Commission’s Rules of Pradtice rand- procedure; X! bon
i : oot Yo el b InsreaspA il bonpia ssi) Diracd | Labbs

[ A 4

wilsubivibat bns 1200130 «de1aaies £ 2w

i dn dedd ofdiforo 1! PUBLIQ-UTILITIBS{CODE 22i¢ 00 odfl
O a T G or ] R L3
0y b Ly Fo Ah)} b"ubild utility Whicn zv{1o rei; oir’ fmlr s £o comy —’1;
wibh\any.Provisio?»ofjtheIC?nsbltution oitthlsfstatéfbf éf‘th1b‘“f
part, or whi ] r neglects to, co ith.apy jpart, on. | &)
provisi "bf)ahy?oYd ‘dedision,” d §f§g;x“Fle,'ﬁ irection, dgﬁgkd,
0.0X xequiremenbr oft thes. co‘tgmissi.on'f in' Hi'ddge diwhich ‘W pefil ty Hi's
not, otherwise n. provide g. subject tg enalty,-of. o;,}egg
thah 'FIve’ T hﬂhd¥§ 'db'{laé1 (Ssoo)f‘ggY'ho 'Jgﬁgn Ewéﬁty (go \isand -
~dollars($20,000){ fokr; each! of fenseil1q2 od zinsmysq Ioallo bopolls

a3 g0 deutd i bled 2bnul niener yodd zadivisa Jicganssd bsitoras

(Footnoté continues on next page)
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A.94-07-020, A.94-07-018 ALJI/JBW/bWg!A 8I0-VO-Pe.A (OK0-VO 12 A

810-VO-b¢. A Dindal ,ejopd to Jaoualsla LU J164
vt eats o et L PEOT (U rndcovod Dhgmndt £90-10 280w

et A flen Boin ghifesaniceg £ ot vircod s prldeiogs podasep

e g -;-, AYI1cve 2O eV Ln 3 oy 9 "_ oo 3 _r_."_,' L '.‘r}l""jfii—‘.‘fﬂillj‘ff)q
(Footno&e‘c&ﬂtiﬁdéé‘ffémgﬁggd_é 3 ééfeli ° e L
2108. aBverygviolabioﬂiofgthélproviﬁ 6n976£qihi§?€afﬁ?gf’ofgéhy“”
part of any order, .decision, decree, ;rule, diregtiqn;; demand;.ox:

"rEdﬁiEéﬁéﬁgpdf‘thglggdmiééign; by‘gﬁﬁ ggrpoxation pr'%ersqn, 8 a.
separatefand:distinctroffénseprand in '¢dse SfracEontindirigti+r2 »
violation each day’'s continuance thereof shall he.a separate :andj
distinct offense. N ' .

LQoD 0l JinivpuA mossfsT
2110. Every public utility and every officer, agent, jox employes
of aﬁy‘ﬁﬂbl¥é ueilicy, wh6¥v10153é9¥6r'téilgréo_gomﬁi‘ with,igr who
procgris, a:lds},1 or a egs-a?y viglat}ﬁh’ﬁy-any:ﬁubl%gi Eiiit?ioffégy
provision of the Constitu of this state or; of .thig.part, or who
fails ftb’kr‘cfﬁmpf'}’ W tﬁ‘hﬂff‘g‘ag‘tubf‘E'R}T’Jérgeg‘? gé'cig gn, Yule,

o~.@Girection.démand,: érurequirénent ‘of the' ommission'Pod ‘whew Jodd
_‘Erocures, aids,

F]

o8, aldg, ox abets any public mtilit in,.auch: yiolation .ony
6ﬁ36&b115hbé”ihfa;ﬂé'"‘iﬁ“wkiﬁﬁka'ﬁbh lﬁyyhés‘ggfhbt erwiqe‘beeﬁ
provided,; isiquilty.:of aumisdeTedho?uthfg?!puﬁiéﬁéble*?Y“E‘fiﬁéf
not exceeding one .thousand dollar 1,000) .. or by, jmprisonment. in
Py ot ot i LRV D ST deLp s i i)
sddmprisonment ovorduxs anw stedn brs il dost CAvodas oo RIET 10

oyt anst R PR - T Yo pagarln nacoares gy }- i 4% \"-IBU 10 worisia
211411 ARY ﬁﬁblicfﬁfiﬁltfkon‘hﬁgge behal £ gﬁy ggéntfog‘offﬁggri -
thereof who, having taken:an. oath:that» he willi:téstify,© deelayYs ;>

depose, oF Certify truly before the comnigsion,; willfuily and
a

YAry' 't sdch’ o4th' dtidtes' dr' dubnits as true an materigléganner»
whiphx¥g4knqys:té;beﬁfaléeyxbr who%tegbifiésﬁydécl'YEH?Taépd“ B Obr
certifies under penalty of perj and villfully, states ps,true.any
Matéirial’ mattey” btk he kinots Lo be’ fa s'é, is ’g‘uiit ‘olf,?fe‘l__ony» and
.shall, be .punished by af £iné! noti to' ekceed! fiverhuhdred "thousdhd ®”
dollars (ssojo';OQOoi)g'v(nc'g:';r, dean bis aoianiosoD @fl o aotdtasrgn i)

3120 Eah L3131
Title 20.
Subchapter 1. Rules of Practice and Procedure
Article 1. Code of Ethics

1. {Rule 1) Code of Rthics. _ S
Any person who signs a pleading or brief, enters an appearance at a
hearing, or transacts business with the Commission, by such act
represents that he is authobrized to>dorso andl agrees? tdr comply with
the; laws;.of ;. this: State}i tormaintain-the véspbetidudito theigainiod
salsl o ooilidyes ne yd 1ista a1l xo nofazinnoD a3 bsolain
Wil M0 Jonil Yo dasuoisla

. (Pootnote continues on next page)
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Part IX: Statement of Pacts, Inland A.94-07-018

By D.84-11-023 issued November 7, 1984, the Commission
granted operating authority to a partnership named Call America
Partnership-Riverside to n}sell teleghone gexvices . of fered by .

IrEA] DO LIV I
commynications,common carx ersJprovidlngltelecommuﬁicat.iorls . 8018
< ) 1y T 02 b i)y j‘\ dfi¢ 1
sovvies dir oaLiforiiik 1l 196¢ (AL, pikeidihin 18¥atiladd 414
a Calif?rnia .corporation:-later ¢hanged~it8.nameitotInlands Callqw’

53 sile io%(“df 22AEHAEIN0D "th fives norinloiv
aferiéa s itné: (1ntarldy! ao1 10 Joik Jeib

Telecom Acquisition Corp. (Telecom), a rTexa,s co lpc:‘ral::&on,
18 qUaLitI6d v6°dS bigieds in A ifSo¥id] " Helddsh 14 Bt dn 1u,

. ) . [ 10 29736,
: ;:th(flyfo‘iﬂeé subsidiqry, Of' USID s {ory \(f[b & Jskfs 10 d ebin 29300019
n{ 1O Jﬁf o adr eid io I g 3 zn (1oL ivosg
> sk paiane K6 & AGedafng b ol SE Mefbey, (pdecnaity;
that was,‘effecl;ive -as . of, March r1,1:1994,r11n1and mérgec%fwith‘ fand “dnito
33 i ﬁf Db .8‘)1” 0“(
Telelcé?“:! ‘Jii]: a4 TeJIGelCéH Peini 197 f 6 l;;:})&; ‘{'j}{:‘ Ht})fty)‘ :Putf Sqll Lu v Eo
bus1nesg .as;; .Inland :Calls America <'!J?'The issued ‘and- outété’ndi'hg
------ ; ¢ 3 {c wnpuotj oo, niiposnoxe ol
sha’z‘ A Ir‘nlﬂa}nﬁ s coinmoﬁ' Isol:o‘ck vfei’ (i? }\ d ‘for,. 17!I1§ 09, 8 Yares.

of USLD common stock. Each Inland share was eXChanged fOY:¢145¢833

shar{e}s} [otfj US{LQD,J{‘;uUt{!l {zﬂlgy 1ﬁ)(c&&; Shares, ot Anland resulting in a ;¢

redyction, of, the. per-share; exohange 1rab1o HABd paived \o;:".-: teoyad)
- 7\1‘21 };I‘hr?hgxh) a: n‘-i’silh’dex‘sl.:a'j*fdin?;t her}nji[“ ejx;;} fljd' Sy, ¥ ! anﬂ;{es
‘.td the, Agreement,-. the pgrties; 8state theys 1nadVei*teht1yfifa11edl tofw
¥ Sreekr; C?Ps-pféak" P;g@&‘}}’a}}fg{ BE LHE Cohmiaib BeFora) Sheekihg the
Cmerger ..o By their; prese'nb\ application: they. brlng thlS ‘oversightiito

I fof
the attention of the Commission and seék approval of tq\ea)me?réser o

QS afl 3i7%

asibonotrd bas oswidnsl o of LA todgedooud
aaifd1d 1o sbolr 1 ofoilvA

2oi13 Yo eokuD (I ofus) A
£ 18 ooneissyqgs 06 assdine iutid 1o mubsr)fq 6 anpia otlw gozrsy YA
Jos flove yd ,noizaimnod ofd diiw ezeaiaivd ajvspansid o priisoi
i {Footnote, continued; fyom previous pagelordius ei o Ierdd ainsesrtqor
ommission; membersjofithe Commissionsand? itst AtiIsyidhdlnever! toll
mislead the Commission or its staff by an artifice or false
statemént of fact or law.

(opng JIxXoa 110 29U Ja0D s3oniood)
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pung:pro tunc,ccArcepy Qfitheir Agreementris-attadhed’as afilexhibit
to the application. Dalil noasd aved
In support of this-applicatdion{rnthepaxtiesifiled’a’copy
of. Inland!s financial jatatements jas requested by stdff] but on
cdulyadd; 1994;ufiled:armotion férra-protectivé érderifor iddomarts
statepents-and balance.sheets:subfittediinisupport-ofnthe =i bip
applicationstostransfercontrolrofiresalecormén-carfier {(Idlandil
Citing anvigoroyslyicompetitivectélecommunications-matketpith&y o
argua that disclosure-of gensitive:finanoialsinformatiédisdehdg
revenues could adyerselypimpact_ their ability torcompére; Jnerosiq
(1eU oJdai biffhelapplicants furtheristatesthatithié merder -1drin’ede”
public interest in that it promotes:competitidniq It -will cal1éducw
serve to:provigde (Telecom witlicthe igreaterisfinaneial pmdnagerial,
.and technigal /services of :USLD, (improvingsthe cformer!s compétitive

- ..pesitionasiwell-as-providing-economiés c6f iscdlé, Ud 1o znoinivorqg

i3 o On;September.21,;::1994H-Inlandsand Télecdm amended ‘ktheiy
application-to include a:request .that the Commission Wwaive'’certain
: .spegified user fees, and surcharges, fincdluding ‘thosé ‘associatédd ‘with
tll?n!"l%‘ﬁé?%%lz ;bifeline :Telephone rService {ULTS)} dand ‘the ‘California
-Rel ay; Serxryige and-Communications:Devicés :Fund  (CRS):progranms for 2
which .Inland hecame -liable :prior.,toiconéluding .the Agréefmient With
Telecom and. YSLD.. They;-argue :that:réquiring USLD toébear’ tHero1vs
..burden .of; such fees: and: surcharges fas . iInland failed (to Ye#it!, fcoula
have ja material; adverse; impact-on! USLD ‘financesd,i=zl palxivpat dad?
sansiaT v QR Maysdh, 1995,uthe partiés filed a’ furthérs amehdment’ to
theix, applicakionrto. reflect: that: after: Teletom absdned: owhE¥sHip
Of JInland,Telegomas. itself: fierged ‘into USLD.Y The partientrvont
request approval nunc pro tunc for this series of transacti®ns>and

for: the; assymption of: controls of«Teletom by USLD.i s¥oril

o3 aiziNaotice,of, the filing ofi this applicatiomandrofithésusie
Septembar;215;1894>ands Mays 1955 1995! améndmentstto' the applicatism
appeared,s respectiyely,-inrthe; Commission’s: Ddily’.Calendarslofi 164

of ‘3t Ipdd adnstrew basfal Il eoldsie oloiliA Jsd3 1o £8.8 noidone?d
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i July=18; 1994 ;i Septembers29,;1994,rand1MAy 197221995,V Né. pidtests
have been filed. Laotinoilagas o) o
. Part,. II:frDiscugs_ionmlnlandrhﬁd-1@-0183‘ o Jroqgaue al
s { Inithe prepentematter-therapplidation= prdvldéé“é?idén?:e
thab.;the mergerf.of Inland tinto:Teldcomj Jandushbséduently in€ovGstp,
and the trangfer of;Inland’'s:GPCN:to:USLD:wouldipy¥obiderdréesaedere
finaungial, .managerial-and{technicalcresourdedcandresatabl{dh?ilqgas
ecqnomies.of;scale; \;enhancingsUSLD!sidémlqat-ibivé?p'ééiﬁiﬁn*? CALY LD
this, should iproduce ienhanced idpportunity €or:servicaitolIidlandfgs
present customers«j Itidlgo promotesrloigvdistanés &dmpeti€i6avii
california. jcAacordingly;i.wesfind:that:d merger f6f+Inldnd into USLD
would -be (in.the publiciinterestpic=org #t Iedd ni Jeorodni oildug
initoprcHowever i before weccan:apply ithis finding it6 éxémptiehé
_otherwige .void mergers andicontrol .tr&nsfers by applicatish cof Letie
provisions of PU Code:§1853(b):there fa'i‘e"‘oth'effcdxféidé‘faﬁi‘o’ri'é’fﬁ'at 
must: be, . resolved: »{It' is;ackndwledged by ‘the ‘alenddiént:(to the
.application-.filed September 2111994 ithats £6¥ thé perisd -Beforé's
. the March 171994 unauthorized .implementation S6f:thé merdey,! inlédnd
apparently :failed to properly rémit varicus of ‘the udér fees and
surcharges.-{including. the :ULTS ahd (CRS) " to''the" Conimi 86160 22 BY ‘the
filed Amendment .USLD .pleads unawarenesgs ‘ofiithe situat {dﬂ‘-‘;.v'.’}feri{_'-'i"t‘:"“'
agreed; to, acquire: Inland;i’and states <its be}iséf ithBhoild neL:pe?
i held liable for;the fées :Inland:failed to remit:ssiItl:fdxrther Btdtés
that requiring USLD. to. bedr (thél burdenof thegeéfechardeés dsuld ovast
~materially, adversely, impact :USLD's; fihanceg.l Accordlingly, Telecom
and USLD; asked:that the .Commisgsion waive> ahy: sutiniunpaid fees foid
incurred: pripr: to March' 1,1:1994\u-The' Cominigsionrdoes hotayree Yo
arwailverissopuasd 1o aotisz 2idi 1o} noui o1q daun Isvorggs Jasupoi
There isinoleguitablervoriclegals:basiy £6r HiwdivVerad THat
. sxtuabiOn} arigesrbecauseof thét failure’ of Télecorand USLD to
exeroise: due diligence:ir:checking outf the"Repre ni:at'ionsf"% f@'go2
Warranties;ofi:Inland.as: séti:forth in Article! 2 OE THEL TS Aéz‘ée?rfé’iﬂ:‘i
Section 2.22 of that Article states that Inland warrants that it is
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in conformity to all(fifederalyyataterandylocal«energyy public et

utility; ihealth:and ,OSHA-xequirements:.andrall otlher/federal, state
and jlgocal:-governmental - and yegulatory irequirements:foiTelecom and

i iUSLD were: notiwithout recourseiacIn¢ludedcinitheir Agreement:was an

sindemnification:provigiony(Seqtion 5:14), whereby USLD-can:bé - 1
irxeimbursed from:InlandlsiOvnerg forylogs;:eton-arising .from:anyo?
. kreagh-of ;representations .or varrantié¢s contained iin Arxticle 2rie

(pxovided USLD,provides-notice to the owners:within one<yéar.after
‘Maxchrl,,1994) ersThe reimbursement -:is for}amounts :above 1$10,000:=
sbhjedncIbiscregrettable that:Telecomjand USLD did:ndtiseé \fits

.tocingludera holdback;provision ragainst::such:contingéncy, butUSLD
cannot equitably expect theiCommisaioncand the respective-fundsii
involyed to:suffer aclogs vhexe ithe rloss (would be-attributable to

Inland’s ; dereligtion and/or fTelecom-USLD's  failure. to’ .udeé .duesfol

L

any Commisgion;authorization:for .a merger: and.transfexr: 6f icontrol,
that these fees-and surcharges be paid( 1oz 104 ~f1 (yipnibionoA
euealonne On, thejeye.of ;the March 16,1995 Commissgion ‘meeting. which
wag to.congider issuance.ofs ancorder :authorizing nung. pro.tundithe
otherwise null .and -void-March 1, -1994.merger, of.:Inland finto Telecon
(a;mergex, and ;trangfexr:null-and.void -pursvant to..provisions.of 'PUi

- e s Pan ML g

Code -§§:851-856 ;for. -lack-of: prior; Comnissjon authorization)iv bug
sulgjeqt;;st;‘?,bs;uigmi_s_giqn_ of,a detailed accounting :and ;xremittance ofi)
all user fees and surcharges, including but not limited:to ULTS::and

= GBS Al Meiss ga_qs;e_d.:wi\thdr,awal«‘ot;:,thef proposed oxderiifrom the

LA R P

commisgiorn.agenda. q-Late -xeceived preliminary,and siricomplete: gtaff
avgummaries-of (both.very.:substantial; unremitted ifees jpast! due :asiwell

Ve ey
128 latereporting omissions :folloping theiTelecom takdoveri:iniMarch
of 11994 pxal ged quesiiong thatthe Ald..donsidered required zeiriol

Par S R —

regolution before:any, txansfex should: be: conglderedaoqgor hotiupoi

s

Ai elsit1oden eioidsoiiqas xiosdld ni esaoildsimaseorqoreim nwond pridem
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Part--1XITt; Statementiof IPActso: DAnyddrand Inland o! Y imrolnod atl
vdein £ irFollowing withdrawaliof < thertwo/propdbsed’désidiond t £1m
the Commissionts Marchil6 ;11995 *adenda, f CACDOrprovidedsvslip-aftfins
...worksheets ipertaining: tofDdnydaland<Inlands -Thédévwindicated Urphid
past-due:account'svof ~approkimately :$88)000 i £é6¥-Dényda taid 18181000
for:Inland. v USED rresponded: By ‘6laiming"disbrépancies) seatingithat
staff ‘Had notrallowed for offsets paiditoreherapplisants? Ccapriats,
anditold CACD that'/USLD:was of ‘the furthér:viéw-that thel3ty¥ayrd
statute ‘6f -limitations r(Cal. :CodeCivil<Pr6d. <§7338 (&) fappliedito
Donyda:and radnié of Inland!e -adcéuntd s ‘HoweverpcUSLD'dToutside
:coungell, BradiE. Mutschelknausgstold<CACDcthat “itEbwighéed<EsIr&dolve
thetdispute.i»-In <turn,’ CAGD (referred USLD t6:ALJI Wéi'sgivpo JOMMED
o1 oldriOn Aprili 1311995 p /applicant’s’ rattornéy Rutsehelikindag i
‘telephdned ithe Al and was told thdtthe \ALg was ‘prdparing ‘drafe!
decisions (denying the<transfers ‘with ShowCaugeOrdérs t& DomyddP
and Inland pertaining:to poddible ‘révécation r6f ithe{rCPCNg, caaill
Mutchélknaus rasked that: applicants be ‘dffordéd “dn opportunity tsd
meet:and discusgs :the isituation’ before raction was!itaken szl o0 e
Accordingly, the ALJ set anfoff-theiracord in éhambéers &onferende
ifor Aprily:27,r1995, ~That'‘conferehnce was ‘atterdéd by Matschelknaus,
-AudieLong,; and tKenneth Prinz 1(USLD's Vicé Présiderit Fand General ™
-Counsgel> and iDirector: ofiICorpordte TaxedFl rédpectively)'§! Jadagodio
McVicary,DeanEvans, and Jafied Waehler {{AssisCant DiFreStors“and )
Supervising ‘Auditor,s respectivélyp of GACD)f faiid 'AIBEXt'S FGdéey PEYD
(LegalDivision iStaff: Counsel) f preseént fat (th€ iALd ' &1 Feques € €42
+.as8isti CACDw2ixii don tod patbsfont zepredsise Dns z2oeo) xozu [s
a3 ~ot The IALJ fopened the' conferencd by vehicwing €he Part{cipants
‘his prepared-draftufor:.Commission ‘consideration of (ShowCatuged 7700

:{:CPCNs: ‘should  hot rbe revoked' fori'pastr ’failuréed tolhave c6Sipri'sd with

Commission directived,trorders’A rules’frand régulatidns irégardfdg 1o
requiréd reportingfand timely remittarice r6f ULTS FaPcharges ) ifor

making known misrepresentations in their applications materials in
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violation of Rule 1 of the Commission’s Rules*GErpradtice’ dhdal s

. Procedure; and .for. the:/1994i transferd: attempted: in>violation of pPU
Code § 8515854, provisionsi. ‘ThetALJ! sl propostd: draft>k1sd’ ralded’

- 1 thejissue of.possible,fines,: and wbuldihaveirequired! bothstutilities -
to deliver to. the AlJ completerand cuirént>listings of eachitg »on
customers. and; their addresses{ nThe clearsimpllication’was madelthat
unless; seme: satisfactory resolution ofsthe:opéhiaccdunitsiwas? Jo»
reqched,, there: would be no:transférs;iand:thatatohmiasidn décisdidns
tQithatseffect,vouldrberexpeditiouslylisshed.ri:such dec i816nd-wolira

.:effectively.have denied USLD immediate access>tdsth&iCalifdphaidn”
telegommunications:reseller=market swith Dénydatssafid”Yn1afndrag>es
substantial customer basesz! TheyALJcthenbléftitHaichiiferandep MU
leaving. theé GACDistaffrand:=USLD!soreprésentativesttoeréconcile

_stheirgrespectiye-xecordscandtd proposé atreyolutiéniSf ithé ipydtl
dueraccounts-issuegsfor.considéerationnin b6th dbékatd o s6verdl !
hours later; ;the partiesrreported-toithe Ald that stheyréichéd “8n

. :agreement ;on:both accounts.icUnder:theircagrééementrgrdpbsal "USLH !
in_ oxder to,obtain. transfers-of-bothithe-Donyda 'and aInldnd “éPcls to
USLD, nunc pro tung ascrequested«in-theirirespedtive applicdtions
as_ amended, agrees:toiremiti/tojthe:Commissiordténibehalf of Donyda
and Inland, .xrespectively / 1$745884 :and-$226,884 a¥ filli‘Settl&mant,
inglyding interestithrough May 5, 1995, rofthe ‘outstanding ' ULTS 25
accountss:; sThe-detail:behind eachicalculationsis set iforth idn !l 3o
AppendixesiA and,B to:this decision :Previously ifamiliay rwith ‘the
detail behind these-schedules, (the:ALJ: accepted cthie 'USLD ipropsdal’
as being an,equitable :xesolution ‘of:ithe iissdesih both [oviiosqgrnt
applications, subject:ito:theffinalt approvali-of  the Conmiggion ldud
w1 o1l 1On Adune 17,1995 and June 116, 1995, vespedtively;s attos¥iey
Mutgchelknaus -sent; MeVicar,. checks »for i$226,884 ‘Hnd! $74/884 o' ‘chVer
the outgtanding fée-liabilitiés of rInland and Dohyday> tHis with 'the.

»understanding . that sthe payments: redolveiald dbjedtions! v dapprEval

i Qf.-the respective applications. sisbifsv 03 ,a51iupot oz Jaoxodni

.28 to\bnn f28 22 ohoD U4 lo enoizivoryg 1obun Biov od eziwisidio
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S1 1o ot is Borroving, approcedure’:from' the provisiohd 6f AYEfsle 13,9

of ,the, Commissjon! s, Rules: of: Prattiée andrProcedure’and'd # LoD

-analogizingiityas.ayguideito’ the presentruhusuidl> situation}® the! ALg

accepted a proposal: from:USLD: (representing Ddhyda’ and Inlahd) ©2

-8ubject to.Commission.ratification hereinrbased! oh! thes sechedules®

xr
b3

‘1

set forxth.in Appendixes Arand Brattached to thib:décision? £81° Ehd

. purpose Qfixesolving-obstaclesitd:transfersinuha:prot tic. Anief??
i.1Maxch;;1994-0f Ponyda.and:Inland;GPCNs:to>USLD>As vefuadtad! by’ thd
captionedrapplicationsrand their:respéétiveramehdménts(iovhderithis

agreement jYSkPsagreedto remititdstheicdmmission-alivsurstanding
ULT$5§g§§Sgng:,iu;;aregb[due;{to{Maygfﬁ‘. 1995=:5(i tomaiaun Isidnndadue
ol ionosDespitesnoticeszin bhe:CommissiontadsDaily Caldndarisea!
July 18, 11994 and; May=195 1995cwithiréspectitosbDonyddycandrauigiis,
1994, Septembery29i 1994, rand-May 119jc1995 swithorespeet ks> 1n1aHA,
there ,are-nqg-parties of srecord:-other:thanz:USLDrforlitsalfsdnarvod
QqnxdazandqlngandvueThg;parctessmébFOn.Aprtbazv,d19§5ﬂﬁ1€ﬁftﬁé’ﬁﬁa
and CACD in.anfoffrthecrecorddinccliambers-conferéndé-and préposéd
an agreement on ;disputed-past-dieiULTSraccounts(is? ota onun (L&Y
~byirod 1o Therschedules:containedsinAppendixes~a<and BLeb thig?®
decision-get iforth factscadequaté (to ddvisd -th&-Comnissisn I6f Ené
agreement: :9cope JiscThe agreement sérved’ tosaveid poténefalrstarite
of lipitation -issues;while:decuring forrthe ULTSLTAdst FuRad’€has

full: measure of."all:past-due fees:andlinterest SulstaddingibLifreh

transfexs cnunc .proitunc:-as of.March 15 ‘aid iMarch<ilj 1994'pd fisiab
respectively,1.of (the :Donyda :and cInland 'CPCNs <6 fUSLD “ard i1 the 25
publig dnterest preserving (as they “doicontinuity of S6AVIEe If6rh
Donyda, and JInland;qustomers whileiYeioving ‘dertifi¢dtiéh from two

entities whose; past compliance. with «Commigsion' directivesd [l stde'ts),

o, FNles,, and! regulatdonsihdsibeen ‘entirely uhadeceptable priighe vo =il

_ngmiﬁgiQn;hﬁﬁldnkigdiqtdonvnhder\PU!COdﬁKS5353(B)thhéféwth%“ﬁﬁblic

interest so requires, to validate transfer tralfsdotisis Whieh Wwaild

othérwise be void under provisions of PU Code §§ 851 and/or 854.

. A -

i
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The mergerjtransfers.willhprovide:attebsitdigreateryfindncialyani
managerial, and technical resources possessed by USLD,véatablishi
economies of scale, and result in enhanced opportunity! for:ahbtbter
sgrvice; ;Theyiwillcalso-promotelong distanceicompetitioniin
California. Allsthig-isiinitherpubliciintérest.otFurther; rémoval
of Donyda and Inland:fromithe>publi¢. utility:sector)rcéupled with
remittance: of stheiripastunpaid-ULTS -fees;«makas-fu¥thér efforts

- apd.;investment ,of gcarceiCommission fesoircesstoitake puritivesit
meagures ;for:pagtatranggregsionsiunnecesdarysd He>find thé ipYopsdal
to be reasonable in light of the whole~record} consistent’withslaw,

.;and in F:l'!@.;PUQligsiintﬁieet'(cag'xo:; apxet (couvslel bus DAD L€

Having found thatcthése mergersiwithctheirrasdsddiatedrs

; transfers;:of  contxrol iwould:betin the:public interestysit féllows
that the.applicatiqniof ithe .genexalrruléiin Attiole ,60Siding  thd'
Margh;l;and 15, 1994 -mexgers “and icontrol ftrahsfefs i s ‘urinécessary,
~and -that(the appl,i_(;atfions‘:may\rrber’approv'ed ‘nunc: pro 'tuns is set il
forth in the following order. In this instance, because noné&-of @
the principals-has.grogs.annual-Californiairevénues exéeeding $500
million,;the;provisions ‘of :PU (Code§.854 (b):rand(c)'do “not--apply s
1o aeslaan Heffurther.find:-that the imotiongrforiProtectivelorders’o
should be granted with:réspectcto:the iDonydacand Inland:financial
statements;and balanceisheets: Whilécthere:normally i§ a strong
publig;poligy -in . favor, -of..digdlosure rof Sthe:supporting rinformation
in appligations, .no;proteats:have:been receivéd; tiBothcare slznint3
privately held and heretofore have not:been . required its 'disclose
their financial;data. ; Disclosurec:in the .very:competitive reseller

marketplace, could; be detrimental . .to USLD!s 4bility,l"asithe moo0ioT

surviving entity, to competecoprrriusiiia 10 53 bLingur baslal deeg
o1{.) Becauge of:the iintextwinédiissues ‘andthe sifigle 8

.8vryiving,entity;cdinvolved,:(these -two applications /Have been'ssqast

cigiopal::purposes. V/And :becaude rofi:the'irdent/o

need to  finally, resolve the . merderitransfer and past-due accouht3
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issyes;. theidecisionsthat: follows)shouldibe madeteffedtivercis odi
immedia!:ely.u.t:’:u yd boneooaoy 0901H0RS( {eoindoold bne (Initahpones
- Bindings-.of /Pact isoqgo bovuandro ai Jlupsts bas (alsoa To aoiconons
nileoiDonyda.and - Inland arel nondominanbieai-f'i'e'ré-léértifiéaiby
‘the Commisgionito.providei intérLATA{intéréexchardgells .ninolilad
telecommunications:seyvices:withiniCaliforniabicial bus shynoed lo
211012 USLD,1arDélaware-corporationyiprovidesdcintraseats ) tinos
intexstateé, andsinternational telecommunication dervie&sdzeHydugtidut
“:the-United Statesithroughzoperating:subsidiariés porsiiant2€sv/gns
grantiof rfauthority from-the~FCGy «ris Yo Jipif ni sldenoaser ad ol
3. CAC and Telecom, Texas corpordtions: #Wholligrewndd by USfp,
are-qualified:to:’do-businesssin Califoraia.brwol priveH
a0l 47 sPursuant itd agreements mdde effective March1155 11994 £5nd
March;1j:1994, sDonyda andoInlandysrespedtivelyyiwérd [€6bs'er§éd
Kith.and;into iCAG-andrTelécomycwithrthasigsued €8dd cdtdtanding s
shares of each's:stocki.toé:-be-exchanged for-sharedcof USLD'S!'dofinién
stockvr vevusnsd oonsidoal nifdd nl Laobhiro 1}1’1&*1.:0;{101 At ot iAol
saaz prbincAgsertedly-inadverteritly/:thesprioriauthorization v odJ
required of cthe:Cotmission by ‘Arti8l& <6 "of i the :PUCodé iWas gt { io
obtained:so _that.utheMarchil1994 cattempted nérgers and:€ransfers of
control.;aré void undexiprovisions of ~sald-Artielé:ene od blucils
viiox 6. 5 By the;present-applidations: Donyda "arid fInlavid “s'¢ 6K the©
;xequisite ‘autliorization:of ‘the -Commission c£67 ‘tRe IHergers tand [dua
transfers of .contrél rnunc pro:tunaras of March<15, 1994 fand Jids ai
Maxch -1,:11994 jicréspectively.on sved srolalziad bns blad vianltpviig
«of [aac?. o By lancamendment «to the cInlard-Télecom ‘dpplication, 1i2dd
Telecom :and :USLD :dsKed thie Commisdion to waive hdy prisoy Maren i)
1994 Inland unpaid fees or surchargesIcq=20 o3 yiidno prniviviua
8 5[ The information<:andfdodunentation providéd By the
respective’ applications andtheir cexhibitfs inididated tHards’ ‘Whélly
owned. USLD. subsidiaries /> CAC .and (Telecom ipogsesded suf fidienanon
teghnical nifinancidls and zmana'ge:ri,a’l'f:‘exp'e’rt:'i's'é‘rit‘é' meets‘the 04 boon

-9 1- -
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obligationg tobe. asﬁumgd‘withipost -dpproval-ofithe mdrgers{and
transfers. Wi o wroiaglonod
9. The mergers gnd:transfers appearingqtoibéuinithe fpublic
interegt. and (with no;knownopposition,idraft:décisiondito-&uthorize
nung.pro _tunc. decisions Bereﬁplacedfonnthé;Commissioﬁfmeébing)*fh
agenda of March 16, 1955, Leadnssp od Dlciln edoed
et Ydlqﬁg;anthegﬁyeio;gtheaﬂarch?lsp 1995 Comnmigsion meeting, the
AlJ, became; ayare ofasubé;antial unrénittedULTS ££4&8 lapplidable to
bqt{xm onyda and.Inlands andcaccordingly caused rewoval of iboth oD
draft decisfons from the agenda. JJdaoasdnt ot lduyg odd
11,, ,At.an off therrecorddn,chambers iconference idonveéned by
the ALJ gpﬂgﬁésrgqqgggigfgtheiapplicaﬂtﬁ,xafpfprSaIWWEE-fdrmhlaﬁbd
;and, presented by .applicints as to the ULTS-amounts' dwed andlzaeitd
qgglggagggigquggggQ,quncfbrOftuncqcommissionraubhOfiiétiohfbfﬁtHé
March 1994 otherwise void mérger8<and4trahéfers? andiin\éﬁchdﬁﬁéTl

.}HF9F§§§Aq: SRE cHOtJ[J[Jqqn a3 aniin Biae Debﬂhﬂﬁ YOI B N Lk

12. By,;amegndments:to the ‘respéedtivelapplications}! USLD wag!J
substituted for CAC and Telecom was the acquiring entity in both
applications. S MU S0

13. USLD has remitted to the Commission the $301,768
determined to be owned the ULTS Trust- Fund,;i'inglif@ihg 'ihterest,
erﬂ;QQDY@@xﬁHﬁ:lﬂlﬂnﬁnﬁnnind Bin obiouas Istoosnrl odr I
bnﬁflﬂlqﬁ”iNppc,pr03tuncL§u;hoxizations}rasiofiMarchb15,04994?éﬁdﬁ1
March; 1,.-1994, .for: mergérs (and: transfers:of( controll, and! for'thesD
trapsfers of . the, CPCNs; of Donydasand Inlahdjz respectively; €o5UsSLD,
being(}n,the;overall,pybliO{inLerest should befapproveéd: osviiooslia

stio 1Pe The: applu:expts_;,p;:ersent;;&!m‘ff:i.clenl:)reasonswfdn:sgl'am:ilrlg’f1

the E,mOF,Lﬂslﬁ9£;?I?F?ﬁPiYgLQIdersxagainét»pubLlc’diSCIOShEeioffﬂ
the Donyda, and, Jnland, financial; statementsiand:balancesshéetailqqs

16. There is no knewn “oppositionjto:thés perosedImergérs,v
contro}l; transfers,)and; btransfers,of the:Ponydarand:inldnd CPCNs to

P L Lt

USLD.(op 1) soivist suodgslsT snilolid IsayovianU sdld 1o dnamnoiddos

[RS8 34 S

- 2012 -
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s 1T pThe applications shouldlbé’édneblidated‘fér déciéidn[do
Congluﬂigns of Law Leialenet
s el edArpublicthea¥ing :is8 not? neceésary wroptos ot L€
bresi 2. osThecpartiést imotionsiféroa proteative drdsriagainseotnt
disclosure of:Donyda:and ‘Inland:financial statements d&id balandg"
sheets should be granted. L0t 31 ddneeld o chaops
w3 eocResolution of cthe ULTSdissifesrYequli Ping2d paPment by USLD
of .$301, 1768 -.($74 ;884 for Doriydarandr$226 /884 2£3¢ i1 8Ad) €6 FhE A
Commigsion foxcthe ULTS:Trudt:PFindcsholild b&rapgpiobed abvbaingin
the public interest. .ebuops ot 01} eaotzinsh 1isb
wd berdarcThe :applications fori-appréval chund “prdctiric §s of !
i:Maxch -5, (1994 rand March 1,111994 11C6f “the ‘Rer§&Es P cSitrol W14 2113
transfers, fand transfers of/ the' CPCN4, © éépécﬁi’\relﬂ, b&f roenyda Cafia
-Inland (to USLD,:as permitted undey: 'PUCodé&ts 853 (BYP Beiny i /€ng
publici-interesty,s should ibe apgproved pic: bhicv aaiwiedzo deel doueM
5.:[.8ince applicarnts seek to réErdadtively ¢ffectiarsd thelr
agreements as amended, and sinceé the applications are uncont e§t€d,
the -order; that, folloWws;should be ‘effective ‘infiedigtelyd . Sf
diod gt wibono pabsiupos &l cow nnoofeT bas DAY 1ol Batodidadns
’ ORDER canol dsot [aar
A3V, f0Ee ot noirnis oD odd ot bojdsimos asd OLI2U i 3
ieotoIT (I8 ORDRRED, ithat :joust 2030 ot bonwo od o3 banimrsish
1. The financial records and balance fslic’ét’s fgtibi tte&d! By 1?
DonygdayedInc,31 dbarCalls America> of: Paln! Desex ! (DONydd) ! and’ Inland
CallsAmerica, Incsi:(Inland)yofidentified ag suppleventy]l? BxhiBitE kR
.to:reach application;sshalllbe maintain®d UntiDGhe eal £¥om ‘tHet?
effective date>of this ofdei; andsnbdti be' ificluGed 4ip s glb1ie o
recordiofseitherrapplicationiil Exténsionl ol ehd! bife wliich rekords
are;held:undexhseald shallnrequire: Acdubsetfiiaiit Appll dat 1 ahire
applicantg:mustsdemonstrate>goddiealise for! anyieltedyion “\’“O“ oif 4
e 12210 Thespropogald is>approvediqqo aword on al oxodT .3
01 24333 bThé1$3015768¢ payment ireceivbdlbyﬂ thes ot B ish! jfps3Inoo
settlement of the Univnraal Lifeline Telephone Service {ULTS)- - {12y
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accounts . owned b?}DpnydaIandenland:wjllfbe?femitted to-Ehe ULTS™
Trust Fund. Chatioh ar , (QI2U) sonadaid pied QU
tes wo;yﬁiiuUSLD.18&authorizeditoimétgb:Donydaiahd.ihlanﬂ with and
into,YSLD, .with USLDito:be  the: survivingientity;bafd tdiékchanga?
Donyda! s and;Inland!s outstanding:commoni stocks foxri USLDI éomAdnR {01
gtogk (as:provided-in;thérapplicationsy{ag amended)§etherdbproieye
trapsfexringocontroliof-bDonyddsandiInland 1andipossessién . df do1etd
::Donyda's ;and;. Inlandis certificateslof. ipublicreohveniéfidé andifo1sM
negegsity Lo USLDL han soyinfi om0l odd abinpot ab YIQVIJUQQ?017
5. The authorization contained.in¢Ordering-pParagdapHt4 cafd

~1khis orderzis-approvedrpun¢:groitaiicias ofsMaréh . 16yn11994 -for
Donyda,and as of :Marchi1;01994nf6r>Inlandins woivor 103 sldelisva
6. Rffective upon acceptance and implementatidﬁ“bf’bhfﬁﬂj“

Lhe\cqrrent amouQQSrof which became leffective Jandary 1ip 1995?110

w4 (I;nla-‘tThe,%urrenb,3 0% ?utchargetapplicable tobns L stiotad

. service rates of intralAT, . s
' intrastate interLATA toliﬁ gﬂ éod“ § 879y PoestIn
seotedorml hopgDegision i(Dy) 94-094 065) to fundcthe 2 “di Sis -

ST S § l{gg{\g{ﬁa} \Iflfe]tin }Splllﬂn? Service, -3} rbenotd oJ
Boas @igl od viggs [liw D-JBdé- L ACLIRDIYIINoDE S3RT0yYon

A {1k, ‘DI! f {}l‘}gggngre‘I’QF Ofgrhi’%rgg gjugsgl ggloxs?)q(? | #3 { DI it ar o I [f, A
airinl il TeleCOmmunlcationdfDev1ces for <the (Dedfir(PYU 2z irm00
Code § 2881; Resolution T-15254);

L e AL
zon ti v Quo Theusenifee provided «inPU Code«§§ 14347 .8
. 435, which is 0. 1% of gross. intrastat

123 §-

2k 10 sIRteydnue for the' 1694595 F156a1 yéar
{(Resolution M-4777); and 1ebrio

sdi =l PO CATTES h {9 WY cdd Aitd Fee’se 0.5% ]
o1 26 I35511<(D:94r09:065)¢w Lur[nI tis sbyrnol 1o ;3935‘: halliis
, oz vDITHE! FERIESD SEaTHE 1Y YHe BERIRE 1 W it and®
- EEhdit Yo EHEAppY ITacfo Ehae' YHE ol f¥¥on 47 i’é’é’” i Use
' fees rard”’ s"{xfdl{hrg’e'b'"'lnc'lhdfhg BUE ot NS t%l?t!.}'n ot
With (OHe Unive sl f¥1ide e 1EphdisV 868 ket {(oirs)™ hnd
 california Relay Services and Communications Devices F&ﬁgkigﬁéi‘¥ér

. ‘ ’

itiw Dhoninroxo

certain user
bnu 21r1(6sd

e associa ed
(234 ‘FA a.12u

- 22:¢ -
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which Inland became: liablefprior to" concluding!thé agfeém%hﬂ“‘ith
US Long Distance (USLD), is denied. NIRUEBRETES)
. 1183 Donyda,f. Inland;~and USLD>ghalli filé with €he''Diréctor of
CACD, (within S0sdays:of-theieffectivéidate 6f this{éider !ann0all
reports.of-:their respective operationsiofitheirtélécommunicacion
systemg for ;1994 as-to Donyda fromithesfirst:day ofv1994=through
March 15,,;1994;:as;toaInland1from: the\fi?sthéy!6f31994'th?&ﬂgh‘J
March;.1; 1994)nand asstoiUSLD:from-Maxréheis, 51994 Landt Maréh“l"“1§94
(respectively as regards the former Donyda and Iﬁléﬂd“épéfétiéﬁa)
throughstherbalapce 0£41994 . honintnod noidexts tod3un adT L&
9. reDonyda, riinland; and:USLD:shallimakevallchbodkstafidcraédids

available for review andiindpectiontinscCalifornialupsn Commibsiof

staff cxrequesti s tnciolgal bnes 2on63usvos aoqy oviiooniidl .9

cnanil@egp D,ogyda.ulnlgndf dand iusLp shalbjointly HeE iy 1EHe 10D 10
Director of CACD:in writinglofcthecactudl tPansfércas autHo¥izéd?
herein, andca txue:- cdpx:oftbheainstfuménte ofitransfershall be

attached to the RGEIF{SALfdhliinl 1o nalns wolvies ®

11. The corpOrate 1dentifiéat16n nuﬁbérs “dgsfgned heretofore

to Donyda (U-52§57¢) Snd i iiadd" (519453 ¢8) 'éfé “danceled, and

corporate 1dentification number U-5485-C will apply to-PSLD and

v 3 yr et ‘; [ A TS F L
shall be inclu?gdzihi}héhgé t{{ﬁ'of q}f Sr ﬁfhh 1lings with this
Commissiqngand:in the-titles of all ‘othexi pleadi § 1n future

cases. L (2EC20-T potinfousd (L8838 2 of
-

12. The ;authority granted by 'this: ofder'shall expire if not
exercised withilf: Ehteé“héﬁéhé'afkeé éh eéﬁ ive “‘date of this

Bri oot :uJ [y

order. Fros 1 (OVT -3 notduionads
13. AASF?f~§P%fﬂFr9?£;%H9 eransfer of .c éng;q;hanq;gPCNs, the

[0 [RYE R3] Lt _
tariffed rates of Donyda and Inland will’Yerdin'Grl'effect as to

©3eh B, FORRSCCINC Supkonexe ANFiL Qehemvige, changed bysAdvice
Lol tl?Irb P 1rf? 2% enguzre-.fs o and, Illswlbl?) ghall, pr O‘{li(ﬁ ST AT uqop}‘ es of gachsugh
BT rflf"fosa Mnder, USLD, l})esaJdLirVgP X Cﬁqp JuCPmun‘lc‘c?‘;}lopﬁ) (Brangh .as,3
UsLD AdyigﬂlLetter 1;,. e“h,pgku(bpyda 8, and, Ipland's. tariffs will

i teidd)
be cancele

0t (250} I‘fgl-x eJquG ot deotaumioD) bas zodivied yslafl sinrolils?
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14. Applications 94-07-020 and 94-07-018 are closed
This order is effective today.
Dated July 19, 1995, at San Francisco, California.

DANIEL Wm. FESSLER
President
P. GREGORY CONLON
JESSIE J. KNIGHT, JR.
HENRY M. DUQUEB
Commissioners

I CERTIFY THAT THIS DECISION
_was' APPROVED BY THE ABOVE

Aéting Ex utive Direotor
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Celt Amadca ~ Pdm Dosad
Schedus ol ULTS Payments
July 16, 1987 16 Dacormbet 31, 1989
8 D . E a
Talal pPddio Sublect 6 ULTS . Payment Total Pt
Revecios Others Surchargs  Surchargd Made Dus Q2121190
$283727 $36,383 $247,314 $9.694 $529 9,365 9365
282,674 36,248 246,426 9,857 2,386 7.4 7474
99,540 12,264 86,776 3an 794 2,617 2617
101,271 12,986 89,285 3,531 A86 2,645 2,645
106,356 13,638 92,718 3709 967 2,742 2,142
103,758 13,305 90,453 3618 833 2125 2,725
109,647 14,060 95,587 3823 803 3,024 2,316
118,556 15,203 103,353 4,134 813 3,324 0
117,318 15,052 102,326 4093 845 3,248 0
123,440 15,829 107,611 4304 839 - 3,465
121,665 15,602 106,063 4,243 876 3367
124,257 15,934 108,323 433 795 3538
122,093 15,656 106,437 4257 864 3,39
112,258 14,395 97,863 3915 674 3244
120,215 15416 104,799 4,192 721 3471
113975 14,615 99,360 3914 634 . 3291
129,544 16,612 112,932 45617 i 3,740
116,162 14,896 101,266 4,051 0 4,051
131,100 16,812 114,288 4,512 787 3,785
139,050 17,8314 121,249 4,843 834 4014
124,145 15,920 108,225 2,106 466 2,240
137,058 17,575 119,483 2987 514 2,473
129,544 16,612 112,932 2,823 483 2338
146,682 18810 127,872 3,197 550 2,647
155,791 19978 135,813 3,395 534 2,811
155,761 19,974 135,787 3,395 584 2,814
3,525,647 452,106 3,073,54t 111,840 15,952 91,888 30,000
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NLAND

ALL AMERICA OF RIVERSIDE ) :
UMMARY OF UNIVEASAL LIFELINE TELEPHONE SERVICE SURCHARGE

REVENUE PAIDTO SUBJECTTO % ULTS LESS: UNPAD

OTHEAS SURCHARGE PAID
f93IMAR 210,074 33,555 176,519 34 6,002 0 6,002
APR 255,002 33,433 221,569 34 7,533 0 1.533
MAY 243,881 36.782 207,099 34 7,041 0 7,044
JUN 248,045 39,206 206,839 34 7,083 8,366  (1,333)
JUL 223,517 33,344 190,176 3.4 6,466 6,697 {231)
AUG . 5,760 5,760 0
SEPT 4,312 4312 0
ocT 5,067 5,067 0
NOV 5,014 5,014 0
DEC 4,524 4,524 0
1,178,519 176,317 1,002,202 68,752 39,740 19,012
1992 JAN 3,638 3,638 0
FEB 4471 4,471 0
MAR 5834 5,834 0
APR 5691 5691 0
MAY 4,369 4,369 0
JUN 5912 5912 0
JUL 5,882 5,882 0
AUG 226,756 12,682 214,074 & 8583 0 8,563
SEPT 222,440 13,912 208,528 4 8,341 0 8,341
OCT 202,405 14,537 187,668 4 7515 0 7.515
NOV 226,863 16,034 210,829 4 8,433 0 8,433
DEC 204,730 14,170 190,560 4 7,622 0 7,622
1,083,194, 71,335 1,011,859 76,271 35797 40,474
1993 JAN 198,291 15,650 182,641 4 7,306 0 7.306
FEB 231,172 15,992 215,180 4. 8,607 0 8,607
MAR 219,356 17,285 202,071 5. 10,104 0 10,104
APR 239,426 16,438 222,988 5 11,149 0 11,148
MAY 232,584 16,948 215636 5 10,782 0 10782
JUN 236,402 18,180 218222 5 10911 0 10,911
JUL 235,45 17,626 217,719 6 13,063 0 13,063
AUG 2655114 17,948 247,563 6 14,854 0 14,3854
SEPT 238,342 17,550° 220792 & 13,248 0 13248
OCT 250,053 18,023 232030 & 13,92 0 1392
NOV , 14,54 0 145
DEGC _ 13,038 0 13,035
2,346,482 171,640 2,174,842 141,515 0 141515
1994 JAN  236.366 18,043 . 218,323 6 1309 0 13099,
FEB 14,665 14,666 o
MAR 13,821 13,821 0
APR 15,004 15,004 0
MAY : 15294 15294 0
JUN - 288,776 0 288,776 6 17,32t 11321 0
JUL 14,708 14,708 0
AUG . . . 16,404 16,404 ]
SEPT o 14,849 14,849 0
oct ~ * NOTRANSMITTALRECD 0 0
NOV . * NO TRANSMITTAL REC'D : 0 0
DEC , * NO TRANSMITTAL REC'D o 0 0
: o - 135,172 122,013 13.099
TOTAL ULTS SURCHARGE 214,100

(END OF APPENDIX B)

INTEREST

@ - BALANCE
500% OUE
358 . 6360
450 7,983
421 7,462
(80)  (1.413)
(14) (245)
0 0

0 0

0 0

0 0

0 o
1,135 20,147
0 1)

0 0

0 0

0 0

1] 0

1] 1]
[
5114 9,074
498 8,839
449 7.964
504 8,937
455 8,077
2,417 42,891
436 7.742
514 9,121
603 10,707
666 11,815
644 11,426
652 11,563
780 13,843
887 15,741
791 14,039
831 14,753
868 15,402
778 13,813

8,450 149965

782 13,881
782 13,881

12,784 226,884




