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Ms. Louise Fink Smith NOV 18 1997

Commonwealth of Pennsylvania
Public Utility Commission Legal Department _
North Office Building OFFICE OF SPECIAL

Harrisburg, Pennsylvania 17120 ACDITANTS

RE: Docket No. A-310302; Amended Petition for Approval to
Transfer Assets, Approval to Transfer Certificate Public, .. . .° Qt JV
Convenience and Approval of Share Transfer v Ve l

Enclosed you will find the original and four copies of the Amended Application
referenced above to be filed jointly for Matrix Telecom, Matrix Telecom, Inc. and AvTel
Communications, Inc. Please file the Application with the Commission and return a file-
marked copy to my office in the self-addressed, stamped envelope enclosed. If there are
fees associated with the filing of this Amended Application, please let me know.

Dear Louise:

If you have any questions or comments, or if I need to provide more information in
order for the Application to be accepted, please contact me directly at the above number.

Hope “all’s going well and thank you for your assistance in getting this Amended

Application filed.

Sincerely,

ot

Mark A. Haney

MAH/td

Enclosures

FAAPPSWRAVTELWENNSYLW\SMITH.01

9001 Airport Freeway, Suite 650, Fort Worth, Texas 76180
Metro (817) 498-9911 Fax: (817) 656-1191 Internet: HTattys @ flash.net
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BEFORE THE PENNSYLVANIA PUBLIC UTILITIES CO

IN TTER OF: Q

THE MA %1892, 97mw18ﬁﬁm25
AMENDED APPLICATION FOR § FNF‘D
APPROVAL OF MATRIX TELECOM, A § FRaT H@ U TARY'S OFFICC
Texas General Partnership, TO TRANSFER  §
ASSETS, AND TO TRANSFER ITS §
CERTIFICATE OF PUBLIC § DOCKET NO. A-310302

CONVENIENCE TO MATRIX TELECOM, §
INC., a Texas Corporation, AND APPROVAL §
OF SHARE TRANSFER FROM MATRIX §
TELECOM, INC., A Texas Corporation, TO §
AVTEL COMMUNICATIONS, INC., 8§
A Delaware Corporation §

AMENDED PETITION FOR APPROVAL TO TRANSFER ASSETS,
APPROVAL TO TRANSFER CERTIFICATE OF PUBLIC CONVENIENCE
AND APPROVAIL OF SHARE TRANSFER

NOW COMES, Matrix Telecom, a Texas general partnership, and Matrix Telecom, Inc., and
files this their Amended Petition for Approval of Matrix Telecom, a Texas general partnership to
Transfer Assets, and to Transfer Its Certificate of Public Convenience to Matrix Telecom, Inc., and
for Approval of a share transfer from Matrix Telecom, Inc. to AvTel Communications, Inc., a
Delaware Corporation. In support thereof, the Petitioners would respectfully show unto the
Pennsylvania Public Utilities Commission (hereinafter referred to as the "Commission") the following;

L

Matrix Telecom, Inc. respectfully secks the authority from the Commission to purchase
Matrix Telecom’s assets and customer base in the Commonwealth of Pennsylvania, and to allow
Matrix Telecom to transfer its Certificate of Public Convenience No. 310108 to Matrix Telecom, Inc.
so that it may continue as Matrix Telecom’s successor-in-interest, continuing to resell interexchange
telecommunications service within the Commonwealth of Pennsylvania, pursuant to Section

1102(A)(2) of the Pennsylvania Public Utility Code 66, Pa. C.S. Furthermore, Matrix Telecom
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respectfully seeks authority from the Commission, upon final approval of the transfer of the
Certificate of Public Convenience No. 310108 and its assets to Matrix Telecom, Inc., to withdraw
from the resale of intcrexchange telecommunications services within the Commonwealth of
Perinsylvania. Matrix Telecom and Matrix Telecom, Inc. respectfully request that the Application
be acted upon expeditiously as the approval sought herein is a non-controversial acquisition.

II.
PARTIES

Matrix Telecom ("MT") is a Texas general partnership formed in May of 1990. The
Commission issued to Matrix Telecom a Certificate of Public Convenience for it to operate as a
reseller of interexchange competitive long distance services in Pennsylvania, a copy of which is
attached hereto as Exhibit "A".

Matrix Telecom, Inc. ("MTI") is a "C" corporation duly incorporated under the laws of the
State of Texas in 1990 and currently provides resold interstate interexchange long distance services.
A true and correct copy of Matrix Telecom, Inc.’s Articles of Incorporation is attached hercto as
Exhibit "B". Matrix Telecom, Inc. was issued a Certificate of Authority to conduct business in the
Commonwealth of Pennsylvania on June 20, 1994, a true and correct copy of which is attached as
Exhibit "C". Matrix Telecom, Inc. is the successor-in-interest to Matrix Telecom.

AvTel Communications, Inc., ("AvTel") is a publicly traded Delawarc Corporation. As
indicated in the description of the transaction set forth herein below, AvTel Communications, Inc.,
is intended to be the parent corporation of Matrix Telecom, Inc.

II1.
DESCRIPTION OF TRANSACTIONS

Through a series of transactions designed to achicve strategic and tax purposes, Matrix
Telecom became incorporated into Matrix Telecom, Inc. Matrix Telecom, Inc. is owned and

operated by the same persons and/or entities which owned and operated Matrix Telecom, the Texas
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general partnership. The transactions made the basis of this Application: (i) were essentially made
for tax purposes, (ii) do not materially change the effective ownership or control of Matrix Telecom;
and (iii) have no effect on the services provided or the rates charged to the citizens of the
Commonwealth of Pennsylvania. In anticipation of obtaining the Certificate of Public Convenience
from the Matrix Telecom, upon approval of the Commission, Matrix Telecom, Inc. has attached
hereto as Exhibit "D" a copy of its proposed original tariff for filing. Said proposed original tariff
merely reflects the name change from Matrix Telecom, a Texas general partnership to Matrix
Telecom, Inc.

Subsequently, the management of Matrix Telecom, Inc. has determined that it is in the best
interests of the company to have Matrix Telecom, Inc. become a subsidiary of AvTel
Communications, Inc., a publicly traded company through a transaction which is known in accounting
circles as a reverse acquisition. (i.e., Matrix Telecom, Inc. is actually acquiring AvTel
Communications, Inc.) Matrix Telecom, Inc. seeks approval to transfer 100% of Matrix Telecom,
Inc.’s shares for 80% of AvTel Communications, Inc.’s shares, making Matrix Telecom, Inc. a wholly-
owned subsidiary of AvTel Communications, Inc. This transaction does not involve a transfer of
control because the current shareholders of Matrix Telecom, Inc. become the majority shareholders
in AvTel Communications, Inc. Furthermore, the corporate officers, directors and ultimate control
of Matrix Telecom, Inc. remains unchanged. Matrix Telecom, Inc. will remain the operating entity
providing resold telecommunications services, and there will be no change in the manner in which
services will be provided in the State.

IV.
BOARD OF DIRECTORS AND OFFICERS

The current Board of Directors and Officers of Matrix Telecom, Inc. are as follows:

Raymond S. Waters, Jr. Chief Executive Officer and Chairman of the Board
Virginia A. Baker Vice President and Secretary
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Joe Renteria Vice President

Gary L. Friedman Secretary and Director
Janet J. Jensen Director

Jeffrey J. Jensen Director

Ron Howard Director

A complete biographical summary of the above-referenced Board of Directors and Officers

is attached hereto as Exhibit "E" for all purposes.

V.
REGISTERED AGENT

Matrix Telecom, Inc.’s Registered Agent in the Commonwealth of Pennsylvania will remain
CT Corporation Systems, whose business address is Seven Penn Center, Suite 1120, 1635 Market
Street, Philadelphia, Pennsylvania 19103.

VI.
NOTICES

Communications and correspondence relating to this Amended Petition should be directed
to Mark A. Haney of Haney & Ticknor, P.C., whose offices are located at 9001 Airport Freeway,
Suite 650, Fort Worth, Texas 76180. Mr. Haney’s office phone number is (817) 498-9911 and his
facsimile number is (817) 656-1191.

Communications and correspondence regarding the ongoing operations of Matrix Telecom,
Inc., after approval of the transfer of assets, transfer of the Certificate of Public Convenience and
proposed share transfer, should be directed to Virginia A. Baker, Treasurer of Matrix Telecom, Inc.,
whose principal place of business is located at 8721 Airport Freeway, North Richland Hills, Texas
76180. The business phone number is (817) 581-9380 and facsimile number (817) 788-3026.

VIIL
MATRIX TELECOM, INC.’S FINANCIAL ABILITY
Matrix Telecom, Inc. possesses the necessary financial ability and resources to provide the

highest quality competitive interexchange telecommunications services within the Commonwealth of
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Pennsylvania. The above-described changes in operating form has further strengthened Matrix
Telecom, Inc.’s financial position and allows Matrix Telecom, Inc. to experience more favorable tax
treatment. As evidence thereof, Matrix Telecom, Inc. has attached a true and correct copy of its
most recent Financial Statement consolidated with AvTel Communications, Inc., as Exhibit "F" and

the same is made a part of this Application for all purposes.

VIIL
PUBLIC INTEREST SERVED

The granting by the Commission of the requests set forth in this Petition will allow Matrix
Telecom, Inc. to continue to serve the public interest, in that the low cost long distance services
offered by Matrix Telecom, Inc. will continue to be extended to Pennsylvania citizens who might
not otherwise enjoy access to a wide variety of low cost long distance services. End users of Matrix
Telecom, Inc.’s intrastate, interstate and international services will continue to enjoy service rates at
price levels below those offered by most major carriers. Matrix Telecom, Inc.’s continued presence
in the Pennsylvania marketplace as the successor-in-interest to Matrix Telecom will continue to
stimulate competition and possibly lead to even lower rates for the types of services which Matrix
Telecom, Inc. will continue to offer to the citizens of Pennsylvania. Matrix Telecom, Inc. has
demonstrated the necessary technical, managerial, financial resources and ability to continue as the
successor-in-interest to Matrix Telecom and to continue to offer competitive interexchange long
distance telecommunications services to the citizens of the Commonwealth of Pennsylvania.

Furthermore, the share transfer involving AvTel Communications, Inc. provides the
shareholders and management of Matrix Telecom, Inc., access to public capital markets and services
the strategic interests of the company, making it more competitive.

WHEREFORE, PREMISES CONSIDERED, Matrix Telecom, a Texas general partnership

and Matrix Telecom, Inc., a Texas "C" corporation and successor-in-interest to Matrix Telecom,
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hereby respectfully request that the Pennsylvania Public Utilities Commission issue an order
permitting Matrix Telecom to transfer its assets and its Certificate of Public Convenience to Matrix
Telecom, Inc. and allow Matrix Telecom to withdraw from the resale of telecommunications services
within the Commonwealth of Pennsylvania. Furthermore Matrix Telecom, Inc. hereby respectfully
requests that the Pennsylvania Public Utilities Commission issue an order permitting the transfer of

shares of Matrix Telecom, Inc. to AvTel Communications, Inc.

Respectfully submitted,

2ot

Mark A. Haney
State Bar No. 08908480

HANEY & TICKNOR, P.C.
9001 Airport Freeway, Suite 650
Fort Worth, Texas 76180

(817) 498-9911

(817) 656-1191 (fax)

Attorney For Matrix Telecom, Matrix
Telecom Inc. and AvTel Communications, Inc.

FAPPSIWPMATRIX\WPUCPENNYSLVWPLEADINGWAPPLIC.CSA




BEFORE THE PENNSYLVANIA PUBLIC UTILITIES COMMISSION

IN THE MATTER OF: §
§
AMENDED APPLICATION FOR APPROVAL §
OF MATRIX TELECOM, A Texas General §
Partnership, TO TRANSFER ASSETS, AND TO§
TRANSFER ITS CERTIFICATE OF PUBLIC §
CONVENIENCE TO MATRIX TELECOM, § DOCKET NO. A-310302
INC., a Texas Corporation, AND AEPROVAL §
OF SHARE TRANSFER FROM MATRIX §
§
§

TELECOM, INC., A Texas Corporation, TO
AVTEL COMMUNICATIONS, INC.,
A Delaware Corporation §

AFFIDAVIT

STATE OF TEXAS §
§
COUNTY OF TARRANT  §
BEFORE ME, the undersigned authority, on this day personally appeared Virginia A. Baker,

who, being by me first duly sworn states as follows:

"My name is Virginia A. Baker. 1 am over the age of eighteen (18) years and otherwise
fully competent to make this Affidavit.

"I am the Treasurer of Matrix Telecom, Inc. I have reviewed the assertions in the
Amended Application for Approval of Matrix Telecom, a Texas General Partnership to
Transfer Assets, and to Transfer Its Certificate of Public Convenience to Matrix Telecom,
Inc., and Approval of Share Transfer from Matrix Telecom, Inc., a Texas Corporation,
to Avtel Communications, Inc., a Delaware Corporation, including the exhibits attached
thereto. I have personal knowledge of such facts contained therein and state that all such
facts are true and correct to the best of my knowledge and belief.”

VIRGIN}A A. BAKER, Affiant

SUBSCRIBED AND SWORN TO before me on this_/ 77 day of November, 1997, o
which witness my hand and official seal of office.

-

A
®OTARAY PYBLIC - ;tATE OF TEXAS

PWWPPS\WPMATRIX\PUCPENNS YLVWPLEADINGAFFIDAV.VAB

AFFIDAVIT OF VIRGINIA A. BAKER - SOLO PAGE
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PENNSYLVANIA
PUBLIC UTILITY COMMISSION,

A-310108

Application of Matrix Telecom .
for approval to begin to offer, render, furnish, or supply services as an interexchange reseller to
the public in the Commonwealth of Pennsylvania

The Pennsylvania Public Utility Commisslon hereby cerlifies thal after an investigation and/or
hearing, it has, by lts report and ornder made and entercd,found and determined that the granting of the
application Is neceasary or proper for the service, accomodation, convenlence and safely of the public and

hereby lssuees to the applicant this CERTIFICATE OF PUBLIC CONVENIENCE
evidencing the Commission’s approval .

In Witness Whereof, whe PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused
these presenis Lo be sighed and sesled, and duly atiested by lta Hocrelnry at lis office In Lthe cily
of Hartlsburgthle ||}, dayof September 1992,

ot s

Stcrelary
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The ﬁte Texas

SECRETARY OF STATE

IT IS HEREBY CERTIFIED, that
Articles of Incorporation
of

MATRIX TELECOM, INC.

were filed in this office and a certificate of incorporation was issued on
JUNE 13, 1990;

IT IS FURTHER CERTIFIED, that no certificate of dissolution has been issued, and
that the corporation is still in existence.

IN TESTIMONY WHEREOF, I have hereuruo

signed my name officially and coused to be
impressed hereon the Seal of State at my office in

the City of Austin, on May 24, 1994.

N oo L

Secretary of State

PH
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' LpaummNmbe__. ' Filed with the ent of State APR 28 1994
Entity Number £5 73 /25 ) _aw [

APPLICATION FOR CERTIFICATE OF AUTHORITY
DSCB:15-4124/6124 (Rev 90)

Indicate type of corporation (check one):
X _Foreign Business Corporation (15 Pa.C.S. § 4124)
__Foreign Nonprofit Carporation (15 Pa.C.S. § 6124)

In compliance with the requirements of the applicable provisions of 15 Pa.C.S. (reiating to corporations and
unincorporated asseciafions) the undersigned associaton hereby states that

2. The name wiich the corporation adopts for use in this Commmonwealth is (compiete only when the corporation
must adopt a corporate designator for use in Pennsyivania):

3. (If the name set forth in Paragraph 1 is not available for use in this Commonwealth, complete the following):

The fictitiows name which the corporation adopts for use in transacting business in this Commonwealth is:

This corporation shall do business in Pennsylvania only under such fictitious name pursuant to the attached
resolution of the board of directors under the applicable provisions of 15 Pa.C.S. (relating to corporations
and umincorporated associations) and the attached form DSCB:34-311 (Application for Registration of
Fictitious Name).

4. The name of the jurisdiction under the laws of which the corporaticn is incorporated is:
Texas

5. The address of ifs principal office under the laws of the jurisdiction in which it is incorporated is:

9003 Airport Frwv., #34¢, Fort Worth, Texas 76180
Number and Street City State Zip County

6. The (a) address of this corporation’s propesed registered affice in this Commonweslth or {b) name of its
commercial registered office provider and the county of venne is:

(a)

Number and Street City State Zip County
(b) c/o: ___C T CORPORATION SYSTEM Philadeipghia
Name of Commercial Registered Office Provider County

PADEERRY STIZ - 10/880857 0 577




DSCB:15-4124/6124 (Rev 8 D

Foramrpmhmrqn.dbyammlmad ofﬁnm‘lhemmnym(b)slnﬂbedaamd
the county in which the corporation is located for venne and official publication purposes.

7. (Ched:uned‘the following):

—X—(Business corporation): The corporation is a cowparation incorporated for a purpose or purposes involving
pecumiary profit, mcidental or otherwise,

(I\Tonpmﬁtcnrpuannn) The corporation is a corporation incorporated for a purpese or purpases not
mm!vmgpm-ypmﬁt,mdmla-m

IN TESTIMONY WHEREOF, themdzmgndmhmhsscamedﬂnsAppﬁmﬂmfaraCernﬁ:atecf
Amimntymhesgnedbyadnlymﬂnrmdnfﬁmﬂm 20 day of_Apr | , 1994

Matrix ’NQ:*u. Inc/) s 1.
(Name i
W dyeei74
T G

TITLE: Secretary

(PA. - 404)
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MATRIX TELBCOM, INC. ORIGINAL SHEET 1

TITLE SHEET
PENNSYLVANTA TELECOMMUNICATIONS TARIFF

Thia tariff containg the descriptions, requlations, and ratas applicable to
the furnishing of service and facilities for telecammmnications services:
provided by Matrix Telecom, Inc., with principal offices at 95003 Airport
Freeway, Suite 340, Port Worth, Texas, 76180, telephone number (817)581-9380.
This tariff applies for sarvices furnished within the State of Pennsylvania.
This tariff ias on file with the Pennsylvania Public Utilities Ccmmission
(~PPUC"), and copies may be inspected, during normal business hours, at Matrix
Telecom, Inc.’'s principal place of business.

Issued: Effective:

by: Virginia A. Baker, Treasurar
Matrix Teleccm, Inc.
9003 Airport Preeway, Suite 340
Port Worth, Texas 76180



ORIGINAL SHEET 1.1

CHECX SEEET

Sheets 1 through 37 inclusive of this tariff are affactive as of the date
shown at the bottom of the respective sheet(s).

SEEET REVISTON SHE®® REVISION
1 Original 13 Original
1.1 Originel 14 Original
2 Original 15 Original
3 Qriginal 16 Original
4 Original 17 Original
5 Original 18 Original
6 Original 1% Original
7 Original 20 Original
8 Original 21 Original
9 Original 22 Original

10 Original 23 Original

11 Original 24 Original

12 Original 25 Original

12.1 Original 26 Original

12.2 Criginal 27 Original

12.3 Original 28 Original

12.4 Original 29 Original

12.5 Original 30 Original

12.% Original 31 Oxiginal

12.7 Original 32 Original

12.8 Original . 33 Original

12.9 Original ’ 34 Original

12.10 Original 35 Original

12,11 Original 36 Original -

37 Original
Iasued: Effactive:

by: Virginia A. Baker, Tresasurexr
Matrixz Telecom, Inc.
9003 Airport Pruewvay, Suite 340
Port Worth, Teaxaa 76180




MATRIX TELECOM, INC. ORIGINAL SEEET 2

TABLE OF CONTENTS

TiLlO PGB wccerrsassscncacnsesassasansananossssassnranacsreasses
a&k shm-....-.‘....'.OO‘C.-.‘..-‘.‘..l..-‘....‘.--I--..I‘..‘ 1

1
1.
Table Of CORLANEB. . cccensescnsssrssnsenccsasscssevannnnssnnssnans 2
Section 1 - Technical Terms and AbbraviationsS........sceeeceseece S
Section 2 - Rules and ROQUIATIONB.cccesensresrtvncenncannccnsene B
Section 3 - Description of Service....... ceevescasenevesesnssaas 10

SOC‘-iOn 4 - mtu--..-tt.........l..---.-llI'oDclo..o.....I-.-.. 13

Issued: . Effectiva:

by: Virginia A. Baker, Treasurer
Matrix Telecom, Inc.
9003 Airport Preseway, Suite 340
Fort Worth, Texas 76180



ORIGINAL SHEET 3

SYMBOLS

The rollow:.ng are tha only symbols usad for the purposes indicated belows:
"'":..:5;5;;-—.,-. R A R
Changed negnlat:mn o -
Daletad or Discontinued nate(s) cr Requlation(s)

Increased Rate

Moved Rate or Begulation Without Change

New Rate or Regulaticn

Reduced Rate

Change In Text Only

Beissued Mattar

Correction

o0’

CRCRC N8 N

Issued: Effectives

by: Virginia A. Baker, Treasurser
Matrix Telecom, Inc.
9003 Airport Preeway, Suite 340
Fort Worth, Texas 76180
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MATRIX TELECOM, IBC. CRIGINAL SHEET 4

TARITF FORMAT

A. Sheet numbering - Sheet numbers appear in the upper right corner of the
page. Sheats are numbared sequentially. Eowever, new sheets are
occasionally added to the tariff, When a new sheet is added between
sheets already in effect, a decimal is added. For exampls, a4 new sheet
added betwean sheets 14 and 15 would be 14.1.

B. Sheet Revision Numbers -~ Revision numbers alsc appear in the upper right
corner of each paga. These numbers are used to determine the most
current sheet versiocn on file with the PPUC. For example, the 4th
ravised Sheet 14 cancels the 3rd revised Sheet 14. Because of various
suspensiocn peaeriods, deferrals, etc. the PPUC follows in their tariff
approval process, the most current sheet number on file with the
Commission is not always the tariff page in effect. Consult the Check
Sheat for the aheet currently in effect.

c. Paragrasph Numbering Sequence - Thera are nine lavels of paragraph
¢oding. Each level of coding is subservient to its next higher level:
2.
2.1.
2.1.1.
2.1.1.Aa.
2.1.1.a.1.
2.1.1.A.1.(a).
2.1.1.A.1.(a).I.
2.1.1.A.1.{2).T. (1)
2.1.1.A.1.(a}.I.(i).(1).
D. Check Sheets - When a tariff filing is made with the PPUC, an updatad

check sheet accompanies the tariff filing. The check sheet lista the
Bsheets contained in the tariff, with a cross reference to the currant
ravision pumbar. When new pages are added, the check sheet is changed
to reflect the revision. All revisions made in a given filing are
designated by an astarisk (*)}. There will be no other symbols used on
this page if these are the only changes made to it {i.e., the format,
etc. ramains the same, just revised revision levels on some pages). The
tarif{f user should refar to the latest check sheet to find ocut if a
particular sheet is the most current opn file with the PPUC.

Issued: Effactivea:

by: Virginia A. Baker, Treasurer
Matrix Teleccm, Inc.
9003 Airport Preeway, Suite 340
Port Worth, Texas 76180




CRIGINAL SHEET S

SECTION 1 -~ TECHNICAL TERMS AND ABBREVIATIONS

Access Line - An arrangement which connects the customer’s location to a
Matrix Telecom, Inc. network switching centar.

Autheorizetion Code - A mumarical code, one or mors of which ars available to a
customer to enable him/her to access the carrier, and which are used by the
carriar both to prevent unauthorized access to itas facilities and to identify

the customer for billing purposes.
Carrier - Matrix Telecom, Inc.

Cugtomer - The person, firm, corporation or other entity which orders service
and is responsible for payment of charges due and ccmpliance with Matrix
Telecom, Inc.'s tariff regulations.

Day - From 8:00 AM up to but not including $5:00 FM local time Monday through
Friday.

Evening — From 5:00 PM up to but not including 11:0¢ PM local time Sunday
through Priday.

Holidays - Matrix Telecom, Inc.‘s recognized holidays ars New Year’s Day,
Martin Luther King, Jr. Day, President‘'s Day, Memorial Day, Independsnce Day,
Laboxr Day, Columbus Day, Vetaran’s Day, Thanksagiving Day and Chriastmas Day.

.Night/Weekend - From 11:00 PM up to but not including 8:00 AM Sunday through
Friday, and 8:00 AM Saturday up to but not including 5:00 PM Sunday.

Iasued: Effactivea:

by: Virginia A. Baker, Treasurer
Matrix Talecom, Inpc.
9003 Airport Freeway, Suite 340
Fort Worth, Texas 76180




MATRIX TELECCOM, INC. CRIGIHAL SHEET 6

SECTION 2 -~ ROLES AND REGULATTIONS

2.1 tndar-aking of Matrix Telecom, Inc.

Matrix Telecom, Inc.’s services and fa.ci].i‘l_'.ies are furnished for
commpications originating at specified points within the State of
Pannsylvania under terms of this tariff.

Matriz Telecom, Inc. installs, operates, and maintains the commnication
sarvices provided hereinunder in accordance with the terms and
conditions set forth under this tariff. Matrix Telecom, Inc. may act as
the custamer’s agent for ordering access connection facilities provided
by othaer carziers or entitijes whan authorized by the customer, to allow
connection of a customar’s location to the Matrix Telecom, Inc. network.
The customar shall be responsgiblie for all charges due for such service
arrangement .

Matrix Telecom, Inc.’s services and facilities are provided on a monthly
basis unless ordersd on 2 longer term basis, and are available twenty-
four hours per day, seven days per week.

2.2 Limitationsg

2.2.1 Service is offered subject tc the availability of facilities and
the provisions of this tariff.

2.2.2 Matrix Telecom, Inc. reserves the right to discontinue furnishing
saervice, or limit the use of service necsssitated by conditions
beyond its contrel; or when the customsr is using service in
viclation of the law or the provisions of this tariff,

2.2.3 All facilities provided under this tariff are directly controlled
by Matrix Telecom, Inc. and the custcmer may not transfer or
assign the use of service of facilities, except with the express
writtern consent of Matrix Telecom, Inc. Such transfer or
assignment shall only apply where there is po interruption of the
use or location of the service or facilities.

Iasued: Effoctive:

by: Virginia A. Baker, Trsasurer
Matrix Telecom, Inc.
9003 Airport Preeway, Suite 340
Fort Worth, Texas 76180



MATRIX TELECOM, INC.

ORIGINAL SHEET 7

2.2

SECTION 2 -~ RULES AND REGULATIONS

Limitations {Cont.)

Prior written permission from Matrix Telscom, Inc. is required
bafore any assigument or transfar. All requlations and conditions
contained in this tariff shall apply te all such permitted
assignees or transferees, as well as all conditions for service.

Liabilities of Matrix Telecom, Inc.

Matrix Taelecom, Inc.’s liability for damages arising out of
mistakes, interruptiocns, cmission, delays, errors, or defects in
the transmission occurring in the course of furmishing service cor
facilities, and not caused by the negligance of its amployses or
its agents, in no event shall exceed an amcunt equivalent teo the
proportionate charge to the customer for the period during which
the aforementiocned faults in transmission occur.

Matrix Talecom, Inc. shall be indemnified and held harmless by the
customer against:

{A) Claims for libel, slander, or infringement of copyright
arising out of the material, data, information, or othar
contant transmitted over Matrix Telecom, Inc.’s facilities.

(B} All other claims a:..s:.ng ocut of any act or cmission of the
customer in connection with any sarvice or facility provided

by Matrix Telecom, Ine.

.Intarruption of Servics

2.4.1 Credit allowance for the intarruption of service which is not due

to Matrix Telecom, Inc.'s testing or adjusting, negligence of the
customaer, or toe the failure of channels or equipment provided by
the customeyr, are subject to the general liability provisions set
forth in 2.3.1 herein. It shall be the obligaticn of the customar
to notify Matrix Telecom, Inc. immediately of any interruption in
service for which a credit allowance is desirad. Before giving
such notice, the customer shall ascertain that the troubls is not
being caused by any action or cmission by the custeomer Within his
control, or is not in wiring or equipment, if any, furnished by
the customer and connectad to Matrix Telscom, Inc.’s facilities.

Effectiva:

2‘2‘4
2.3

2.3.1

2.3.2
2.4
lasued:
by:

Virginia A. Baker, Treasurer
Matrix Telecom, Inc.

9003 Airport Freeway, Suite 340
Port Worth, Texas 76180



MATRIX TELECOM, INC. ORIGINAL SHEET 8

SECTION 2 — RULES AND REGULATIONS

2.4 Interruption of Service {Cont.)

2.4.2 For purposes cof cradit computation for leased facilities, avary
month shall be considersd to have 720 hours.

2.4.3 ¥o credit shall be allowed for an interruption of a continuous -
duration for less than two hours.

2.4.4 The customar shall be credited for an interruption of two hours or

more at the rate of 1/720th of the mentihly charge for the
facilities affected for each hour or major fraction therscf that

the interruption continuas.
Credit Pormala:
Credit = (A/720) x B
*A® = ocutage time in bhours
*B" - total monthly charge for affected facility

2.5 Restoration of Servics

The use and rastoration of service shall be in accordance with the
pricrity system specified in part 64, Subpart D of the Rules and
Requlations of the Federal Communications Commission.

2.6 Deposits

Matrix Telecom, Inc. may require a customer to make a deposit to be hald
as a guarantee for payment. A deposit does not relieve tha customer of
the responsibility to make prompt payment of bills on presentation. The
deposit will not exceed an amount egual to:

A. Two months charges for e service or facility which has
a2 minimum payment pericd of one month; or
B. The charges that would apply for the minimm payment

period for a service or facility which has a2 minimum
payment pericd of more than one month; except that the
depogsit may include an additiconal amount in the event
that a termination charge is applicabla.

Isgued: Effoctive:

by: Virginia A. Baker, Trsasurer
Matrix Telecom, Inc.
9003 Airport Freeway, Suite 340
Port Worth, Texas 76180
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SECTION 2 - RULES AND REGULATIONS

2.6 Depogits
2.6.1 A deposit may be requirsd in addition to an advance payment.

2.6.2 When a sarvice or facility is discontinued, the daposit, if any,
will be applied to the customar’s account and any credit balance
will be refunded.

2.6.3 Depesits held shall accrus interest at a rate specified by tha
PPUC.

2.6.4 Customers whom Matrix Telecom, Inc. belisves to be a credit risk
may alsc be required, at any time, to provide other assurances of,
or security for, the payment of Matrix Telecom, Inc.’s charges for
itz services, as Matrix Talacom, Inc. may deem necessary or
appropriate, including, without limitation, advance payments feor
sarvices, third party guarantses or payment, pledges or other
grants of security in the assets of customar, and any other
ginilar arrangements. The required deposit or other security may
be increased or decresased by Matrix Telecom, Inc. as it desms
appropriate in light of the changing conditicms.

2.7 Advance Payments

For customers whom Matrix Telecem, Inc. feels an advancs payment is
necessary, Matrix Telecom, Inc. reserves the right to collect an amount
not to exceed cne (1) month’s estimated charges as an advancs payment
for service. This will be applied against the next month’s charges and
if necessary a2 new advance payment will be collected for the next month.
At thia tima, Matrix Telecom, Inc. charges no advance payments.

2.8 Taxes

All state and local taxes (i.e., gross receipts tax, sales tax,
municipal utilities tax) are listed as separate line items and are not

included in the gquoted rates.

2.9 Emploves Concessions

There are no employee concessicns.

2.10 Customer Disputes

Customers have the right to refar billing and other cemplaints to Matrix
Telecom, Inc. at 9003 Airport Preeway, Suite 340, Fort Worth, Tuxas,
76180, or call Customer Service toll-freae at (800) 282-0242. If the
customer is not satisfied with the solution cffered by Matrix Telecom,
Inc., the customsr may appeal the decision teo the PPUC for resclution.

Issuad: Effactive:

by: Virginia A. Baker, Treasurer
Matrix Telecom, Inc.
9003 Airport Freeway, Suite 340
Port Worth, Texas 76180
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3.1

3.2

SECTION 3 - DESCRIPTION OF SERVICES

Timing of Calls

The customar’s long distance usage charge is based on the actual usage
of Matrix Telecom, Inc.’s network. Usage bagina when the called party
picks up the receiver. When the called party picks up is detarmined by
hardware answar supervision in which the local telephone company sends a
gignal to the switch or the software utilizing audio tone detection.
Whaen softwars answer supervigion is employed, up to 90 seconds of
ringing ia allowed before it is billed as usage of the network. A call
is terminatad when the calling party hangs up.

3.1.1 Uncompleted Call Crediting

If a customar receives a bill for an uncompleted call, Matyix
Talecom, Inc. will reimburse the customer for the full amount.

Caleculation of Distancs

Usage charges for all mileage sensitive products are based on the
airline distance between rate centsrs associated with the origination
and terminating points of the call.

The airline mileage between rate centaers is determined by applying the
formula below to tha vertical and horizontal coordinatas associated with
the rate centers involved. Matrix Telecom, Inc. uses the rate centars
and associated vertical and horizontal cocordinatss that are produced by
Bell Communications Research in their NPA-NXX V & H Coordinates Tape and
Bell's NECA Tariff No. 4.

PORMULA _ _ / Z 2
\ / (V1 = V2) + (Bl - EH2)
\\ /- 10
/

Izgued: Effective:

by

Virginia A. Baker, Treasurer
Matrix Telecom, Inc.
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SECTION 3 - DESCRIPTION OF SERVICES

3.2  Calculation of Distance (Cont.)

BEXAMPLE: Distance batwean Miami and New York City
v H
Miami 8,351 529
New Tork 4,997 1,406
Diffarsnce 3,354 -877
Square and add: 11,249,316 + 769,129 = 12,018,445
Divide by 10 and round: 12,018,445 / 10 = 1,201,844.50
= 1,201,845
Take square Ioot and round: 1,201,845 = 1,096.3
= 1,096 miles

3.3 Minimum Call Completion Rate
A customar <an expect a call completion rate {(number of calls
completed/number of calls attamptad) of not less than 95% during peak
use pariods for all FG D gservices ("1+" dialing).

3.4 Service Offerings
BASIC 101
Basic 101 is a "1+ presubscribed. generic residential preduct. It is
designed for the customars with less than $50 a month in long distance
or who primarily calls during the evening, night and weekend hours.
BASIC 102 ({TPN Option)
Basic 102 is a “1+" presubscribed rasidaential produét. It is designed
exclusively for the TPN~UNI customer with less than $50 a month in long
distance or who primarily calls during the evening, night and weekend
hours.
BASTC 105 (CCC Option)
Basic 105 is a "1+" presubscribed residential product. It is designed
exclusively for the CCC customer with less than $50 a month in long
distance or who primarily calls during the evening, night and weekeand
hours.

Issued: Effective:

by: Virginis A. Baker, Treasurer

Matrix Telecom, Inc.
95003 Airport Freeway, Suite 340
Fort Worth, Texas 76180
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3.4

SECTION 3 - DESCRIPTION OF SERVICES

Service Offerings (Cont.)

Basic 11% (Inrternational Optien

Basic 115 is a "1+" presubscribed intarmational residential preduct. It
ig designed for customers with lass than $50 a month in long distance or
who primarily call deomastic and international during the evening, night
and weekend hours.

Matrix Global Gatewav 117

Matrix Global Gateway 117 is a "1+" presubscribed internatiscal product.
It is designed for customers with less than $200 a2 month in leng
distance who make frequent intermational calls. It has the same peak
and off-peak calling times with flat peak and off-peak international
rates available 15 to 18 hours a day on weekdays and 24 bhours a day on
weeksnds. There is a monthly recurring fee each month the customer
makes an internationeal call.

Prime Pacific 121

Prime Pacific 121 is a "1+" presubscribed intermational product. This
service option is designed for the customer that calls frequently to the
Pacific Rim in discount and eccnomy calling periods.

.Ring Russgia 123

'Ring Russia 123 is a "l+" presubscribed intermational preduct. It is
-designed for the customar who calls freguently.tc countries of the
:Commonwealth of Independent Statss (former USSR) in the discount and
.economy calling periods.

Eurcpean Express 124

European Expregs 124 is a "1+" presubscribed international product. It
is designed for the customer who calls frequently to Eurcope in the
discount and economy calling pericds.

Ring Russia T 126

Ring Russia 126 is a "1+* presubscribed international product. It is
designed for the customer wbo calls freqguently to countries of the
Commonwealth of Independent States (former USSR) in the discount and

econcmy calling periods.

Issuned: Effective:

by

Virginia A. Baker, Treasurer
Matrix Telecom, Inec.
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SECTION 3 - DESCRIPTION OF SERVICES
Service 0fferings (Cont.)

Ring Rusgsia IT 127

Ring Russia IXI 127 is a "1+" presubscribed intarnmaticnal product. It is
designed for the customer who calls frequently to countries of the
Commonwealth of Independent States (former USSR) in the discount and

econcmy calling periods.

Basic 148

Basic 148 is designed for residential and small business customers who
call more freguently during the day. t coffars flat state-to-state

rates.

Basic 149

Basic 149 is designed for residential and small businheass customers who
call more frequently during the day. It offars flat stats-to-statea

rates.

Casual calling 151

Casual Calling 151 is a "1+" product that is accessed through dialing
the CIC Code 10780 before dialing, the "1+, plus the desirsd number.

.Basic 199 (Hearing Impaired Omtion)

Bagic 199 is a "1+" presubscribed international raesidential product. It
is designed for customers who have special needs, such as the hearing
impaired. These customers usually have less than $50 a month in long
distance or they primarily call domestic and international during the
evening, night and weekend hours. Directory Assistance fees are waived.

SBN Claszic 146

SBN Classic 146 offers a 30% discount off of AT&T’s DD and IDD rates for
the first twelve months of sarvice. Beginning in the seventh menth, the
customar then receives a 35% discount. This product has no minimm
usage or menthly fas. Czlls are rounded at whole minute increments.
Calls can be coriginated from anywhere in the U.S5., Bawaii, Puerto Rico
and the U.S. Virgin Islands and can be terminated anywhere iz the U.S.

Izssgued: Effective:

Virginia A. Baker, Treasurar
Matrix Telecocm, Inc.

9003 Airport Preeway, Suita 340
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SECTION 3 -~ DESCRIDPTION OF SERVICES

3.4 Service Offeringg (Comnt.)
SBNWats I 2085
SBNWats I 205 is a "1+" prasubscribed small business product. It isa
designed for custamers who bill between $50-§200 a month in long
distance primarily during the daytime hours. There is a usage fee
assessed if the customer does not bill the minimum usage amount during
the calendar month.
Glcbal SBNWats I 207
Global SBNWats I 207 is a "1+" prasubscribed international small
business product. It is designed for customers whoe bill hetween $50-
$200 a month in long distance intermaticonally, primarily during the
daytime hours. There is a usage fee assessed if the customar does not
bill the minimm usage amount during the calandar month.
SBNwWats IT 305
SBNWats II 305 is a "1+" preasubscribed small business product. It is
designed for customars who bill over $225 a month in long distance
primarily during the daytime hours. There is a usage fee assessed if
the customer does not bill the minimum usage amount during the calendar
month.
Global SBNWats IT 307
Global SBNWats I 307 is a =1+" presubscribed international small
business product. It is designed for customers who hill over $225 a
month in internaticnal long distance primarily during the daytime hours.
Thers ias a usage fee assessed if the customer does not bill the minimum
usage amount during the calendar month.
EasyWats T 201
EasyWata I 201 is a "1+" prasubscribed business product. It is designed
for cugstomers who spend consistantly between $70 and $150 a month in
long distance. There is a monthly service charge for thig product.
EasyWats IT 301
EasyWats IXI 301 is a "1+" presubscribed business product. It is
designed for customars who spend cons:.stantly over $150 a monthk in long
distance. There is a monthly service charge for this product.

Issued: Effactivae:

by: Virginia A. Baker, Treasurar

Matrix Telecom, Inc.
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SECTION 3 -~ DESCRIPTION OF SERVICES

3.4 Service 0fferings (Cont.)
EagvWats MGG 391

EasyWats MGG 391 is a business product. It is designed for the MGG
customser whe spaends consistaently between $70 and $10 & month in .
intaernational long distance. Thare is a monthly service charge for this

product.

Ona in Tan 140

One in Tan 140 is a "l+" presubseribed residential product. The
custcmer gets their first billed call at a dims; then, one out of every
ten calls thereafter at a dime. The calls are randomly selscted and
both domestic and internatiocnal calls are eligible. There is no monthly

recurring fee or monthly minimum usage for this product.

College Annuitv 141

Ccllege Annuity 141 is a "1+" presubscribed residential product. It is
designed for parents whe wish to use their long distance discounts to
contribute toward a college fund annuity for their children. A
contribution equal to 10% of the annual long distance charges will be
deposited into a college fund annuity or cash savings plan avery twelve
months for as long as the customar remains a Matrix Telecom, Inc.
customer. At the end of the second year and each year thersaftsr, an
additional 30% of annual contribution will be added to the annuity, as
long as the customer ramains with Matrix Telscem, Inc.

‘Smartworld Bagic T 144

Smartworld Basic I 144 offers a 20% discount off of ATLT's DD and IDD
rates for the first six months of service. Beginning in the saevanth
month, the customer then receives & 25% discount. This product has no
minimum usage or monthly fee. Calls are rounded at whole minute
increments. Calls can be originated from anywhere in the U.5., Hawaii,
Puertc Rico and the U.S. Virgin Islands and can be terminatsd anywhers

in the U.S.

Smartweorld Basic IT 145

Smartworld Basic II 145 offars a 20% discount off of ATLT's DD and IDD
ratas for the first six months of service. Beginning in the savanth
month, the customaer then receives a 25% discount. This product has no
minimun usage or monthly fee. Calls are rounded at whole minute
incremants. Calls can be originated from anywhere in the U.S., Bawaii,
Puerto Rico and the U.S. Virgin Islands and can be terminated anywhere

in the U.S.

Iasued: Effectiva:

by: Virginia A. Baker, Troasuraer
Matrix Telecom, Inc.
9003 Airport FPreeway, Suite 340
Fort Worth, Texas 76180
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Matrix Telecom, Inc.
9003 Airport Frseway, Suite 340
Port Worth, Texas 76180

3.4 Service Offerings (Cont.)
Flat Rate 210
Flat Rate 210 is a "1+" prasubscribed product for businesses that have
batwean 5200 and $5,000 of long distance usage per month. The coat of
the call is a flat rate and is pot time of day or mileage sensitive.
Flat Rata 211
Flat Rate 211 is a "1+* presubscribed product for businesses that have
betweaen $200 and $5,000 of long distance usage per month. The cost of
the call is the sams regardless of time of day or distance.
Suntel Buginegs Simplieity 212
Suntel Business Simplicity 212 is a "1+" presubscribed business product
that is designed exclusively for Suntel customers.
Flat Rate Amerishare 216
Flat Rate Amerishare 216 is a *"1+" presubscribed business product
designed for Amerishare Agents. The cost of the call is determined by
day, evening and night rates, and is not mileage sensitive,
.Flat Rate Amerishare 217
Flat Rate Amarishare 217 is a "1+" pra-subscribed business product
designed for Amerishare Agents. The cost of the call is determined by
day, evening and night rates, and is not mileage sensitiva.
Flat Rato Amerishare 218
Flat Rate Amerishara 218 is a "l+" presubscribed business product
designed for Amerishare Agents. The cost of the call is detarmined by
day, evening and pight rates, and is not mileage sensitiva.
Switched Flat Watg Rate 220
Switched Flat Wats Rate 220 is a *I+* presubscribed business product for
businesaes that have between $200 and $5,000 of long distance usage pear
month. A minimum usage fee is assessed when a minimm combined usage is
not met. Combined usage jincludes 1+, 800 service and travel card. The

. cost of the call is a flat rate and is not tims of day or mileage

sensitive.

Issued: Effactive:

by: Virginia A. Baker, Treasuraer
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SECTION 3 - DESCRIPTION OF SERVICES

3.4 Service Cfferings (Cont.)
Switched Plat Wats Rate 221 ‘
Switched Flat Wats Rate 221 is a2 *1+" prasubscribed business proeduct for
businesses that have between $200 and $5,000 of long distance usage per
month. A minimm usage fee is assessed when a minimmmm combined usage is
not met. Combined usage includes i+, 800 service and travel card. The
cost of the call is a flat rats and is not time of day or mileage
pansitive.
Switchad Fla+t Wats Rats 230
Switched Flat Wats Rate 230 is a "1+* preaubsc ribed business product for
buginesses that have between $200 and 55,000 of long distance usage per
month. A minimum usage fse is assessed when a minjmum combined usage is
not met. Combined usage includes 1+, 800 service and travel card. The
cost of the call is a flat rate and is not time of day or milsage
sensitive.
Switched Flat Wats Rate 231
Switched FPlat Wats Rate 231 is a "1+" presubscribed business product for
-businesses that have between $200 and $5,000 of long digtance usage per
month. A minimum usage fee is assessed when a minimm combined usage is
not met. Combined usage includes 1+, 800 service and travel card. The
cost of the call is a flat rate and is not tims of day or mileage
sensitiva.
.Switched Flat Wats Rate 240
Switched Flat Wats Rate 240 is a "1+" presubscribed business product for
businesses that have between $200 and $5,000 of long distance usage per
month. A minimm usage fee is assessed when a minimum combined usage is
not mat. Combined usage includaes 1+, 800 service and travel card. The
cost of the call is a flat rate and is not time of day or mileage
sensitive.
Switched ¥Flat Wats Rate 241
Switched Flat Wats Rate 241 is a "1+" presubscribed business product for
businesses that have between 5200 and $5,000 of long distance usage pez
month. A minimm usage fee is assessed when a minimmm ccmbined usage is
not met. Com.b:..ned usage includes 1+, BOO service and travel card. The
cost of the call is a flat rate and is not time of day or mileage
sansitive.

Issued: Effective:
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SECTION 3 - DESCRIPTION OF SERVICES

Service Offerings (Cont.)

Switched Flat Wats Rats 250

Switched Plat Wats Rata 250 is a "1+ presubscribed business product for
businesses that have between $200 and $5,000 of long distance usage par
month. A minimum usage fae is assessed when a minimmm combined usage 18
not met. Ccombined usage includes 1+, 800 service and travel card. The
cost of the call is a flat rate and is not time of day or mileage
sensitiva.

Switched Flat Wats Rate 251

Switched Flat Wats Rate 251 is a "l1+" praesubscribed business product for
businessaes that have between $200 and $5,000 of long distance usage per
month. A miniwmm usage fee is assessed when a minimum combined usage is
not met. Combined usage includes 1+, 800 service and travel card. The
cost of the call is a flat rate and is not time of day or mileage
sensitive.

Affiliated Commanies Switched Outbound 260
Affiliated Companies Switched Outbound 260 is a "1+" switched customers

who spend consistently over $150 a month in long distance. There iz a
monthly service charge for this product.

Dedicated Flat: Rate Outbound 310

Dedicated Flat Rate Outbound 31¢ is a presubscribed business product
designed for customers who have a minimumm of $5,000 in monthly long
distance usage, and utilized with special, dedicatad linas commeonly
referred to as T-1. There is a fixaed menthly recurring charge from the
local telephone company for this service and special hardware is
required that interfaces with the telephone systam.

Dedicated Flat Rate Outbound 320

Dedicatad Flat Rats Outbound 320 is a presubscribed business product
designed for customers who have a minimm of $5,000 in monthly long
distance usage, and utilized with special, dedicated lines commonly
referred to as T-1. There is a fixed monthly recurring charge from the
local telephone company for this service and special hardware is
required that interfaces with the telepbone Bystem.

Issued: Bffactiva:

by:

Virginia A. Baker, Treasurer
Matrix Telecom, Inc.

9003 Airpert Freeway, Suite 340
Fort Worth, Texss 76180



MATRIX TELECOM, IRC.

CORIGINAL SHEET 12.7

3.4

SECTION 3 - DESCRIPTION OF SERVICES

Service Offerings (Cont.)
Dedicated Flat Rats Outbound 330

Dedicated Flat Rate Outbound 330 is a prasubscribsd business product
designed for customers who have a minimwm of $5,000 in monthly long
distance usage, and utilized with special, dedicated lines commonly
refarred to as T-l. There is a fixed monthly recurring charge from the
local telephona company for this service and special hardwars is
raquired that intarfaces with the telephone systam.

Dedicated Flawt Rats Qutbound 340

Dedicated Flat Rats Outbound 340 is a presubscribed business product
designed for customars whe have a minimum of $5,000 in monthly long
distance usage, and utilized with special, dedicatsed lines commonly
referred to as T-1. There is a fixed monthly recurring charge from the
local telephone company for this sarvice and special hardware is
required that interfaces with the telephone systam.

Travel Card 401

Travel Card 401 is designed for the individual or small business that
travels frequently. The domestic rates are the same for both in-state
and out-cf-state calling and are not mileage sensitive. Call
originatien is available from the continental U.S. and Hawaii. There is
a domestic and international surcharge per call.

Travel Card (TPN Option) 402

Travel Card 402 is designed exclusively for TPN. The domestic rates are
the same for both in-state or out-cf-state calling and are not mileage
sensitive. Call origination is available from the continental U.S. and
Hawaii. There is a domestic and intermational surcharge per call.

Travel Card 415

Travel Card 415 is a residential and small business travel card.
Demestic calls are priced less than AT&T’s calling card, so the customer
saves on every call. Call origination iz available in the continental
U.S, and Hawaii viz a toll fee 800 number. Toll free intarnational call
origination is available from ovar 49 countries and operated-assisted
call origination from over 69 countries. There is an annual charge for
international eall origination.

Issued: Effoctiva:

by:
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SECTION 3 - DESCRIPTION OF SERVICES

3.4 Sarvice Offerings , (Cont.)
Proline 800 501

Proline 800 501 is designed for residential customers who use less than
$50 per month in 800 sexvice. There is a monthly recurring charge.
Service is available in the continental U.S.

NewlLine 800 502

NewLine 800 502 is designed for residential customers who use less than
$50 per month in 800 service and is mcdeled after ATiT'g StarterLine.

There is a one hour minimum usage.
Flat Rate 800 Tnbound 510

Flat Rata 800 Inbound 510 is an 800 service product desigmed for
businesses that have between 5250 te $5,000 of inbound long distance per
month. There is a usage fee assessed if the customer dces not bill the
minimm usage amount during the calendar month. There is a monthly
sarvice charge for this preoduct.

Flat Rate 800 Inbound 511

Flat Rate 800 Inbound 511 is an 800 service product designed for
businesses that have betwean $250 to $5,000 of inbound long distance per
month. There is a usage fee assessed if the customar does not bill the
minimm usage amount during the ¢alendar month. There is a monthly

pervice charge for this product.

Flat Rate 800 Tnbound 512

Flat Rate 800 Inbound 512 is an 800 service product designed for
businegses that have between $250 to $5,000 of inbound long distance per
month. There is a usage fee assessed if the customer does not bill the
minimtm usage amount duxing the calendar menth. There is & monthly
sarvice charge for this product.

Flat Rate 800 TInbound 513

Flat Rate 800 Inbound 513 is an 800 service product designed for
businesses that have between $250 to §5,000 of inbound long distance per
month. There is & usage fee assessed if the customer does not bill the
minimm usage amount during the calendar month. There is z monthly
service charge for this product.

Issued: Effective:

by: Virginia A. Baksr, Treasurer
Matrix Telecom, Inc.
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SECTION 3 - DESCRIPTION OF SERVICES

3.4 Service Offerings (Cornt.)
Flat Rate 800 Inbound 514

Flat Rate 800 Inbound 514 is an 800 service product designed for
businesses that have between $250 to $5,000 of inbound lopng distance par
month., Thaere is a usage fse assessed if the customer does not bill the
minimim usage amount during the calendar menth. There is a monthly
pervice charge for this product.

Flat Rata 800 Inbound 515

Flat Rate 800 Inbound 515 is an 800 service product designed for
businesses that have between $250 tc $5,000 of inbound long distance per
montk. There is a usage fee asgessed if the customar does not bill the
minimm usaga amount during the calandar month. Thare is & monthly
service charge for this product.

Amerishare Flat Rats Inbound 800 816

Amerishare Flat Inbound 800 516 is a flat rats 800 service product that
is sold exclusively to Amerishars agents. .

Amerishare Flat Rate Inbound 800 517

Amerishare Flat Inbound 800 517 is a flat rate 800 service product that
is sold exclusively to Amerishars agents.

Dedicated Flat Rate Inbound 520

Dedicated Flat Rate Inbound 520 is an 800 service product designed for
businesses that have betwean $250 to §$5,000 of inbound long distance per
month. There is a usage fee assessed if the customer does not bill the
minimm usage amcunt during the calendar menth. There is a menthly
service charge for this product.

Daedicated Flat+ Rate Inbound 521

Daedicatad Flat Rate Inbound 521 is an 800 service product designed for
businesses that have between $250 to $5,000 of inbound long distance per

. month, There is a usage fee assessed if the customer does not bill the
minimm usage amount during the calandar month. There is a monthly
service charge for this product.

Issued: Effactivae:

by: Virginia A. Baker, Trsasurer
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Service 0fferings (Comnt.)

Dedicated Flat Rate Inbound 524

Dedicatad Flat Rate Inbound 521 is an 800 service product designed fox
dedicated T-1 customsr who have between $250 to §5,000 of inbound long
distance per month. Thers is a usage fee assessed if the customaer does
pot bill the minimum usage amount during the calandar month. There is a
monthly service charge for this product.

Weather 601

Weather 601 is a weather service for all Matrix Telecom, Inc. traval
card users. This sarvice is designed for the user who traveis
frequantly and needs to be informed of the weather status in the areas
in which he plans to travel. The lataest weather information may be
ratriaved any time, anywhere simply by uaing the travel card. A per call
surcharge is aasessed.

Voicemmil 701

Voicemail 701 is a voicemail sarvice for all Matrix Telsecom, Inc. travel
card userg. This service is designed for the user who needs to stay in
touch with customers and associates when out of the office. When a
customer makes 510 of travel card calls each month, Matrix Telecom, Inc.
will waive the monthly recurring fee. An 800 number is provided that

‘allows customersa to leave messages free of charge. Messages can be

retrieved any time, anywhere simply by using the travel card. A per
call surcharge is assegsed. There is a monthly recurring charge unless

a monthly minimm travel card usage is met.

Directory Assistance -

A single telephone number will be provided by Directory Assistance to
customers requasting such, after providing the city of residence and
nams of the party in question. A call to Directory Assistance may be
considered completed whether or not the number({s) requested are
available from the Directory Assistance records. Certain Dirsectory
Assistance calls originating in a particular state and placed to the
appropriate Directory Assistance may be exsmpt from any applicable rates
depending upon that state's law governing Directory Assistanca.

Issued: Effoctiva:
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3.4 Sarvice 0fferings (Cont.)

Matrix Propaid Calling Caxd

The Matrix Prapaid Calling Card is a travel card product whereby =
specific number of long distance minutas are purchased in advance. As
calls ars made, the numbar of available minutes is reduced. Cards only
work from touch tone phones. Calls can be originated from anywherse in
thae U.S5., Puarto Rico and the U.S. Virgin Islands and can be tarminated
anywhera in the U.S. and to more than 200 countries worldwide.

TravaelCom 800

TravelCom 800 is a travel card product designed for customers that do
not have a regular phone servics. TravelCom 800 allows calling to
customer spaecific phone numbers which in turn helps to reducs or limit
fraud. Domestic and Canadian calls are allowed. No other international
calling is permitted at thig tima.

Special Promotions

Matrix Telecom, Inc. will, from time to timae, offer special promotions
to its customaers waiving certain charges. These promotions will be
approved by the PPUC with specific starting and ending dataes and undar
no circumstances run for longer than 30 days in any 12 month period.

bl

Issued: Ef.feccive:

by: Virginia A. Baker, Tresasurer
Matrix Telecom, Inc.
9003 Airport Preaway, Suite 340
Fort Worth, Taxaa 76180
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MATRIX TELECOM, INC. CRIGIHAL SHEET 13

SECTION 4 - RATES/INTRALATA

BASIC 101
Mileage Day Eve Nite

Band lat Ad'l ist ad’l 1st adr1
1-10 0.1520 0.0760 0.1140 0.0473 0.0665 0.0285
11=-18 0.1710 0.0950 0.1425 0.06565 0.0855 D.0475
17-22 0.1%00 0.1045 0.1615 0.0760 0.0950 0.0570
23-30 0.20%0 0.1330 0.1805 0.0950 0.1140 0.0645
31-40 0.2470 0.1520 0.1995 0.123s 0.1235 0.0760
41-55 0.2660 9.1710 0.2090 0.1235 0.1425 0.0855
56-70 0.2660 0.1%00 0.2090 0.1235 0.1425 0.0950
7i-124 0.28350 0.2090 0.2185 0.1339Q 0.1425 0.1045
125=-196 0.2945 0.2090 0.2280 0.1425 0.1520 0.1140

Directory Assistance: ,59

No monthly minimm or recurring fes.
Rounding is 60 seconds for initial period & 60 seconds for additicnal period.

BASTC 102 (TPN Ontion)

Mileage Day Eve Nita

Band lst Adrl lst Adfl lst A4

1-10 9.1520 0.0780 0.1140 0.0475 0.0665 0.0285
11-16 0.1710 0.0950 0.1425 0.0665 0.0855 0.0475
17-22 0.1900 0.1045 0.1615 0.0760 0.0950 0.0570
23-30 0.2080 0.133¢ 0.1805 0.0950 0.1140 0.0665
31-40 0.2470 0.1520 0.1995 0.1235 0.1235 - 0.0760
41-55 0.2660 0.1710 0.2090 0.1235 0.1425 0.0855
56-70 0.2660 0.1%900 0.2090 0.1235 0.1425 0.0950
71=124 0.2850 0.2090 0.2185 0.1330 0.1425 0.]045
125-1396 ¢.2945 0.2090 0.2280 0.1425 0.1520 0.1140

Directory Assistance: .59
¥No monthly minimm or recurring faee.
Rounding is 60 seconds for initial period & 60 seconds for additiocnal paericd.

Issued: Effoctiva:

by: Virginia A. Bakar, Trsagsurer
Matrix Telecom, Inc.
9003 Airport Fraeway, Suite 340
Fort wWorth, Texas 76180



MATRIX TELECOM, INC. CRIGIHAL SHEET 14

SECTICN 4 - RATES/YNTRATLATA

BASIC 105 fcCe tion

Milsage Day Eva Nits

Band lst Adrl 1at Adrl lst Ad’l
1-10 0.1520 0.0760 0.114¢0 0.0475 0.0665 0.0285
11-16 6.1710 0.0950 0.1425 0.06653 0.0855 0.0475
17-22 0.1%00 0.1045 0.1615 0.0780 0.0950 0.0570
23=-30 0.2090 0.1330 0.1805 0.0950 0.1140 0.0665
31-40 0.2470 0.1520 0.1995 0.1235 0.1235 0.0760
41-55 0.2660 6.1710 0.2090 0.1235 0.1425 0.0855
56=-70 0.2660 0.1%00 0.209¢0 0.1235 0.1428 0.0950
71=124 0.2850 0.209¢ 0.2185 0.1330 0.1425 0.1045
125-196 0.2945 0.2090 0.2280 0.1425 0.1520 0.1140

Directory Assistancae: .59

¥o menthly minimm or rscurring fea. .
Rounding is 60 seconds for initial period & 60 seconds for additional pericd.

BASIC 115 (International Option}

Mileage Pay Eve Nite

Band lat Ad’l lst Ad’1l lst Ad’1
1-10 0.1520 ¢.0760 0.1140 0.0475 0.0665 0.0285
11-16 0.1710 0.0950 0.1425 0.0665 0.0855 0.0475
17-22 0.1%00 0.1045 0.1615 0.0760 0.0850 0.0570Q
23-30 0.2090 0.1330 0.180C5 0.0950 0.1140 0.0665
31-40 0.2470 0.1520 0.1995 0.1235 0.1235 0.0760
41-55 0.2680 0.1710 0.2090 0.1235 0.1425 0.0855
56=70 0.2660 p.1%0¢ 0.2090¢ 0.1235 0.1425 0.09%50
71-124 ¢.2850 0.2090 0.2185 0.1330 (0.1425 0.1045
125-196 0.2945 0.2090 0.2280 0.1425 0.1520 0.1140

Directory Assistanca: .59
¥o monthly minimm or recurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additicnal period.

Isaued: Effectiva:

by: Virginia A. Bakar, Treasurer
Matrix Taelecom, Inc.
9003 Airport Preeway, Suite 340
Fort Worth, Texaa T6180



MATRIX TELECOM, INC. ORIGINAL SEEET 15

SECTION 4 - RATES/TNTRALATA

Mat>ix Global Gatswav 117

Milsage bay EZve Rite
Band 1st Ad’1 lat Ad’1 _lat Ad’1l
1-10 0.1520 0.0760 0.1140 0.0475 D.06485 0.0285
11-16 0.1710 0.0950 0.1425 0.06485 0.0855 0.0475
17-22 0.1900 0.1045 0.1615 0.0760 0.0950 0.0570
23-30 0.20990 0.1330 0,.1805 0.0950 0.1140 0.0665
31-40 0.2470 0.1520 0.1995 0.1235 0.1235 0.0760
41-55 0.26560 0.1710 0.2090 0.1235 0.1425 0.0855
56=-70 0.2660 0.1500 0.2090 0.1235 0.1425 0.0950
71-124 0.2850 0.2090 0.2185 0.1330 0.1425 80.1045
125-1396 0.2945 0.2090 0.2280 0.1425 0.1520 0.1140

Directory Assistance: .59

No monthly minimm or recurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additional period.

Prima Pacific 121

Mileage Day Eve Nite

Band 1st Ad’] 1st Adrl lst Ad1
1-1¢0 0.1520 0.0750 0.1140 0.0475 0.0685 0.0285
11-16 0.1710 0.095¢ 0.1425 0.0665 0.0855 0.0475
17=-22 0.1900 0.1045 0.1615 0.0760 0.0950 0.0570
23-30 0.2090 0.1330 0.1805 0.0950 0.1140 0.0665
31-40 0.2470 0.1520 ©0.19%5 0.1235 0.1235 0.0760
41-55 0.2660 0.1710 0.2090 0.1235 0.1425 0.0855
56-70 0.2660 0.1900 0.2090 0.1235 Q.1425 0.0950
71-124 0.2850 0.209¢ 0.2185 0.1334Q 0.1425 0.1045
125-196 0.2945 0.2090 0.2280 0.1425 0.1520 0.l1140

Directory Assistance: .59
No monthly minimum or recurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additional period.

Issued: ' EBffactive:

by: Virginia A. Bakar, Treasurar
Matrix Teleccm, Inc.
9003 Airport Preeway, Suits 340
Fort Worth, Texas 76180



MATRIX TELECOM, INC. CRIGINAL SHEZT 16

SECTION 4 ~ RATES/TNTRALATA

Ring Rusgia 123

Milsage Day Eva Nita

Band 1st ad‘l lat Adrl lst Ad'1

1-10 0.1520 0.07560 0.1140 0.0475 0.0665 0.0285
11-16 0.1710 0.0950 0.1425 Q.0665 0.0885 0.0475
17-22 0.1900 0.1045 0.1615 0.0760 0.0950 0.40570
23-30 0.2080 0.133¢ 0.1805 0.095Q0 0.1140 0.0665
31-40 0.2470 0.1520 0.1995 0.1235 0.1235 0.07680
41-55 0.2660 0.1710 0.2090 0.1235 0.1425 0.0855
56=-70 0.2660 0.1500 0.2090 0.1235 0.1425 0.0950
71-124 0.2850 0.2090 0.2185 0.1330 0.1425 0.1045
125=-196 0.2945 0.2090 0.2280 0.1425 0.1520 0.1140

Directory Assistance: .59

No monthly minimmm or recurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additional pericd.

Eurorpaan Exprass 124

Mileags Day Eve Nite
Band lst Ad'l 1at Ad’l lat Adrl
1-10 0.1520 0.0760 0.1140 0.047S 0.0665 . 0.0285
11-16 8.1710 0.0950 0.142% 0.0665 0.0855 0.0475
17-22 0.1%00 0.1045 0.1615 0.0760 0.0950 0.0570
23-30 0.20990 0.1330 0.1805 (0.0950 0.1140 0.0665
31-40 0.2470 0.1520 0.1995 0.1235 0.1235 0.0760
41-55 g.2660 0.1710 0.2080 0.1235 0.1425 0.0855
56=-70 0.2660 0.1500 0.2090 0.1235 0.1425 0.0950
71=124 0.2850 0.2090 0.2185 (0.1330 0.1425 0.1045
125-19%6 0.2945 0.2090 0.2280 0.1425 0.1520 0.1140

Directory Assistance: .59

No monthly minimum or recurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additional pericd.

Issued: Bffective:

by: Virginia A. Baker, Treasurer
Matrix Taelecom, Inc.
9003 Airport Freeway, Suita 340
Port Worth, Taxas 76180
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MATRIX TELECOM, INC. GRIGINAL SBEET 17

SECTION 4 - RATES/TNTRALATA

Ring Russgia 126

Mileagae Day Eve Nite
Band lst Adrl lst Ad’l lst ad’l
1-10 0.1520 0.0760 0.1140 0.0475 0.0605 0.0285
11-16 0.1710 0.0950 0.1425 0.06485 0.0855 0.0475
17=22 0.13%00 0.1045 0.1815 0.0760 0.0950 0.0570
23-3Q 0.2090 0.1330 0.1805 0.0950 0.1140 (.0665
31-4¢0 0.2470 0.15240 G.1995 0.1235 0.1235 0.a7s0
4155 0.26560 0.1710 0.2090 0.1235 0.1425 0.0855
56=-70 0.2660 0.1900 0.20%0 0.1235 0.1425 0.0950
71-124 0.2850 0.2090 0.2185 0.133¢ 0.1425 0.1045
125-19%6 0.2945 0.2490 0.228¢ 0.1425 0.1520 0.1140

Directory Assistanca: .59

No menthly minimm or recurring fee. ) .
Rounding is §0 seconds for initial period & 60 seconds for additional pericd.

Ring Ruasia If 127

Mileage Day Eve Rite
Band lat Adrl lst Ad'l lat Ad‘l
1-10 9.1520 0.0760 0.1140 0.0475 0.0663  0.0285
l1-16 0.171¢ 0.0850 0.1425 0.0663 0.0855 0.0475
1722 0.1300 0.1045 0.1615 0.0760 ©.0850 0.0570
23-30 0.20940 0.1330 0.1805 0.0950 0.1140 0.0665
: 31-40 0.2470 0.1520 0.15%95 0.1235 0.1235 G.0760
41-55 0.2660 0.1710 0.2090 0.1235 0.1425 0.0855
56-70 0.2660 0.1900 0.20%0 Q.1235 0.1425 0.03850
71-124 0.2850 0.2090 G.2185 9.1330 0.1425 0.1045
125-196 0.2945 0.20%0 0.228¢ D0.1425 0.1520 0.1140

Di.rac'i:ory Assiatanca: .59
No monthly minimm or recurring fea.
Rounding is 60 seconds for initial pericd & 60 seconds for additiocpal pericd.

Isaued: Effectiva:

by:  Virginia A. Baker, Treasurer
Matrix Talecom, Inc.
90Q3 Airport Preeway, Suite 340
Port Worth, Taxas 76180

—



MATRIX TELECOM, INC.

ORIGINAL SHEET 18

SECTION 4 - RATES/INTRALATA

Casuml Calling 151

Eve

Mileage Day Nite
3and 19t Adrl lst Adrd lat Adrl
1-10 0.1520 0.0760 0.1140 0.0475 0.d665 0.0285
11-16 0.1710 0.0950 0.1425 0.0665 0.0855 0.0475
1722 0.15%00 G6.1045 0.1615 0.0760Q 0.0950 0.0570
23-30 0.2090  0.133¢ 0.1805 0.0950 0.1140 0.0663
31-40 0.2470 0.1520 0.1995 0.1235 0.1235 0.0764Q
41-55 0.2660 0.1710 0.2090 0.1235 0.1425 0.0855
56~-70 0.2650 0.1%00 0.20%0 0.1235 0.1425 0.09850
71-124 0.2850  0.209¢ 0.2185 0.1330 0.1425 0.1045
125-19¢6 0,.2945 0.2090 0.228¢ 0.1425 0.1520 0.1140

Dirsctory Assistance: .59

No monthly minimm or recurzring fee. .
Rounding is 60 seconds for initial paricd & 60 saconds for additional paricd.

SENWats T 205

Mileage Day Eve Nite

. Band lst Adrl 1st ad’l lst Ad’l
'1-10 0.1520 0.0760 0.1140 0.0475 0.0665 0.0285
1i-16 4.1710 0.095¢ 0.1425 ¢.0665 0.0B535 0.0475
17-22 0.1900 0.1045 0.1615 0.0760 0.0950 0.0570
23=30 0.209¢0 0.1330 0.1805 0.0950 0.11440 0.0663
31-40 0.2470 0.152¢ 0.1995 0.1235- 0.1235 0.0760
41-55 0.2660 0.1710Q 0.2090 0.1235 0.1428 0.0855
56-70 0.2660 £.1%00 0.209%0 ©.1235 0.1425. 0.09%50
71-124 0.2850 0.2090 0.2185 0.133Q 0.1425 0.1045
125-196 0.2945 0.2090 0.228¢ 0.1425 Q.1520 Q.11490

Directory Assistance: .59

Monthly Minimum Usage: §50 ($10 min. usage fee assessed if minimm usage not

met).

Rounding ias 60 seconds for initial period & 60 seconds for additiopal pericd.

Issued:

by: Virginia A. Baker, Trsasursar

Matrix Telecom, Inc.

9003 Airport Preeway, Suits 340

Port Worth, Texas 76180

Effective:

Ry
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MATRIX TELECOM, INC. ORIGINAL SHEET 13

SECTION 4 - IATES/TNTRATATA

RasvwWats T 201

Milsage Day Eva Nite

Band 1st Adrl lst Ad’l lst Ad’1l
1-10 0.1520 0.0760 0.1140 0.0475 0.0665 0.0285
11-16 0.1710 0.0950 0.1425 0.0665 Q.0855 0.0475
17-22 0.1%00 0.1045 0.1615 0.0760 0.0950 0.0570
23-30 ) .2090 0.1330 0.1805 0.0950 0.1140 0.0665
31=40 0.247¢0 0.1520 0.1995 0.1235 0.1235 0.0760
41-55 0.2660 0.1710 0.209¢0 0.1235 0.1425 0.0855
56=70 0.2680 0.1900 0.2090 0.1235 0.1425 0.0850
71i-124 0.2850 0.2090 0.2185 0.1330 0.1425 0.1045
125-196 0.2945 0.2090 0.2280 0.1425 0.152¢ 0.1140

Directory Assistance: .59

Monthly Charge: $£7.50
Rounding is 60 seconds for initial period & 60 seconds for additional peried.

Global SBNWats T 207

Mileage Day Evae ¥ita
.Band lst Ad’1l lst Adl lat Ad"l
1-10 0.1520 0.0760 0.1140 0.0475 0.0665 0.028S5
11-16 0.1710 0.0950 0.1425 0.0645 0.0855 0.0475
17-22 0.1900 0.1045 0.1615 0.0760 0.0950 0.0570
23-30 0.2090 0.1339 0.1805 0.09850 0.1140 0.0665
31-40 0.2470 ¢.1520 0.1995 0.1235 0.1235 0.076a0
41-55 £.2660 0.1710 0.2090 0.1235 0.1425 0.0855
56-70 0.2660 Q0.1%00 0.2090 0.1235 ¢.1425 0.0950
71-124 0.2850 0.2090 0.2185 0.1330 0.1425 0.1045

125-196 0.2945 0.2090 0.2280 0.1425 0.1520 0.1140

Directory Assistance: .59

Monthly Charge: $7.50
Rounding is 60 seconds for initial period & 60 seconds for additional period.

Issuead: Effoctiva:

by: Virginia A. Baker, Treasurer
Matrix Telecom, Inc.
9003 Airport Freevay, Suite 340
Fort Worth, Taxas 76180



MATRIX TELZCOM, INC. QRIGINAL SHEET 20

SECTION 4 - RATES/INTRALATA

EagvWats IT 301

Mileage Day Eve ¥ita

Band ist Ad‘1 1st Ad‘1l 1st Ad’l
1-10 0.1440 0.0720 0.1080 0.0450 0.0630 0.0270
11-16 0.1620 0.0900 0.1350 0.0630 0.0810 90.0450
17=-22 0.1800 0.09%0 0.1530 0.0720 0.0900 0.0540
23=30 0.1980 0.1260 0.1710 0.0%00 0.1080 0.0630
31-40 0.2340 0.1440 0.1890 0.1170Q 0.1170 0.0720
41-55 0.2520 0.1620 0.1%80 0.1170Q 0.1350 0.0810
56-70 0.2520 0.1800 0.1%80 0.1170 0.1350 0.0%00
71-124 0.2700 0.1980 0.207Q0 0.1260 0.1350 0.0990
125=-196 0.27%0 0.1980 0.2160 0.1350 0.1440 0.1080

Diractory Asgistance: .59

Monthly Charge: 15.00
Rounding is §0 seconds for initial period & 60 seconds for additicnal peried.

SBNWats IT 305

Mileage Day Eve Hite

Band 1lst Ad’1l lat Ad*l lat Ad'1l
i-10 0.1440 0.0720 0.1080 0.0450 0.0630 0.0279
11=-16 0.1620 0.0900 0.1350 0.0630 0.0810 0.0450
17-22 0.1800 0.099%0 0.1530 0.0720 0.0900 0.0540
23-30 0.1980 0.1260 0.1710 .0900 0.1080 0.0630
31-40 0.2340 0.1440 0.18%0 0.1170Q 0.1170 0.0720
41-55 0.2520 0.1620 0.1980 0.1170 0.135¢ 0.0810
56-70 .2520 0.1500 0.1%80 0.117C 0.1350 0.0900
71-124 0.2700 0.1980 0.2070 0.126Q 0.1350 0.09390
125~196 0.279%¢ 0.1980 0.2160 0.1350 0.1440 0.1080

Directory Assistance: .59

Monthly Minimm Usage: $225 ($20 min. usage fee assessed if minimum usage not
mat).

Rounding is 60 seconds for initial period & 60 seconds for additional period.

Issuead: Effective:

by: Virginia A. Baker, Treasurer
Matrix Telecom, Inc.
9003 Airport Freeway, Suite 340
Port Worth, Texas 76180
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MATRIX TELZCOM, INC. CRIGINAL SHEET 21

SECTION 4 - RATES/THTRALATA

Global SBNWats IT 307

Milaage Day Eve Hite
Band 1st _Ad-*l lat Ad’l lat Ad’l
1-10 0.1440 0.0720 0.1080 0.0450 0.0630 0.0270
11-16 0.1620 ¢.0900 0.1350 0.0630 0.0810 0.0450
17=22 0.1800 0.095%0 0.153¢ 0.0720 ¢.0900 0.0540
23-30 0.1980 0.1260 0.1710 0.0900 0.1080 0.0630
31-40 0.2340 0.1440 0.18%0 0.1170 0.117¢ 0.0720
41-55 0.2520 0.1620 0.1980 0.1170 0.1350 0.0810
56-74Q 0.2520 g.1800 0.1%80 0.1170 0.1350 0.0900
71-124 0.2700 0.1980 0.2070 0.1260 0.1350 0.09S0
125=196 8.2790 0.198¢ 0.2160 0.135Q 0.1440 0.108¢

Directory Assistance: .59

Monthly Charge: 15.00
Rounding is 50 seccnds for initial period & 60 seconds for additiocnal pericd.

EasvWata MGG 391

Mileage Day Eve Nite

Band lst Adrl ist Ad’1 lat Ad’1
1-10 0.1520 0.0760 0.1140 0.0475 0.0685 0.0285
11-16 0.1710 0.0950 0.1425 0.0665 0.0855 0.0475
17-22 0.1900 0.1045 0.1615 0.0760 0.0950 0.0570Q
23-30 0.2090 0.1330 0.1805 0.0950 0.1140 0.0665
31-40 0.2470 0.1520 0.1995 0.1235 0.1235 0.0760
41-55 0.2660 0.1710 0.2090 0.1235 0.1425 0.0855
56-70 0.26560 0.1%00 0.2090 0.1235 0.1425 0.0950
71-124 0.2850 0.2090 0.2185 0.1330 0.1425 0.1045
125-196 0.2945 0.2090 0.2280 0.142S 0.1520 0.1140

Dirsctory Assistance: .59

Monthly Charge: $7.50
Rounding is 60 saconds for initial period & 60 seconds for additional psriod.

Issued: Effectiva:

by: Virginia A. Baker, Treasursr
Matrix Telecom, Inc.
9003 Airport Preeway, Suite 340
Fort Worth, Texas 76180




MATRIX TELECCM, INC. QRIGINAL SHEET 22

SECTION 4 — RATES/TNTRASTATS

BASIC 101

Mileage Day Eve Nite

Band st adrl lst Ad'1l lst Adrl
1=-10 0.1710  0.1170 0.1080 0.0945 0.0990 0.0945
11-22 0.2070 0.1350 0.1350 0.0930  0.0990 0.0945
23-55 0.2520  0.2295 0.1710 0.1530 0.135¢ 0.1260
56=-124 0.2790  0.2565 0.1980 0.1800  0.1530 0.1440
125-292 €.2970 0.2745 0.2160 0.1%80 0.1710 0.1520
293-354 G.3240 §.3015 0.2340 0.2150 0.18%0 g.1800

Directsry Assistanca: .59
¥o monthly minimam billing or recurring fee. }
Rounding is 60 seconds for initial periocd & 60 seconds for additicnmal perzod.

BASTC 102 (7PN Option)

Mileaga Day Eve Nite
Band 1st Adrl 1at Ad-l ise Ad’l
1-10 0.1710 0.1170 ¢.1080 0.0945 0.09%¢ 0.0345
11-22 0.2070 0.1350 0.1350 0.0930 0.099%0 0.0945
23-55 0.2520 0.2295 0.1710 0.1530 0.1350 0.1260
56-124 0.2730 0.2565 0.1930 0.1800  0.1530 0.1440
125-23%2 0.2970 0.2745 0.2160 0.1980 .0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.21s0 ¢.1850 0.18060

Directory Assistance: .59 :
No meonthly minimum billing or recurring fee.
Rounding is 60 seconds for initial period & 60:seconds for additional peried.

BASTC 105 (CCC Option)

Mileage Day ' Eve . Nite

Band 1st _Ad’l 1lat Ad’l 1st Adrl
1-10 0.1710 0.1170 0.1080 0.0945. 0,0990 0.0945
11-22 0.2070 0.1350 0.1350 0.09%0 0.0930 0.0945
23=55 0.2520 0.229¢ 0.1710 0.153¢ 0.1350 0.1260
56=-124 0.2750 0.2565 0.1380 0.1800 0.1530 0.1440
125-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.2150 0.18%0 0.1800

Directory Assistance: .59

No monthly minimum billing or recurring fee.
Rounding is §0 seconda for initial period & 6§08 seconds for additional peried.

Isgued: Effectivea:

by: virginia A. Baker, Treasurer
Matrix Telecom, Inc.
9003 Airport Proeway, Suite 340
FPort Worth, Texas 76180



MATRIX TELECOM, INC. CRIGINAL SHEET 23

SECTION 4 - RATBS/TNTRASTATZ

BASTC 115 (Intarmat<ponal Opticon)

Milaaga Day Zva Nite
Band Ist Ad’1l 1st Ad’l lst _Ad’1
1-10 0.1710 0.1170 0.1080 0.0945 0.0990 0.0945
11-22 0.2070 0.1350 0.1350 0.0990 0.09%0  (.0945
23=-55 0.2520 0.2295 0.1710 0.1530 0.1350 0.1260
56-124 0.2790 0.2565 0.1980 0.1800Q 0.1530 0.1440
125-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.2160 0.18%0¢ 0.18040

Dirsctory Assistance: .59
No monthly minimum billing or recurriag fea.
Rounding is 60 seconds for initial paeriod & 6Q seconds for additional periocd.

Matrix Global Gatewavy 117

Mileage : Day Zve Nite

Band 1st Ad’'l lst Adrl 1st adrl
1-10 0.1710 0.1170 0.1080 0.0945 0.099%0 0.0945
11-22 0.2070 0.1350 0.1350 0.093Q 0.0990 0.0945
23-55 0.2520 0.22985 0.1710 0.1530 0.1350 0.1260
56-124 6.2790 0.2565 0.1%80 0.1800 0.1530 0.14440
125-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.2160 0.1890 o0.1800

Directory Assistance: .59 '
Ho monthly minimm billing or recurring fese.
Rounding is 60 .seconds for initial period & 60 seconds for additional paricd.

Prime Pacific 121

Mileage Day ' Eve Hite

Band 1st Ad’l 1st Ad’l l1st Ad’1
1-10 0.1710 0.1170 0.1080 0.0945 0.0990 0.0945
11-.22 $.2070 0.1350 0.1350 0.09%Q 0.0990 0.0945
23-55 0.2520 0.2295 0.1710 0Q.15390 0.1350 0.1260
56-124 0.27%0 0.2565 0.1980 0.1800 0.1530 0.1440
125-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.2160 0.18%0 0.1800Q

Directory Assistance: .59
No monthly minimum billing or recurring fee.
Rounding ia &0 seconds for initial period & 60 seconds for additicnal pariod.

Issued: Effective:

by: Virginia A. Baker, Treasurer
Matrix Telecocm, Inc.
9003 Airport Freaeway, Suite 340
Port Worth, Teaxaa 76180
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SECTION 4 - RATES/TNTRASTATZ

Rimg Russia 123

Milaage Day Eva Hite

Band st Ad’l lst Ad‘l 1st Ad’1
i-10 0.1710 0.1170 0.1080 0.0945 0.0930 0.0945
11-22 0.2070 0.1350 0.1350 0.09%0 0.058%0 0.0945
23=-55 0.2520 0.2295 0.1710 0.1530 0.1350 0.1260
56-124 0.2790 0.2565 0.1%80 0.1800 0.1530 0.1440
125-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.2160 0.18%0 0.1800

biraectory Assistanca: .59
No monthly minimm billing or rescurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additional period.

Eurovean Express 124

Mileage Day Eve Nite

Band ist Ad') lat Ad’l lst Ad’l
1-10 0.1710 0.1170 ¢.1080 0.0945 0.09%0 0.0945
11-22 0.2070 0.1350 0.1350 0.0930 0.0990 0.0945
23-55 0.2520 0.2295 0.1710 0.1530 0.1350 0.1260
56~124 0.2790 0.2565 0.1%80 0.1800 0.1530 0.1440
125~292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.2160 0.18%0 0.1800

Directory Assistance: .59%

No monthly minimm billing or recurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additioral period.

Ring Russis T 126

Mileage Day ) Eve Nite

Band lst Ad'1l 1lst Ad'l ist Ad’l
1-10 0.1710 0.1170 0.1080 0.0945 0.0990 0.0945
11-22 0.2070 0.1350 0.1350 0.0%99%0 0.0990 0.094S
23-55 0.2520 0.2295 0.1710 0.1530 0.1350 0.1260
56-124 0.2790 0.2565 0.1580 0.1800 0.1530 0.1440
125=-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.2160 0.18%0 0.180Q0

Directory Asaistance: .59
No monthly minimom billing or recurring fea.
Rounding is 60 seconds for initial period & 60 seconds for additicnal period.

Issued: Effectiva:

by: Virginia A. Baker, Treasursr
Matrix Teleccm, Inec.
9003 Rirport Freeway, Suite 340
Port Worth, Teaxas 76180
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SECTYON 4 - RATES/INTRASTATE

Ring Russia I¥ 127

Mileaaga bDay Eve Nita

Band 1st Adrl 1st Ad’1 lat Adrl
1-10 0.1710 0.11740 0.1080 0.0945 0.0850 0.0945
11=-22 0.2070 £.1350 0.135¢ 0.099%0 0.0%90 0.0945
23=-55 0.2520 0.2295 0.171¢ 0.1530Q 0.135¢ 0.1260
56-124 0.2790 0.2565 0.1980 0.1800 0.1530 0.1440
125-292 0.2970 0.2745 0.2160 (.1980 0.1710 0.1620
293-354 0.3240 0.301s 0.2340 0.2180 0.18%0 0.1800

Directory Assistance: .59
No monthly minimum billing or recurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additional pericd.

BASTC 148

Milsage Day Eva ¥ite

Band 1lst Ad'] lat adrl st BAd’1
1-10 0.1710 0.1170 ©0.1080 0.0945 0.0990 0.0945
11=-22 0.2070 0.1350 0.1350 0.0990 0.099¢0 0.0945
23=55 0.2520 0.22%5 0.1710 0.1530 0.1350 0.1260
56-124 0.27%0 0.2565 0.1980 0.1800 0.1530 0.1440
125-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293~354 0.3240 0.3015 0.2340 0.2160 0.18%0 0.1800

No monthly minimum billing or recurring fee.
Rounding is 60 seccnds for initial period & 60 seconds for additional pericd.

BASIC 149

Milaagae Day Eve Hite
Band lat Ad'l ist Ad’1l lst Adrl
1-10Q 0.1710 0.1170 0.1080 0.0%45 0.09%0 0.0945
11-22 0.2070 0.1350 0.1350 0.0990 0.0990 0.08%45
23-55 0.2520Q 0.229s 0.1710 0.1530 0.1350 0.1260
56-124 0.2790 0.2565 0.1%80 ©0.1lB00O 0.1530 0.1440
125-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293-354 0.3240 0.3015 0.2340 0.2160 0.18%0 0.1800

No monthly minimm billing or recurring fee.
Rounding is 60 secconds for initial period & 60 seconds for additional pericd.

Isguead: Effective:

by: Virginia A. Baker, Treasuraer
Matrix Taleccm, Ine.
9003 Airport Preeway, Suite 340
Port Worth, Texas 76180
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SECTION 4 - RATES/INTRASTATE

One _in Ten 140

Mileagae Day Eve Nita

Band ist Ad’l l1st Ad'l ist Ad’l
1-10 0.1800 0.1300 0.1100 0.1050 0.1000 0.1050
11-22 0.2200 0.1500 0.1400 0.1100 0.1000 ¢.10580
23=55 0.2700 0.2550 0.180¢ 0.1700 0.1400 0.1400
56-124 0.3000 0.2850 0.2100 0.2000 0.1600 0.1600
125-292 0.3200 0.3050 0.2300 6.2200 0.1800 0.1800
293-354 0.3500 0.3350 0.2500 0.2400 0.2000 0Q.2000

Ne monthly minimum billing or recurrinzg fee.
Rounding is 60 seconds for initial pericd & 60 seconds for additional period.

College Arruity 141

Mileage Day Eve Nite

Band Ist Ad’1 lst Adrl lst Ad 1
1-10 0.1800 0.1300 0.1100 0.1050 0.100¢ 0.1050
11-22 0.2200 0.1500 0.1400 0.1100 0.1000 0.1050
23-55 0.27G0 0.2550 0.1800 0.170C  0.1400 Q.1400
56-124 0.3000 0.2850 0.2100 0.2000 0.1600 0.1600
125=-232 0.3200 0.3050 0.2300 0.2200 0.1800 0.1800
293-354 0.3500 0.3350 0.2500 0.2400 0.2000 0.2000

No wmonthly minimmm billing or recurring fee.
Rounding is 60 seconds for initial period & .60 seconds for additional period.

Smartworld Basic T 144

Mileage Day Eve Nite

Band 1st Ad‘1 1st Adl 1st Adrl
1-10 0.1520 0.1040 0.0960 0.0840 0,.0880 0.0840
11-22 0.1840 0.1200 G.1200 0.0880 (0.0880 0.0840
23-55 0.2240 0.2040 0.1520 0.1360 0.1200 0.1120°
56=124 0.2480 0.2280 0.1760 0.1600 0.1360 0.1280
125-292 0.2640 0.2440 0.1920 0.176C  0.1520 0.1444Q
293=-354 0.2880 0.2680 0.2080 0.1%20 0.1680 0.1600

Rounding is 60 seconds for initial peried & 60 seconds for additicnal peried.

Iasued: Effoctive:

by: Virginia A. Bakar, Treasurar
Matrix Talscom, Inc.
9003 Airport Freeway, Suite 340
Fort Worth, Texas 76180
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SECTION 4 ~ WTTS/INTRASTATE

Smarcworld Bagic TT 145

Mileage Day Eve Nite

Band 1st ad’1 lst Ad’1l lst Adr Ll
1-140 0.1425 0.0975 0.0900 0.0788 0.0825 0.0788
11-22 0.1725 0.1125 0.1125 0.0825 0.0825 0.0788
23-55 0.2100 0.1913 0.1425 0.1275 0.1125 0.1050
56=124 0.2325 0.2138 0.1650 0.1500 0.1275 0.1200
125-292 0.247S 0.2288 0.1800 0.1650 0.1425 0.1350
293-354 0.2700 0.2513 0.1950 0.18Q0 0.1575 0.15Q00

Rounding is 60 seconds for initial period & 60 seconds for additional period.

SBN Clasaic 146

Mileage Day Eve Nite

Band lst Ad’l 1st Ad'1 ist Ad’1
1-1i0 0.1520 0.1040 0.0960 (.0840 0.088¢0 0.0840
1122 0.1840 ¢.1200 0.1200 0.0880 0.0880 0.0840
23-55 0.2240 0.2040 ¢.1520 0.1360 0.1200 0.1120
56~124 0.2480 0.2280 0.1760 ©.1600 0.1360¢ 0.1280
125-292 0.2640 0.2440 0.1920 ¢.1760 0.1520 0.1440
293-354 0.2880 0.2680 0.2080 0.1320 0.1680 0.1600

Rounding is 60 seconds for initial pericd & 60 seconds for additicnal period.

..,Casual Calling 151

Mileaga Day Eve Nite
~ Band 1st _ Adrl 1st _Ad'1 1st Adrl

1-10 0.1710 0.1170 0.1080 0.0945 0.09s¢ 0.0945
11-22 0.2070 0.1350 .0.1350 0.099%0 0.0990 0.0945
23-55 0.2520 0.2295 0.1710 0.1530 0.1350 0.1260
56=124 0.2790 0.2565 0.1980 0.1800 0.1530 0.1440
125-292 0.2970 0.2745 0.2160 0.1980 0.1710 0.1620
293=-354 0.3240 0.3015 0.2340 0.2160 0.18%0 0.18Q0

Dirsctory Assistance: .53
Ne monthly minimm billing or recurring fee.
Rounding is 60 seconds for initial period & 60 seconds for additional peried.

BEffoctive:

Issued:

by: Virginia A. Baker, Treasursr
Matrix Telacom, Inc.
9003 Airport Preeway, Suits 340
Fort Werth, Taxas 76180
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SECTION 4 - RATES/INTRASTATR

BASTC 199 (Hearing Impaired tion

Mileage Day Eva Nite

Band lst Adrl lst Ad’1 lsat Adrl
1-10 0.1710 0.1170 0.1080 0.0Q945 0.09%0 0.094S
11-22 4.2070Q 0.13540 0.1350 @.Q99C 0.0399Q 0.Q945
23-55 0.2520 0.2285 0.1710 0.1530 0.1350 0.1280
56-124 0.2790 0.2565 0.1980 0.180Q Q.1530 0.1440
125292 0.2970 0.2745 0.2180 0.1980 0.1710 0.1520
293-354 0.3240 0.3015 0.2340 0.2160 0.18%¢ 0.1800

Directory Assistance: 0.00
No monthly minimmm billing or recurring fee.
Rounding is 60 seconds for initial peariod & 60 seconds for additiopal paricd.

SENwWats T 2085

Mileage Day Eva Nitae

Band Ilst Ad‘] lst Ad'1 lst Ad’1l
1-10 0.0903 0.0125 0.0654 0.0114 0.0646 0.0126
11-22 0.1093 0.0144 0.0818 0.0120 0.0646 0.0126
23=355 0.1330 0.0245 0.1036 0.0185 0.0881 0.0148
56-124 0.1473 0.0274 ©0.119%% 0.0218 0.03%3 0.019%2
125-292 0.1568 0.0293 0.1308 (0.0240 ¢.1116 0.0216
293-354 0.1710 0.0322 0.1417 0.02862 0.1234 0.0240

Directory Assistance: .59
Monthly minimum billing: $50 (S5 usage assessed if minimum billing not met)-.

Rounding is 30 seconds for initial period & & seconds for additicnal pericd.

Global SBNWats T 207

Mileaga Day Eve Hita
Band 1t Ad’l lat Adrl 1lst Adrl
1-10 0.0903 0.0125 0.0654 0.0114 0.0646 0.0126
11-22 0.1093 0.0144 0.0818 0.0120 0.0646 0.0126
23=55 0.1330 0.0245 0.1036 0.0185 0.0881 0.0168
56-124 0.1473 0.0274 0.1199 0.0218 0.0999 0.01%2
125=-292 0.1568 0.0293 0.1308 0.0240 0.1116 0.0216

293-354 0.1710 0.0322 0.1417 0.0262 0.123¢4 0.0240

birectory Assistance: .59
Monthly minimum billing: $50 ($5 usage assessed if minimmum billing not met).
Rounding is 30 seconds for initial pearicd & 6 seconds for additional pericod.

Issued: Effective:

by: virginia A. Baker, Tresasurer
Matrix Telecom, Inc.
9003 Airport Preeway, Suite 340
Port Worth, Texas 76180
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SECTICN 4 ~ RATES/TNTRASTATE

Flsr Rate 210

Mileage Day Eva Hite
Band 1st Ad'l lat adrl 1st Ad’l
1-3000 0.1520 4.1520 ¢.152¢ 0.1520 8.1520 0.1520

Directory aAssistance: .59
Rounding: 60 Seconds for initial peried & 60 seconds for additicnal pericd.

Flat Rate 211

Mileage Day Eva Hita
Band 1t Ad’l lst Ad’1 lac Adrl
1-3000 . 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Dirsctory Asgsistance: .59
Rounding: 60 Seconds for initial peried & 60 seconds for additional periocd.

Suntel Business Simplicitvy 212

Mileagae Day Eva Nitae
Band lse Adrl lst Ad‘1 lst Ad’1
1=-3000 0.1520 0.1520 0.1520 0.1520 0.1526 0.1520

Directory Assistancsa: .59
Rounding: 60 Seconds for initial pericd & 60 seconds for additional period.

.Flat Rata Mmerishare 216

Mileage Day Eve Nitae
. Band 1st Adfl lst Ad'l lst Adrl
1-3000 0.1520 0.1520 0.1520 0.15z20 0.1520 0.1520

Directory Assistanca: .59
Rounding: 60 Seconds for initial pericd & 60 seconds for additional pericd.

FPlat Rato Amerishare 217

Mileage Day Bve Nite
Band 1st Ad'l lat Ad’l 1st Ad-l
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Diractory Assistance: .59 '
Rounding: 60 Seconds for initial pericd & 60 macondas for additional period.

Issuead: Effaoctive:

by: Virginia A. Baker, Treasurar
Marrix Telascom, Inc.
9003 Airport Preeway, Suitae 340
Fort Worth, Taexas 76180
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SECTION 4 - RATES/INTRASTATE

Flat Rats Amarishars 218

Mileage Day " 2ve ¥ita
Band lat Adr1 1st Ad'l lst Ad’1l
.1490 0.1490 0.1430

1-3000 0.1450 0.1450 0.14390 0

Diractory Assistance: .59
Rounding: 60 Seconds for initial parisd & 60 seconds for additional paried.-

Switched ?lat Wata Rata 220

Mileage Day Bva Hite
Band lst Ad’']l 1st Ad'l st Adrl
1-3000 0.1520 0.152¢ 0.1520 0.1520 0.1520 0.1520

Directory Assistanca: .59
Rounding: 60 Seconds for initial period § 60 seconds for additional period.

Switched Flar Wats Rata 221

Mileaga Day Eva Nita
Band 1t Adrl lst Ad‘l lst Ad*1
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 40 Seconds for initial period & 60 seconds for additional period.

Switched Flat Wats Rate 230

Mileage Day Bva | Nite
Band ist Ad’l 1st Adrl 1st Ad-1
1-3000 0.1520 G.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 60 seconds for initial periocd & 60 seconds for additional period.

Switeched Flat Wats Rats 231

Milesage Day Eve ¥ite
Band lst Adrl _1st Ad’l lst Adrl
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 60 seconds for initial pericd & 60 seconds for additional pesriod.

Issued: Effactive:

by: virginia A. Baker, Tresasurer
Matrix Tslecom, Inc.
9003 Airport PFreeway, Suite 340
Fort Worth, Texas 76180
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SECTION 4 ~ RATES/TINTRASTATE

Switchad Tlat Wats Rata 240

Mileage Day 3ve Nita
Band ist Ad‘1 lat Ad’1 1st Ad’Y
1-3000 0.1520 4.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 60 seconds for initial period & 60 seconds for additional period.

Switched Plat Wats Rate 241

Mileage Day Eva Nitae
Band 1st Ad'l _lat Ad‘1 1st Adrl
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistancse: .59
Rounding: 60 seconds for initial peried & 60 seconds for additjonal psriod.

Switched Flat Wats Rate 250

Mileage Day Eve Nite
Band l1st Ad’l 1st Adrl 1st Ad*l
1-3000, 9.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Diraectory Assistance: .59
Rounding: 60 ssconds for initial period & 60 seconds for additionel peried.

Switched Flat Wats Rats 251

Mileage Day Eve . Nite
Band lst Ad’l lst Adrl lst Ad71
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 60 seconds for initial period & 60 seconds for additional pariod.

Affiliated Companies Switched Cutbound 260

Mileage Day Eve Nite
Band lat. Adrl lat Ad'1l 1st Adrl
1-3000 0.1520 0.1520 0.1520 40.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 60 seconds for initial pericd & 60 seconds for additional peried.

Issued: Effoctiva:

by: Virginia A. Baksr, Tresasurar
Matrix Telecom, Inc.
9003 Airport Freeway, Suite 340
Fort Worth, Texas 76180
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SECTION 4 - 3ATES/TNTRASTATE

SBNwatg IT 305

Mileage Day EZve Wits

Band ist Adr] 1st Adrl ist Ad*1
1-10 0.0846 0.0117 0.0648 0.0113 0.0638 0.0124
11-22 0.1024 0.0135 0.0810 ©.0119 0.0638 0.0124
23-55 0.1246 0.0230 0.1026 0.0184 0.0870 0.0185
56=-124 0.1380 0.0257 0.1188 0.0216 0.0986 0.0189
125-292 0.1469 0.0275 0.1296 0.0238 0.1102 0.0212
293-354 0.1602 0.0302 0.1404 0.0259 0.1218 0.023&

Directory Assistance: .59
Monthly minimm billing: $225 ($20 usage fee assessed if minimum billing not

mat).
Rounding is 30 seconds for initial period & 6 seconda for additional period.

Global SENWats IT 307

Mileage Day Eva Hita

Band 1st Ad’1 13t Ad1l ist Ad'1l
1-10 0.0846 0.0117 0.0648 0.0113 0.0638 0.0124
11-22 0.1024 0.0135 0.0810 0.0119 0.0638 -0.0124
23=55 0.1246 0.0230 0.1026 0.0184 0.0870 0.0165
56-124 0.1380 0.0257 0.1188 0.0218 0.09858 0.0189
125-292 0.1469 Q.0275 0.1296 0.0238 0.1102 0.0212
293-354 0.1802 0.0302 0.1404 0.0259  0.1218 0.0236

Directory Assistance: .59
Monthly minimum billing: $225 ($20 usage fee assessed if minimm billing not

mat).
Rounding is 30 seconds for initial period & 6 seconds for additional peried.
Daedicated Flat Rate Outbound 310
Day Eve Hits
lst Al lst Adrl lat Ad’l
¢.1030 0.1030 0.1030 0.1030 0.1030 0.1030
Rounding is § seconds with a 30 second minimmm.
Dedicated Plat Rate Outbound 320
Day Eve Nite

_1st ad‘l 1st adr1 1st ad’1
0.1030 0.1030 0.1030 0.1030 0.1030 0.1030

Rounding is 6 seconds with a 30 second minimmom.

Issued: Bffectiva:

by: Virginia A. Baker, Tresasurer
Matrix Talecom, Inc.
9003 Airport Freeway, Suite 340
Fort Worth, Texas 76180
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SECTION 4 - ATES/INTRASTATZ

Dedicated Tlat Rata Ourbound 330

Nita
Adrl
0.103¢0

Day Bva
lat Ad’] 1st
0.1030 0.1030 Q.1030

Ad’1l lst
0.1030 0.1030Q

Rounding is 6 seqonds with a 30 second minimemn.

Dedicated Tlat Rat+e Outbound 340

Hite
Ad’l lat 'l
0.1030 0.1030 0.1030

Day Eve
lst Ad'1l l1st
0.1030 0.1030 0.1030

Rounding is 6§ seconds with a 30 second minimmm.

Traval Card 401

Mileage Day Eve Nite
Band lst Adrl 1st Ad’l lat - ad’l
0-9999 0.2650 0.2500 0.2500 0.2300 0.2300 0.2100
Surcharge: .40 '

Directory Assistance:. .59

Travel Card 402 (TP¥ Option)

Milsage Day o Bve Hite
Band ist Ad’l lat Adl 1lst Ad’1
0-9999 0.2650 0.2500- . 0.2500 0.2300 0.2300 0.2100
Surcharge: .40 ' '

Directory Assistance: .59

Travel Card 415

Mileage Day Eve Nite
Band lat Adrl 1st Ad*l 1st Ad1l
1-10 0.19%00 0.1300 0¢.1200 0.105Q 0.1100 0.1050
11-22 0.2300 0.1500 0.1500 0.1100 0.1100 0.1050
23=-55 0.2800 0.2550 0.19%00 0.1700 0.1500 0.1400
56-124 0.3100 0.2850 0.2200 0.2000 0.1700 0.1600
125-292 0.3300 0.30560 0.2400 0.2200 0.1%00 0.1800
293-354 0.3600 0.3350 0.2600 0.2400 0.2100 0.2000

Surcharge: $0.30
Rounding is 60 seconds for initial period & 60 seconds for additional period.

Issued: Bffoctivae:

bys: Virginia A. Baker, Treasurer
Matrix Teleccm, Inc.
9003 Airport. Preeway, Suite 340
Fort worth, Texas 76180
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SECTION 4 — RATES/TNTRASTATE

ProLine 800 501

DAY EVE NITE
0.1723 0.1440 0.1280

Monthly Recurring Charge: 16.00
Rounding is 60 seconds with a2 30 second mipimm.

NewLine 800 502

Mileage Peak 0ff-Peak
Band Rata Rate
0-3999 0.3000 0.3000

Monthly minimm usaga: 60 minutaes
Rounding is 60 seconds for initial period & 60 seconds for additional pariod.

Switched 800 Service 510

Mileage Day Eva ¥ite
Band lst ad’l lst adrl lst Ad’l
1-3000 8.1520 0.1520 ©0.1520 0.1520 0.1520 0.1520

Directory Asaistance: .59
Rounding: 60 seconds for initial period & 60 seconds for additional period.

Switched 800 Servicea 511

Mileage Day Eve " Hite
Band lst Ad'l lat Adrl lat Ad’l
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 60 seconds for initial peried & 60 seconds for additional period.

Switched 800 Service 512

Milsage Day BEva Hite
Band 1st Ad’'l 1st ad'l lgt Ad-l
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 60 seconds for initial peried & 60 seconds for additional period.

Issuad: Effactiva:

by: Virginia A. Baker, Treasurar
Matrix Telecom, Inc.
9003 Airport Preeway, Suite 340
Fort Worth, Texas 76180



MATRIX TELECOM, INC. -

1

CRIGINAL SHEET 35

SECTION 4 - RATES/TNTRASTATE

Switched 800 Service 513

Milaags Day Eve Nita
Band 1st ad’l 1st Adrl lsr adrl
1-3000 0.1520 0.1520 0.152¢0 0.1520 0.1520 0.1520

Diresctory Assistance: .59
Rounding: 60 seconds for initial period & 60 seconds for additional pariod.

Switched B00 Service 514

Mileage Day Eve Hite
Band lst Ad’l 1st Ad’l lst Adl
1-3000 0.1520 0.1520 0.13520 0.1520 0.1520 0.1520

Directory Asgistance: .53
Rounding: 60 seconds for initial periocd & 60 seconds for additiocnal peried-

Switched 800 Service 515

Mileaga Day Eva Nite
Band lst Ad'l l1s¢ Ad‘1 lst Ad'l
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Directory Assistance: .59
Rounding: 60 seconds for initial period & 60 seconds for additional peried.

Amerishare Inbound 800 51§

Mileage Day BEve Nite
_Band 1st Ad’l 1st Ad’1l 1st Ad’1
1-3000 0.1520 0.1520 8.1520 0.1520 0.1520 0.1520

Directory Asaistapce: .59
Rounding: 60 seconds for initial pericd & 60 seconds for additional period.-

Amerighars Inbound 800 517

Mileage Day Bva Hite
Band 1st Ad’l lst Ad'1 1st Adrl
1-3000 0.1520 0.1520 0.1520 0.1520 0.1520 0.1520

Directory Asaistanca: .59
Rounding: 60 seconds for initial pericd & 60 seconds for additional period.

Issued: Bffactive:

by: Virginia A. Bakar, Treasurer
Matrix Telecom, Inc.
9003 Airport Presway, Suite 340
Port Worth, Taxas 76180



CRIGINAL SHEET 36

SECTION 4 - RATES/INTRASTATE

Dedicatad Plat Rate Inbound 520

Day Eve Hita
lst Ad-1l lst Ad’l lst Ad’l
0.1030Q 0.1030 0.1030 0.1030 0.1030 0.1030

Rounding is § seconds with a 30 second minimmm.

Dedicated Tlat Rata Inbound 521

Day Eve Nite
1lst Ad‘l lst Ad’l lat adcl
0.1030 0.1030 0.1030 0.1Q3¢C 0.1030 0.103¢0

Rounding is 6 seconds with a 30 second minimum.

Dedicatad Flat Ratae Inbound 524

Day Eve Nita
1st ad’l 1st adrl 1st ad‘l
0.1030 0.1030 0.1030 0.1030 0.1030 0.1030

Rounding is & seconds with a 30 second minimm.

Weather 601

Day  Eve ‘Nita
1st Ad’l 1st Aad-1 1st Ad’1l
0.2650 0.2500 0.2500 0.2300 0.2300 0.2100

‘Surcharge: .40
Dirsctory Assistancas: .99

Voicemail 701

Day Eve Hite
1st Adrl lst Ad’1l lgt Ad’1
0.2650 0.2500 0.2500 0.2300 0.2300 0.2100

Surcharge: .40
Directory Asaistance: .93

Issuad: Bffective:

by: Virginia A. Baker, Treasurer
Matrix Telecom, Inc.
8003 Airport Preeway, Suite 340
Port Worth, Texas 76180




MATRIX 'fZI.ECOH, IEC. OBRIGINAL SHEET 37

SECTION 4 - RATES/INTRASTATE

Diracto Asgistance

$§ .68 per inquiry, ore inquiry per call.

rravalCom 800

Domastic:
LLay  Evening Night
0.2385 g.2198 0.1895
Canadian:

Dav Bvening Night
0.55 0.42 0.31

Matrix Prepajd Calling Card

Pee charged is set according to the volume of time purchased by customer.

Issued: Effoctive:

by: Virginia A. Baker, Treasurer
Matrix Telecom, Inc.
9003 Airport Freeway, Suite 340
Fort wWorth, Texas 76180
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MATRIX TELECOM, INC.
CURRENT OFFICERS AND DIRECTORS

Mr. Ray Waters, Chairman of the Board, Chief Executive Officer and President was named Chief
Operating Officer in February 1996, having previously filled positions with the Company as Director
of Business Development and Director of Operations. Mr. Waters has over 18 years of experience
in the telecommunications industry. From 1983 to 1995, he worked with Sprint Communications
where he led organizations responsible for marketing, product management and development, and
sales support. While at Sprint, he was directly responsible for introduction of two network
management products for the large business market segment, and was a member of the team which
introduced the industry’s first Virtual Private Network service. From 1978 to 1983, Mr. Waters
worked for AT&T Long Lines and filled positions in network planning and engineering, human
resources, and operations as a participant in the Manager Development Program. In addition to his
telecommunications experience, Mr. Waters recently completed a dual career in the naval reserve,
where he attained the grade of Captain and served three tours, each Commanding Officer and
Executive Officer.

Mr. Gary L. Friedman has served in an advisory capacity with the Company since its inception in
May 1990, and has served as Director, Secretary, and Vice President of Strategic Operations since
January 1994, Since 1984, Mr. Friedman has served as Director of UICI; and since 1985, he has
served as Director and Treasurer of United Group Associations (“UGA”), a leading agency offering
association benefits packages, with emphasis on health insurance. Mr. Friedman has served as
Secretary of UGA since July 1990.

Ms. Virginia A. Baker, C.P.A., Vice President and Treasurer, has served the Company in a key
financial capacity since October 1993. From July 1990 to October 1993, Ms. Baker served as
Controller of VarTec Telecom, Inc., a large facility based national long distance provider
headquartered in Dallas, Texas. Prior to entering private industry, Ms. Baker worked as a Certified
Public Accountant from September 1987 to July 1990 for Deloitte and Touche, a nationally
recognized big six accounting firm.

Mr. Joe Renteria, Vice President of Information Systems, has served the Company in a key
management position since October 1993. Mr. Renteria’s responsibilities include all areas of
information systems and related technologies. Prior to joining the Company, Mr. Renteria was
Manager of Information Systems for RSR Corporation, a national heavy metals producer, from
August 1979 to September 1993. Mr. Renteria has over 30 years of information systems experience,
25 of which have been in management level positions.

Janet J. Jensen, Director, has worked with Matrix Telecom since 1990. In 1991, Ms. Jensen
established Matrix International Marketing (now BestConnections) to provide marketing and support
for Matrix Telecom to the field agents as a secondary product. Ms. Jensen Graduated from Coe
College in Cedar Rapids, lowa with a Bachelor of Arts in 1979.

Jeffrey J. Jemsen, Director, has played a major role in the building of several other companies and
was one of the founders of Matrix Telecom. Mr. Jensen joined Specialized Association Services



(“SAS”), a direct marketing company that handles member benefits programs and membership
renewals, in 1989. Mr. Jensen helped expand SAS to a company of more than 100 employees and
serving more than 600,000 association members. He also founded CORE Marketing, Inc., a
marketing company, in 1996 and serves as President. He has a BSS in Economics and Philosophy
and a MS in Information Systems.

Ronald Howard, Director, has been employed by United Group Association, Inc. (“UGA™), a
management company, since July 1, 1997 and prior to that date served as a consultant to UGA in a
financial and management advisory capacity since November, 1996. Prior to his consulting with
UGA, Mr. Howard was Executive Vice President of Associates First Capital Corporation, a financial
services company, from August 1990 to July 1996, Additionally, from 1993 to 1996, Mr. Howard
served as Chairman of Associated Investment Corporation, an industrial loan chartered bank in Sait
Lake City, Utah, Mr. Howard also serves as a member on the Board of Directors of U.S. Metro
Lines Services, Inc., U.S. Telco, Inc. And as an executive officer of Sun Network Technologies,
LLC. Mr. Howard earned a BS in Marketing from Sacred Heart University, in Fairfield, Connecticut.
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Assets

Current assets
Cash and cash equivalents
Accounts receivable, net
Due from affiliates

Other current assets

Property and equipment, net
Loans to affiliates
Ihvestrrllents

Goodwill, net

Other assets, net

Deferred income taxes

UNAUDITED PRO FORMA CONDENSED COMBINED

$ 4,240,644

8,465,520
964,300

1,570,087
15,240,551

1,418,196
1,924,303

3,369
134,288

-$ 18,720,707

Adjustments
(Note C)

(500,000)©

—

(500,000) _

7,557,5880"

(8,125,202)®

BALANCE SHEET
June 30, 1997
Matrix/Best
Pro Forma Pro Forma
Best Adjustments  Combined AvTel
(Note B) .
211,169 - 4,451,813 431,405
- - 8,465,520 205,871
- - 964,300 86,000
- — 1,570,087 18,869
211,169 — 15,451,720 743,145
15,137 - 1,433,333 523,805
- - 1,924,303 -
3,317,940  (3,317,940)® - -
- — - 567,614
- - 3,369 5,499
.- — 134,288 -
3544246  (3317,940)  18.947.013

-14-

"Pro Forma

Combined

4,883,218
8,672,391
550,300

1,588,956
15,694,865

1,957,138
1,924,303

1,840,063 (1,067.614) 19719462



jliti kholders'

Current liabilities
Accounts payable and other
accrued expenses

Accrued network services costs
Deferred revenue

Sales and excise tax payable

Due to affiliates

Income tax payable

Lease obligations.- current portion
Note payable |

Lease obligation, less current portion

Stockholders' Equity
Preferred stock
Common stock

Paid in capital in excess of par value

UNAUDITED PRO FORMA CONDENSED COMBINED

$ 2,063,743

4,328,597

-

1,341,572
2,207,665
20,447

8,255,626

BALANCE SHEET
June 30, 1997
{Continued)
Matrix/Best
Pro Forma Pro Forma
Best Adjustments Combined
{Note B)
- - 2,063,742
- - 4,328,597
- - 1,341,572
177,008 - 2,384,673
- - ,20,447
~T77;008 = 103Y03T
- 33672389 11,622,864
3209779 (3209,779)® -

-15-

AyTel

201,434

—

123,013

199,041

32,368

§28.099
] ?

77,889

1,000,000
7,136

" 135475

Pro Forma
Adjustments ©  Combined
(Note C)
- 2,265,176
~ 4328597
- 123,013
- 1,341,572
- 2,583,714
- " 20,447
- 32,368
{500,000)® 128,099 °
(500,000) 10,822,986
- 77,889
- 1,000,000
(5,352)" 11,367
(11,613.281)®
535200 18,307,731
6,993,196®
11,173,698



UNAUDITED PRO FORMA CONDENSED COMBINED o -

BALANCE SHEET
June 30, 1997
(Continued)
Matrix/Best
: - Pro Forma Pro Forma - ProForma
iabiliti Iders' Equi Matrix Best Adjustments Combined AvTel Adjustments  Combined
- {(Note B) (Note C)
Retained earnings _ _ . y )
(accumulated deficit) 942,641 157,459 ©  (157,459)® 942,641 (564,392) 564,392®  (7,182,561) 6
: ‘ (8,125,202)®
Treasury Stock
(439.583) = (3,317,940} (3.757,523) - 439,583 ¥  (3.317.940)

8,758,684 67238 . _{3,3]17.940) - _8,807.982 578,219 (567,614) 2,818,587
$ 18,720,707 3,544,246 (3,317,940) 18,947,013 1,840,063  (1.067,614) 19,719.462

-16-



Revenues
Cost of revenues
Gross marging
Operating expenses
Selling, general and
administrative
Diepreciation and
amortization
Total operating expenses
Operating income (loss)
- Interest expense
Other incoms, net
Incomae (loss) before
income taxes

Incoms tax expense (benefit)

Net income (Joss)

Net income (loss) per
common share

Weighted average shares .
outstanding

UNAUDITED PRO FORMA CONDENSED COMBINED

STATEMENT OF OPERATIONS

_For the Six Month Period Ended June 30, 1997

Matrix/Best
Pro Forma Pro Forma
Matrix Best djustments Combined AvTel
(Note D) :
$26,829063 497300 (4973000 26,829,063 1,346,084
12314213 - - 18314213 314,560
8,514,850 497300 (497300 8,514,850 1,031,524
7800920 . 471,542 (457300) 7775162 1,268,338
364,200 2,290 367,090 59,845
£165120 474432 {97,300 8,142,252 328,183
349,730 22,268 - 372,598 (296,659)
(6,864) - - (6,864) (.,481)
(44238 s - (44.207) 30290
258,623 22,903 - 321,531 (269,850)
125,426 - 96190 135,045 -
173,202 22,903 9,619 186,436 (269,850)
173,20 22,503 9,619 186,486 (269.850)
$ 005 0.06 (0.04y
3,424,260 3055147 7123751

-17-

84,726

7,000
1726

(1,669)

(8,990)
(10,659)

(10,659

(10,659

AvTel |
Pro Forma WNI Pro Forma
Adjustments Combined
(Note E)
- 1,454,667
- 333,086
- 1,121,581
- 1,353,064
6,400(0) 73,245
6,400 1,426,309
(6,400) (304,729
- (3'481)
= 21,300
“ (6,400) (286,909)
(6,400) (286,909)
(6,400) (286,909
0,04
7.120,584

Pro Forma
Adjust- Pro Forma
ments Combinad
(Note F)
- 28,283,730
- 18.647.299
- 9,636,431
- 9,128,226
_ (g.68™ 411,652 -
(8.683) 9,550 878
2,683 76,553
- (10,345)
(22,903
2,683 T 43,305
{116,85T™ __ 18,188
125,540, 25,117
125,540 25,117
364913



Revenues

Cost of revenues
Gross margins
Operating expenses

Selling, general and
administrative
‘Depreciation and
amorlization
Total operating expenses
Operating income (loss)
Interest expense
Other Income, net

Income (loss) before
mncome taxes

Incomne tax expense (benefit)
Equity in net income (Toss)
of DNS

Net income (foss)

Net incomi floss) per
comrmon share

Weighted average shares
oufstanding

UNAUDITED PRO FORMA CONDENSED COMBINED

STATEMENT OF OPERATIONS

For the Year Ended December 31, 1996

Matrix/Best

AvTel/ Pro Forma
Pro Forma Pro Forma Pro Forma, WNI Pre Forma Adjust- Pro Forma
Matrix Best Adjustments Combined AvTel WNI diustments Combined ments Combined
(Note D) ' (Note E) (Note F) .
§71,558295 1280273  (1,280273Y9 71,558,295 263,139 964,658 - 1,227,197 - 72,786,092
47674396 - - 47674396 89,121 129,049 - 218,170 - 47,892 568
23,883,899 1,280,273 (1,280,273¥® 23,882,899 174,018 835,609 - 1,009,627 - 24,893,526
18,798,926 1,193,332 (1,280,273) 18,711,985 304,991 521,018 - 1,626,069 - 19,737,994
993,940 10,021 = 1,003,961 - 24,000 77,000 161,000 ) - 1,164,961
19792866 1,203,353 12802 19,715,946 504,991 605018 77,000 1,187,009 - 20,902,955
4,091,033 76,920 - 4,167,953 (330,973) 230,591 _(77,000) (177,382) - 3,990,571 .
(230,922) - - (230,922) (945) - - (945) - (231,867)
271,172 18,619 - 289,871 21,268 (60,1753 - {38,907y - 250,96
4,131,283 95,619 - 4226902  (310,650) 170,416 (77,000 (217,234) - 4,009,668
J.6R6.878 - 40,1609 1,727,038 = - - = (42,9771 1,684,061
2,444,405 95,619 (40,160} 2,499,864 {310,650) 170,416 (77,000} (217,234) 42,917 2,325,607
122327 - - 122327 - - - - - 122377
$ 2,566,732 95619 {40,160} 2622191 {310.650) 170,416 {T7,000) (217,234 42977 . 2,447;934
$ 0.88 1.05 (0.05) 0.04 0.26
2919978 2,490,865 5,908,169 9,068 309

18-
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Notes to Unaudited Pro Forma Condensed Financial Information

(A)

Basis of Presentation

The unaudited pro forma condensed financial information reflects the exchange of 376,727 shares of Matrix stock
for 100% of the outstanding shares of Best Connections, Inc.("Best"), an affiliated company. Due to the existence
of the common control of Matrix and Best, their share exchange was accounted for as a combination of entities
under common control with the assets of Best being recorded at their historical cost basis. The unaudited pro
forma condensed financial information also reflects the exchange of 35,000 shares of AvTel common stock,
$100,000 cash and secured promissory notes of $177,000 for 100% of the oustanding shares of WestNet
Communications, Tnc. ("WNI"). The transaction was accounted for as a purchase. Additionally, the unandited
pro forma condensed financial information also reflects the exchange of AvTel common stock for ail of the -
outstanding common stock of Matrix pursuant to the Share Exchange. Although AvTel common stock is being
used in the Share Exchange, for accounting purposes the Share Exchange is being treated as a reverse acquisition
of AvTel by Matrix. After the Share Exchange, the former shareholders of Matrix will own 81% of AvTel. This
transaction will be accounted for using the purchase method of accounting.

ne 30, 1997 Pro Forma Balance Sheet Adjustm

®)

©

Matrix/Best - The pro forma adjustments applicable to the June 30, 1997 balance sheet assume the Best share
exchange took place as of June 30, 1997, :

(1) Matrix issues 376,727 shares of Matrix stock for 100% of the outstanding shares of Best. Best's primary
asset consists of 805,840 shares of Matrix coramon stock. As part of the Best/ Matrix merger, Matrix
assumes the Best obligation related to 805,840 outstanding options to purchase common shares at $3.75
per share (1,999,997 post-split AvTel shares at $1.50 per share). Such outstanding options will result
in compensation expense in the future for AvTel as such options vest.

) To eliminate Best's investment in Matrix common stock and reﬂect issuance of Matnx common shares
- for Best .

Matrix/AvTel - The pro forma adjustments applicable to the June 30, 1997 balance sheet assume the AvTel Share
Exchange took place as of June 30, 1997 and reflect a preliminary purchase price allocation.

(48] Reflects 1 for 4 reverse split of AvTel’s common stock.
@) This adjustment reflects recording of the purchase price of AvTel by Matrix using the trading value of
the AvTel shares immediately prior to the public announcement of the Share Exchange as required for

a reverse acquisition.

The preliminary allocation of the purchase price is as follows:

Carrying Fair Pro Forma
Value Value Adjustment
Current Assets £ 743,145 743,145 -
Property and equipment 523,805 523,805 -
Goodwill 567,614 8,256,202 (7,557,588)
.Other assets 5,499 - 5,499 -
Current liabilities (1,183,955)  (1,183,955) -
Lease obligation, less current portion (77,889) - (77,889) -
$8,135.807
The purchase price is comprised of the following:
preferred stock $1,000,000
common stock 7,135,807
$8,135,807

-19-
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<)
4

(6)

For purposes of the determination of the purchase price, the trading value of AvTel common shares for
a period immediately prior to the public announcement of the Share Exchange was used. This resulted
in a price per share of $1.00 pre reverse split and a total purchase price of $8,135,807.

This adjustment recapitalizes Matrix based on par value of AvTel common stock.

Goodwill recorded in the acquisition results from recording the reverse purchase acquisition utilizing
the market trading price of AvTel common stock which significantly exceeds the fair value of the

_underlying net tangible and intangible assets of AvTel. Accordingly, immediately following the Share

Exchange the resulting goodwill in the amount of $8,125,202 will be charged to operations of AvTel.

To climinate $500,000 advance to AvTel by .

- (D) Matrix and Best six months ended June 30, 1997 and year ended December 31, 1996 pro forma statements of

operations adjustments.

M

@
3

" For purposes of the Unaudited Pro Forma Condensed statements of operations presented the acquisition

of Best is assumed to have been completed as of January 1, 1996.
To eliminate comrission revenue at Best and cofmission expensc at Matrix.

This adjustment reflects the tax impact of Best's income at 42% (the combined federal and state). Best
was a limited liability company prior to June 30, 1997.

(E) AvTel and WNI's six months ended June 30, 1997 and year ended December 31, 1996 pro forma statements of
operatxons adjustments.

W

@

For purposes of the Unaudited Pro Forma Condensed Statements of Operations presented the acquisition
of WNI is assumed to have been completed as of January 1, 1996. The acquisition by AvTel of Silicon
Beach Communications, Inc. in November 1996 and of the 20% minority interest of the Friendly Net,
LLC in March 1997 have not been included in these pro forma financial statements due to their not being
-material for these purposes.

To amortize goodwill at AvTel related to the WNI acquisition over 36 months.

(F) Matrix and AvTel's six months ended June 30, 1997 and year ended December 31, 1996 pro forma statements
of operations adjustments.

(1)

@)

3)

(4)

For purposes of the Unauditéd Pro Forma Condensed Statements of Operations presented the Share
Exchange is assumed to have been completed as of January 1, 1996.

To eliminate $8,683 amortization of goodwili at AvTel for the six month period ended June 30, 1997,
There was no goodwill amortization for the year ended December 31, 1996,

To adjust income tax expense to reflect utilization of AvTel losses at a combined federal and state rate
of 42%.

For purposes of determining the purchase price, the trading value of AvTel shares was used for a period
immediately preceding the announcement of the Share Exchange. However, the net asset values of
AvTel including goodwill cannot be supported by the operations of AvTel. Accordingly, immediately
following the Share Exchange, the resulting goodwill in the amount of $8,125,202 will be charged to
operations. Since this is a one time charge resulting from the Share Exchangc it is not reflected in the

.pro forma statements of operations.
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.QMMONWEALTH OF PENNSYLVIQA
PENNSYLVANIA PUBLIC UTILITY COMMISSION

P. O. BOX 3265, HARRISBURG PA 17105-3265
IN REPLY PLEASE
REFER TO OUR FiLE
Secretary
77727777

July 28, 1998 310302
A-310302 FO002

A-310032 F5000
A-310108 F2000

MARK A HANEY, ATTORNEY
HANEY AND TICKNOR, PC
9001 AIRPORT FREEWAY
SUITE 630

FORT WORTH TEXAS 76180

Dear Mr. Haney:

Receipt is acknowledged of the Joint Application of Matrix Telecom, Inc.,
Matrix Telecom General Partnership and Avtel Communications, Inc., for
approval of various transactions, which have been captioned and docketed to
the above numbers, as described below:

A-310302 - Application of Matrix Telecom, Inc., for approval to offer Reseller of Toll Services to the
public in the Commonwealth of PA,;

A-310302 FODOZ - Joint Application of Matrix Telecom, Inc,, Matrix Telecom General Partnership
and Avtel Communications, Inc., to cover various transactions.

A-310302.F5000 - Application for approval of the transfer of stock of Matrix Telecom, Inc., to Avtel
Communications, Inc.

A-310108 F2000 - Application of the transfer of assets from Matrix Telecom General Partnership to
Matrix Telecom, Inc., and the abandonment of telecommunications service by
Matrix Telecom General Partnership.

This matter will receive the attention of the Commission and you will be
advised of any further necessary procedure.

Sincerely,
?,4»..; . lf}g:?’/ L‘:J Gy
ey < T'OLDER

JIM:ddt



. | cMONWEALTH OF PENNSYLVANIA

DATE: July 28, 1998

L DI
SUBJECT: A-310302 '

A-310302 F0002 F O L D E R e 3
f

A-310302 F5000 :
A-310108 F2000 ‘ EE@@%ETEQ

TO: Bureau of Fixed Utility Services JUL 28 1998

. ]
FROM: James J. McNulty, Secretary ?1@/ ¢ @JP

L1}

JOINT APPLICATION OF MATRIX TELECOM, INC., MATR!X TELECOM GENERAL
PARTNERSHIP AND AVTEL COMMUNICATIONS, INC., FOR VARIOUS

TRANSACTIONS

We attach hereto a copy of the Joint Application of Matrix Telecom, Inc., Matrix
Telecom General Partnership and Avtel Communications, Inc., for approval of various
transactions, which have been captioned and docketed to the above numbers, as
follows:

A-310302 - Application of Matrix Teiecom, Inc., for approval to offer
Reseiler of Toll Services to the public in the
Commonwealth of PA;

~ A-310302 FO002 - Joint Application of Matrix Telecom, Inc., Matrix
' Telecom General Partnership and Avtel
Communications, Inc., to cover various transactions.

A-310302 F5000 - Application for approval of the transfer of stock of
Matrix Telecom, Inc., to Avtel Communications, Inc.

A-310108 F2000 - Application of the transfer of assets from Matrix Telecom
General Partnership to Matrix Telecom, Inc., and the
abandonment of telecommunications service by Matrix
Telecom General Partnership.

May we have a report prepared by your Bureau for Public Meeting.

Attachment

cc: Law Bureau
Office of Special Assistants-w/memo & caption only

ddt




