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1097-168

COMMUNICA TIONS C'ONSUI TING SI;’R VICES

September 4, 1997

South Dakota Public Utilities Commission
State Capitol Building

500 E. Capitol Ave.

Pierre, S. D. 57501-5070

Re: Application of Atlas Equity, Inc., d/b/a Performance Telecom
For Authority to Resell Long Distance Telecommunicstions Services

To the Commission:

Subject to the rules and regulations of the Commission, on behalf of Atlas
Equity, Inc., d/b/a Performance Telecom | hereby submit the above-referenced
Application. Also enclosed herewith is a check in the amount of $250 representing
the filng fee for Atlas Equity, Inc., d/b/a Performance Telecom, as required by SDCL
49-31-3.

Atlas Equity, Inc., d/b/a Per Telecom (' ") is a

California corporation that offers inter- and intrastate interexchange

cal services. C with this filing, Performance has filed for

foreign corporation status and will amend this filing with such authorization when
received

Performance will be providing both inter- and intraLATA services, as
«'lowed by state law and regulation, but does not intend to provide operator services
(hotels/motels, payphones, airports, prisons, etc.) to the public market.

Attached to this letter are the original and eleven copies of the Application.
The copy of the ication has been included for your return of a file-
stamped copy to me in the enclosed, postage-paid envelope.

Should there be any questions regarding the Atlas Equity, Inc., d/b/a
Performance Telecom filing, please do not hesitate to contact me at your convenience.

Sincerely,

Consultant to Atlas Equity, Inc., d/b/a Performance Telecom

Phone: (805) 565-3338

1374 Danielson Road, Montecito, California 93108
Phone & Fax: (805) 565-3338




1097-168

BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

In the Matter of the Application of

Atlas Equity, Inc., d/b/a Performance Telecom
For Authonty to Operate as a

Reseller of Telecommunications Services
Within the State of South Dakota

APPLICATION FOR CERTIFICATE OF CONVENIENCE AND NECESSITY
FOR ATLAS EQUITY, INC., D/B/A PERFORMANCE TELECOM

Allas Equity, inc., d/b/a Performance Telecom. (“Applicant” or “Performance”), hereby respectfully
applies to the South Dakota Public Utilities Commission for authonty to operate as a telecommunications
reseller within the State of South Dakota, in accordance with the applicable sections of law, rules and
regulations. Applicant seeks statewide authority to provide intra- and interLATA interexchange
telecommunications services

In support of this apphication Performance states as follows:

Applicant is a corporation, formed under the laws of the state of California in 1995 (Articles of
Incorporation attached as Exhibit A) and has applied for foreign corporation status. (See Exhibit B. Applicant
will amend this Application 1o include foreign corporation status upon receipt from the Secretary of State.)
Applicant possesses the financial resources necessary 1o operate as an intrastate telecommunications
services provider. (See Exhibit C) Further, Applicant and
expertise concomitant professional operation as an intrastate telecommunications provider. (See Exhibit D)

The legal name and addresses of Applicant:

Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400

Newport Beach, CA 92660

Phone: (714) 752-3500

Fax: (714) 789-1089

Cuestions, comments and notices this should be

Mr. Michae! W. Miinar

Consultant to Atlas Equity, Inc., db/a Performance Telecom
1374 Danielson Road

Montecito, CA 93108

Telephone and facsimile: (805) 565-3338

The only officer and director, and single of Applicant
is

Vincent E. Galewick, President

Atlas Equity, Inc., d/b/a Performance Telecom

4100 Newport Piace, Suite 400

Newport Beach, CA 92660

Phone: (714) 752-3500

Fax: (714) 789-1089




Applicant is filed with the Federal Communications Commission and is offering prepaid calling card service
in all 48 continental United States. State applications are pending in the following states:

Alabama
Arizona
Arkansas
Calfornia
Colorado
Flonda
Georgia
Hawas
llinois

The applicationfiling process is unde

Alaska
Connecticut
Delaware

lowa
Kansas
Louisiana
Michigan
Missour
Nevada
New Jersey
New Mexico
New York

Ohio
Oklahoma
Oregon
Pennsylvania
South Carolina
Texas

Utah

Virginia
Washington

rway. if not already filed, in the following states

Maryland
Massachusetts
Minnesota

North Dakota
Rhode Island
South Dakota

District of Columbia Mississippi Tennessee
Idaho Montana Vermont
Indiana Nebraska West Virginia
Kentucky New Hampshire Wisconsin
Maine North Carolina Wyoming

The operations in all states are as further described herein

The Applicant has not created
intended to be provided in South Dakota

g or financial plans for services

Applicant is a switchless reseller and does not maintain facilities, either leased or owned , in South Dakota.
MC! will be Applicant's underlying carrier.

Enef description of Applicant's proposed service and charges:

Applicant intends to provide interexchange intrastate voice message telephone services. Applicant
operates strictly as a reseller, relying exclusively on the resold services of underlying carriers. Applicant
neither o'wns nor operates any facilities in this junsdiction. Applicant maintains a highly qualified customer
service staff located in Oakland, California and is otherwise technically qualified to p.ovide the services
which it proposes to offer. The call processing time involved and the level of technical service quality is
within established industry standards. In addition, due to exceptionally attractive bulk service
arrangements between Applicant and its underlying carniers, Applicant is able to maintain service levels
equal to industry standards at rate levels always at or below ATAT's. Applicant's general pricing policy is o
price its services at a discount to AT&T's charges for comparable services. Applicant rates calls in six
second increments; does not charge for incomplete call attempts; requires no service deposits; and uses
V&H rate center coordinates for determining mileage distance between the rate center of the true call
point of origin and the rate center of the point of termination for rating calis




DESCRIPTION OF SERVICE

(See Exhibit E - Proposed Tariff)

APPLICANT'S FINANCIAL ABILITY:

Evidence of Applicant’s financial ability is attached as Exhibit C

APPLICANT'S PROPOSED INTRASTATE TARIFF:

A draft of Applicant’s proposed intrastate tariff is enclosed as Exhibit E. Applicant will revise its tariff as
needed to conform to the Commission's prescribed format and any required special conditions of service.

TECHNICAL INFORMATION:

Performance will not construct any facilities within the state. Performance will acquire transport facilities
from underlying facilities-based carriers and route end use calls over those transport facilities either to the
Performance enhanced services platform located in Oakland, CA for ultimate call completion to the point
of termination (calls initiated via the prepaid or preauthorized card), or directly to the point of termination
(for presubscribed customers).




STATEMENT OF PUBLIC INTEREST :
Applicant submits that a grant of authornity will serve the public interest in the following additional respects:

The convenience of low cost long distance privileges will be extended to customers who otherwise might
not enjoy low cost access 10 such services.

End users of Applicant's intrastate, interstate and international calls services will enjoy rates for equal
service at price levels below those of ATAT

Applicant submits that, as evidenced by its ability to offer sarvices of comparable or superior quality to
those of AT&T and at rate levels equal to or less than AT&(, Applicant's service configuration, state-of-
the-art network switches and transmission facilities (as provided by underlying network vendors)
represents an efficient and cost effective use of existing over abundance of national network transmission
capacity available for use by appiications such as described herein. Applicant submits that its entry will
stimulate further competition and possibly still  lower rates for the type of services which it seeks to offer.

DEPOSITS

Requirements: Where quantifiable evidence exists that applicant or customer payment of valid bills has
been less than timely by industry standards, Performance may require, as a condition precedent to
Performance providing new service or additional services, an applicant or existing customer to provide a
deposit as secunty for payment of charges. Performance reserves the right to review applicant or
customer credit history at anytime 1o determine if a deposit is required.

Nondiscrimination: Deposits will not be required by Performance based on race, sex, creed, national
origin, marital status, age, number of dependents, condition of physical handicap, source of income, or
geographical area of business.

Amount: The amount of deposit shall not exceed the charges for one month of service based on the
customer's average bills during the previous twelve months. The amount of the deposit may be estimated
from past toll usage. usage, or network average toll usage
considering the type and nature of the customer's service. The carrier will compute interest on deposits
as prescribed by state law, rule or regulation, except no interest will be paid if deposit is held less than a full
month

Befund or Creit Upon Discontinuance: Upon or of the service,
will credit the deposit to the charges stated on the final bill. The balance, if any, will be returned to the
customer wrinin 21 days of rendition of such final bill

Befund or credit After Satisfactory Payment: After prompt and timely payment of all charges for twelve
consecutive billing pericds, within 30 days, Performance will credit the deposit against charges stated on
subsequent bills and refund any balance. Payment of a charge is satisfactory if received prior to the date
that the charge becomes delinquent, provided that it is not returned for insufficient funds or closed
account. Performance may withhold a refund of a deposit pending resolution of any dispute with respect
to charges secured by such deposit

MSTHOD OF SERVICE OF NOTICES

Unless otherwise provided by these Rules, any notice by the Carrier to the customer may be given either
verbally to the customer or 1o the customer’s authorized representative, or by written notice mailed to the
customer’s last known address.

Unless otherwise provided by these Rules, any notice by the customer or Performance authorized
representative may be given verbally to the Carrier at the Carrier's business office or by written notice
mailed to the Carnier's Business office. Cancellation of service must be by written notice.




RENDERING AND PAYMENT OF BILLS

Customer bills are issued monthly. The customer will receive its bill on or about the same day of each
month. Months are presumed to have 30 days. The billing date is dependent on the billing cycle assigned
to the customer. Each bill contains monthly recurring charges billed in advance, usage charges billed in
arrears, and the last date for timely payment

Bills are due ind payable as specified on the bill. Bills may be paid by mail or in person at the business
office of the Carrier or an agency authorized to receive such payment. All charges for service are payable
only in United States currency. Payment may be made by cash, check, money order, or cashier's check

Customer payments are considered prompt when received by Performance or its agent by the due date
on the b The due date is 21 days after the bill is rendered and is designated by the due date on the
customer's b The customer shall have at least 21 days from the rendition of a bill to imely pay the
charges stated

If a customer's service has been discontinued within the past 12 months or if the customer incurs usage
charges during a billing penod which are equa! to at least 200% of the amount of the customers deposit or
guarantee, payment may be demanded for the usage charges by a telephone call to the customer
followed by written notification of such demand sent by first class mall. If the usage charges remain unpaid
for five days from the rendition of written or a mutually late payment

date or 30 days from the date of the bill, the usage charge will be deemed delinquent. Charges deemed
delinquent may be subject to the lesser of either a late payment charge of I-2% per month or such other
amount allowed by law. This amount will be assessed from the date payment was due.

A bill shall not inzlude any previously unbilled charge for service furnished prior to three months
immediately preceding the date of the bill, except charges for collect calls, credit card calls, third party calls
and “Error file” calls (those which cannot be billed, due to the unavailability of complete billing information
to the company) which shall have a six (6) month backbilling period. In cases of toll fraud, a backbilling
period of no more than three years is applicable.

Late payment charge - Interest charges of 1 1/2% per month may be assessed on all unpaid balances
more than thirty days old

Return check charges - A minimum return check charge of $10.00 shall be assessed for checks returned
unpaid for any reason.

Restoration Jf service following payment related disconnection - Company may charga disconnected
customers a $25.00 reconnection fee per occurrence, plus company may flow through to customer any
related fees assessed on Company associated with reestablishing customer’'s service. (e.g., local
exchange carrier fees for reestablishing dedicated access.)

Disputed Bills

Any disputed charge must be brought promptly to the attention of Performance by written notification. If
such notification is received within thirty (30) days of the customer’s receipt of the bill upon which the
disputed charge appears, Performance will apply a conditional credit to customer’s bill in the amount of the
dispute, with the conditional credit continuing pending resolution of the dispute and bearing no late fees.
Disputes received beyond 30 days of the bill upon which the disputed charge appears will continue as
amounts due and continue to accrue late fees as provided herein. Any disputed amount determined valid
will not be assessed late fees

In the case of a billing dispute between the customer and the carner which cannot be settled to the mutual
satisfaction of the parties, the undisputed portion and subsequent bills must be paid on a timely basis, as
described in Rule 9, or the service may be subject to disconnection.

The customer may request an in-depth investigation into the disputed amount and a review by a




Performance manager within 30 days of the disputed bill's billing date.

If, atter the procedures discussed above, the customer and continue in disag ent about
the disputed amount, the customer may appeal to the Commission for its investigation and decision. If a
customer initiates such an investigation, the customer must submit the disputed portion to the
Commission pending completion of the Commission's investigation. The address of the South Dakota
Public Utiities Commission is.

South Dakota Public Utilities Commission
State Capitol Building

Pierre, South Dakota 57501-5070
Phone: (605) 773-3201

DISCONTINUANCE AND RESTORATION OF SERVICE

Riscontinuance by Customer

A customer may have service discontinued upon ten (10) days written notice to the Carrier. Notices will be
deemed received upon actual receipt by the Carrier. Customer remains responsible for payment of all bills
for services furnished.

If a customer cancels his order for service before the service begins, a charge will be levied upon the
customer for the nonrecoverable portions of expenditures or liabilities incurred expressly on behalf of the

customer by the Carnier.

No minimum or termination charge will apply if service is because of
destruction, or damage to the property by fire or other causes beyond the control of the customer.

Upon termination, pre-subscribed customers may be held responsible for charges thereafter if the
customer has not selected an alternative long distance carrier, or the local exchange carrier has not
transferred service to the alternative carrier because such customer may continue to receive service from
Performance

Discontinuance by Performance - Performance may discontinue service under the following
circumstances:

Nonpayment nf any sum due to Performance for service more than 30 days beyond the date of the
invoice for such service. In the event F service for the customer will
be liable fo: all reasonable costs of collection, including, without limitation, court costs, expenses, and
actual attomey fees.

A violation of, or failure to comply with, any regulation governing the furnishing of service.

An order from a court or from another government authority having jurisdiction which prohibits
Performance from furnishing service.

Failure to post a required depostt or guarantee.

In the event that the customer supplied false or inaccurate information of a material nature in order to
obtain service

Incurring charges not covered by a deposit or guarantee, and evidencing an intent not to pay such
charges when due.

Any violation of the conditions governing the fumishing of service




For lack of use by the customer for three (3) full billing cycles

Service may be refused or disconnected in the m.am of lllegal use. Performa may disconnect service
for this reason after sending written notice by certiied mail, return receipt requested, to the customer’s
last known mailing address

Notice for D.sconnection - Written notice of the pending disconnection by Performance will be rendered

ess than 5 days pnior 1o the disconnection. Notice shall be deemed given upon deposit, first class

postag ;e meu d. in the U.S mail to the customer’s last known address. Service may be discontinued

rs on of after the date specified in the notice of discontinuance. Service will not be

'v_ej n a day when the offices of Performance are not available to faciitate reconnection of
service or on a day immediately preceding such a day.

Restoration of Service - The customer may restore service by full payment in any reasonable manner,
including by personal check. However, Performance may refuse to accept a personal check if a
customer's ck for payment of service has been dishonored, excepting bank error, within the last
twelve months. There is a charge for restoration of service after disconnection. If any equipment has
been removed or disconnected the customer will be responsible for a new installation charge to restore
service

Overpayment - The carrier shall not be obligated to refund any overpayment by a customer unless a
ten claim for such overpayment, together with substantiating evidence which will aliow the Carner to
such claim, is submitted within one year of the alleged overpayment

Credit allowa or interry; n of service not due to the Company's testing, adjusting or negligence of
the Company, or due to customer acts and/or omissions or to the failure of channels or equipment
provided by the customer, are subject to the general liability provisions set forth herein. It shall be the
obligation of the customer 1 tdy the company y of any ir in service, y for
an interruption for which a credit allowance is desired Be'ore giving such notice, the customer shall
ascertain that the trouble is not being caused by any action or omission by the customer within the
customer’s control, or due to customer-provided facilities and/or equipment

No credit shall be allowed for an interruption of a continuous duration of less than two hours.

The customer shall be credited for an interruption of two hours or more at the rate of 1/720th of the
monthly charge for the facilities affected for each hour or major fraction thereo! that the interruption
continues.

Credit Formuia:

Credit = A720 x B

“A” - outage time in hours
“B” - total monthly charge for atfected facility

TIMING OF CALLS

The customer’s long distance usage charge is based on the actual usage of Performance’s network
Usage begins when the called party picks up the receiver (l.e., when 2-way communication is possible).
When the called party picks up is determined by hardware answer sups in which the local

company sends a signal to the switch or the software utilizing audio tone detection. When software
answer supervision is employed, up 1o 60 seconds of ringing is allowed before it is billed as usage of the
network. A call is terminated when the calling or called party hangs up.




BILLING INCREMENTS

Unless otherwise specified in this tariff, the minimum call duration for billing purposes is 30 seconds for a
connected cali. Calls are thereafter billed in 6 second increments.

Per Call Billing Charges - Billing will be rounded up to the nearest penny for each call
Uncompleted Calis - There shall be no charges for uncompleted calls.
TAXES AND SURCHARGES

In addition to the charges 0 services, certain federal, state,
and municipal surcharges, taxes, and lees w:ll be apphed as separate line items on the customer's bill.
These surcharges, taxes and fees are calculated based upon the amount billed to the end user for

Performance’s intrastate services. Performance shall collect and remit the appropriate laxes assessments
and surcharges as required by law, rule and/or regulation

Accordingly, and as evidenced by the foregoing statements and Exhibits, Applicant submits that
the necessary technical, managerial, and financial resources, and ability to offer its services and conduct
its business for the benefit of the public, is satisfactorily demonstrated by this filing.

WHEREFORE, on the basis of the information provided in this application and the Exhibits A-E
appended hereto, Applicant respectfully requests that the Commission grant the authority requested
herein

Respectfully submitted,
for Atlas Equity, Inc., d/b/a Performance Telecom

Michael W. Miinar |
Consultant for Atlas Equity, Inc., d/b/a Performance Telecom

o3




BEFORE THE PUBLIC UTILITY COMMISSION
FOR THE STATE OF SOUTH DAKOTA

In the Matter of the Application of
Atlas Equity Inc., d/b/a Perlormance Telecom

Within the Sme of South Dakota

1,Vincent E. Galewick, hawngbeonmmanww.mym-loﬁwr
| am the Presidert and Chie! Executive Officer of Applicant Atias Equity, Inc., d/b/a Performance Telecom

Ihavemmwedlhelofm wmn-nuwmmmuwmw
therein are true and
andbelel
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SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

1 BILL JONES. Seervtary of State of the State of California hereby cemify

That on the Ist day of JUNE = e

- . _____ATLAS FQUITY, INC. ER——

became incorporated under the laws of the State of California by filing its Articles of
Incorporation «n this office; and

That no record exists in this office of a certificate of dissolution of said corporation
nor of a court order declaring dissolution thereof, nor of a me ger or consolidation which
termunated its existence; and

That said corporation’s corporate powers. rights and privileges are not suspended on
the records of this office; and

That according to the records of this office. the said corporation is authorized o
exercise all wts corporate powers, rights and privieges and is in good legal stunding in the
State of California; and

That no information is available in this office on the financial condition business
actwity or practices of this corporation

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

JUNE 4, 1997

Secretary of State




| OFFICE OF THE SECRETARY OF STATE

CORPORATION DI1VISION

I, MARCH FONG EU, Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JN6 W

Weanch Fonce

S4c8TATE Pomu CE.107
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ENDORSED

ARTICLES OF INCORPORATION
or

1
The name of this corporstion is Atlas Equity, Inc.
n
‘The purpose of this corporation is to engage in any h-ful act of activity for which
8 corporstion may be organized under the oral C Law of Ci
other than the banking business, the trust company business or the practice of
p to be d by the California Corporations Code.
m

The name and nddrnl in the State of Californis of this corporation's initial agent
for service of process is:

—Peter D. Kaight

v

This corporation is suthorized to issue only ome class of shares of stock; And, the
total nutaber of shares which this corporation is suthorized to issue is 100,000.

Dated: May 31, 1988 )
tor)

1 hersby declure that I am the persom who executed the foregoiag Articles of
deed.

AT,
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i Cdlifornia

SECRETARY OF STATE'S OFFICE

CORPORATION DIVISION

I, TONY MILLER, Acting Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it

purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

Acting Secrensry of State
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Restated Articles of Incorporation
of Atlas Equity, Inc.

ENDORSED

Vincent E. Galewick certifies:
He is the President and Secretary of Atlas Fquity, Inc., a California corporation.

The Articles of Incorporation of Atlas Eq\uly. Inc., are amended and restated as
follows:

I. NAME
The name of the corporation is Atlas Equity, Inc.
II. PURPOSE

The purpose of the eorponnon is to engage in any lawful act or activity for
which a may be wlheGenenlCerponnonuwof
Californiz. other lhln the blnhn‘ i the trust i or the
practice of a prof
Code.

p d to be i by the California Corporations

II. STOCK

The corporation is authorized to issue only one (1) class of shares, which shall
be designated "common shares,” having a total of one hundred thousand (100,000)
shares.

IV. LIMITATION ON DIRECTORS’ LIABILITY
In any action for breach of directors’ duties pursuant to Section 309 of the

California Corponnom Code, the Ihbmry of the directors of the corporation for
shall be eliminated to the fullest extent permissible pursuant to

Cahfomu law.
V. INDEMNIFICATION OF AGENTS

Corporate agents, as that term is defined by the provisions of Section 317 of
me&nmm-(hrponﬁou(bde mlybelndomﬂedbrhenhofdnlymthe
poration and the corp khold bylaw, agr
emmo“hemdzmmﬂaﬂonpemmedbyﬂuwwhomo(&mouaﬂo(m
CahﬁnmaCorponnouCode There shall be no indemnification of any agent in
d by the provi of Section 317 of the California
CorponnouCode or lounyofvhe'“ ing acts, or from
which a director may not be relieved of lubnhty pursuant to the provisions of Section




204(a)(10) of the California Corporations Code:

by not more than thirty-five (35) persons. The
3.

(1)  Acts or omissions that involve i
culpable violation of law;

(2)  Acts or omissions that an agent believes o be oonmry to the best
of the corporation or the holders or that
involve lhe absence of good faith on the part ol that agent;

(3) Any transaction from which an agent derived an improper personal
benefit;

(4)  Acts or omissions that indicate a mck,lau dureprd for an agent’s duty
to the cerp or the corp in
in which that agent was aware or should have been aware, in the
ordinary course of perfcmm; that uent’l duncs. of a mk of serious
injury to the corp or the 's

P

Acts or omissions that i d pattern of i
that amounts to an abdication ohn agent's duty to the wrpondon or
the corporation’s shareholders;

T ions b poration and di that are prohibited by
the provisions of Section 310 of the California Corporations Code;

Distributi loans, and to the p i of
Section 316 of the California Corpondonl Code;

Acts or omissions that occurred prior to the date when the provisions
become effective; or

Acts or omissions made by an officer in that capacity, notwithstanding
that such officer is, also, a director or that such officer’s actions, if
negligent or improper, have been ratified by the directors of the
corporation.

V1. NUMBER OF SHAREHOLDER

The corporation’s issued and outstanding shares lhd.l bc Mldnhoeord

P

The Articles of Incorporation of Atlas
and restated in this cerdficate, have been approved
of the Board of Directors of this corporation dated March 24, 1994.

The Restated Articles of Incorporation specified above have been approved




by the required sharehold i d with the provisions of Section
902 of the California Corporations Code. The corporation has one class of
shares designated "common.” The total number of outstanding shares entitled
to vote with respect to the amendment and restatement of the Articles of
Incorporation is ten (10). The percentage vote required entitled to vote is
fifty-one percent (51%). The number of shares voting in favor of that
amendment and restatement of the Articles of Incorporation was ten (10),
which exceeded the vote required.

THE UNDERSIGNED DECLARES UNDER PENALTY OF PERJURY THAT
THE MATTERS SET FORTH IN THE FOREGOING CERTIFICATE ARE
TRUE OF HIS OWN KNOWLEDGE. EXECUTED

CALIFORNIA ON MARCH 24, 1994.

Date: March 24, 1994

Date: March 24, 1994
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SECRETARY OF STATE
STATE CAPITOL

APPLICATION FOR CERTIFICATE OF AUTHORITY

Pursuant to the provisions of SDCL 47-8-7, the undersiqned corporation hereby applies for a
certificate of Authority to transact business in the State of South Dakota and for that purpose submits the
following statement

(1) The name of the corporation is Atlas Fquity, Inc,,
(Fxact corporate name)

(2) If the name of the corporation does not contain the word ‘corp s
“limited” or does not rontain an abbreviation of one such words, then the name of the mrporanon with the
word or abbreviation which it elects to add thereto for use in this state is

(3) State where incorporated __California Federal Taxpayer ID# __33-0296182
(4) The date of its incorporation is _June 1, 1988_ and the period of its duration is __Perpetual

(S) The address of its principal office in the state or country under the laws of which it is incorporated
——4100 Newport Place, Suite 400, Newport Beach, CA _ ZipCode __ 92660

(6) The street address, or a statement that there is no street address, of its proposed registered office in

the State of Souyh Dakota is __S03 South Pierre Street, Pierre , Zip 57501
and the name of its proposed registered agent in the State of Souyh Dakota at that address is

Corporation Service Company

(7) The purposes which it proposes to pursue in the transaction of business in the State of South Dakota
are: Resale of long distance telecommunications services

(8) The naines and respective addresses of its directors and officers are:
Name Officer Title Street Address City State Zip

Vincent E, Galewick President/Director 4100 Newport Place. Suite 400. Newport Beach, CA92660
Michae! Cushing Vice President 4100 Newport Plage. Suite 400, Newport Beach, CA92660

(9) The aggregate number of shares which it has authority to issue, itemized by classes, par value of
shares, shares without par value, and series, if any, within a class is:
Number Par value per share or statement that shares are
of shares Class Series without par value

100000  Common__ $10




NU Hpm®

Nina e

(10) The aqgreqate number of its issued shares itemized hy classes. par value of shares. shares without
par value, and senes il any, within a class is:

Number Par value per share or statement that shares are

of shares Class Series swwi(huul par value

—100000 = Common

(11)  The amount of its stated capital is § 423,000 _

(12) This application is accompanied by a CERTIFICATE OF FACT duly acknowledged by the secretary of
state or other olficer having custody of corparate records in .ne state or country under whose laws it is
incorporated

(13)  That such corporation shall not directly or indirectly combine or make any contract with any
incorporated company foreign or domestic. through their stockholders or the trustees or assigns of such
stockholders. or with any copartnership or association of persons, or in any manner whatever to fix the
prices, limit the production or requlate the transportation of any product or commodity so as to prevent
competition in such prices. production or or to ive prices therelor.

(14)  That such corporation. as a consideration of its being permitted 1o begin or continue doing business
within the State of South Dakota. will comply with all the laws of the said State with regard to foreign
corporations

The application must be signed by the chairman of the board of directors, or by the president or by another
officer

| DECLARE AND AFFIRM 1 JNDER THE PENAL TY OF Prmunv YQAT THIS LICATION IS IN ALL THINGS,
TRUE AND CORRECT.

/
Dated s TR T % /7/
(Sihifure) Vincent E. Galewick

President

(Title)

i
State of ( (. l._ﬁ_\’w_(
County of
On this ’:)\ﬂ\ dayot AL\ l9“7 belovcmeel. l‘mﬂ_
personally Vm*ef_lLE_C-glewwk known to me, or pro-ed to me, o be the
—President______ of the that is in and that the within
instrument and acknowledged to me that such corporation executed same.

My C ion Expires: L2-002- O] (\‘ \\h\,-lj ~=
(Nalar} Public) D)

Notarial
o oy onEs J
* Corferti-® +Trales!

Notary A~ Callomia & .
Thi ! Appointmienielow mgst be signed by the registered agent listed in number six.
000 | pis bed 2, 2000

NSENT OF APPOINTMENT BY THE REGISTERED AGENT

Lisa Mulligan hereby give my consent to serve as the
(name of registered agent)

registered agent for __Atlas Equity

(corporate name) \A_A q W
Dateg_8/20/97 19 By: Lyc

(signature of registered ag‘nl)







PERFORMANCE TELECOM
Income Statement
Period Ending 12/31/96

Calling Card Revenues _
Interest Income _

Gross Revenue
Ganeral and Administative Expensss

“Cost of Sales_

—

income Tax Expense
Loss) on Sale of

— Total Taxes and Extraordinary

For Internal Use Only




TELECOM
Balance Sheet

December 31, 1996

[asseTs

Current Assets
Cash and Cash Equivalents 1 $2,452,291
Dues from Affiliates $124,137 |
Loan Receivable $317.735
Total Current Assets

Other Assets

Furniture & Equipment, net_
of accumulated depreciation_

Virtual Office Platform 1 $1,144,036 |
O $14.006

Total Other Assets

Total Assets

—s87,124

Security deposits_ I _(s45,424)

$33.316

Total Liabilites SRR

Shareholder's Equity _

7‘rou::sni;eqold:ejs Equity

Total Liabiiies and Equty

Quick Ratio

DobvVEquity 020621053

For Internal Use Only




DT DN N




NU- sarms

~NN.

Vincent E. Galewick, age 36, is the President, Secretary and Chief Financial Officer of the
General Partner. Mr. Galewick is also the sole director and shareholder of the General Partner.
Mr. Galewick has been successfully involved in the securities industry for over 9 years focusing
on the investment banking aspects of the industry

As the Presiden: and original shareholder of the General Partner, Mr. Galewick has been
instrumental in the selection, negotiation and acquisition of 58 individual consumer loan
portfolios with face values in excess of $985,000,000.00. Those loan portfolios are collectively
owned and managed by Performance Asset Manageme.t Fund, Ltd., A California Limited
Partnership: Performance Asset Management Fund II; Ltd., A California Limited Partnership;
Performance Asset Management Fund III, Ltd., A California Limited Partnership; Performance
Asset Management Fund IV, Lid., A California Limited Partnership; and Performance Asset
Management Fund V, Lid., A California Limited Partnership.

In January, 1989, Mr. Galewick became affiliated with Income Network Company, working as
a Registered Principal. Mr. Galewick was soon promoted to a managing Registered Principal
of Income Network Company. In March of 1992, Mr. Galewick purchased Income Network
Company. Income Network Company is a member Broker/Dealer of the National Association
of Securities Dealers, Inc. ("NASD") and has been such a member since March 14, 1988.
Income Network Company is an Affiliate of the General Partner, Participating Broker/Dealer
and is the Placement Manager for the Offering. Income Network Company specializes in direct

participation programs. Mr. Galewick is the President and sole shareholder of Income Network
Company. Additionally, Mr. Galewick is a Registered Principal of Income Network Company
and holds Series 6, 22, 39 and 63 securities licenses. Since the acquisition of Income Network
Company, Mr. Galewick has increased the number of Registered Representatives from 6 to,
presently, more than 30.

During the period from 1978 to 1987, Mr. Galewick was active in all phases of the construction
industry ranging from job site foreman to field superintendent. From February 1987, through
January 1989, Mr. Galewick served as a Registered Representative in the securities industry,
marketing nurierous real estate and oil and gas direct participation programs.

The Genera! Partner has purchased and maintains a $2,000,000.00 Key-Man life insurance
poiicy on Mr. Galewick.
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Michael Cushing, age 36. is the Chief Financial Otficer of Performance Telecom. Mr. Cushing has been
affiliated with Performance Telecom since 1991. Mr. Cushing graduated from the University of California at
Santa Barpara with a Bachelor of Arts in Business Economics. Mr. Cushing became licensed as a Certified
Public Accountant in the St of Calforria whi mployed by the accounting firm of Coopers and Lybrand.
wis chents, while at Codpers and Lybrand, included real esta manufacturing, banking, service, and retail

businesses.

From January of 1989 *o November of 1991, Mr. Cushing served as Vice President of Real Estate and
corporate Secretary for the Bay Plaza Company, a master developer of a planned 1.4 million square foot, $240
million downtown redeveiopment project for the city of St. Petersburg, Florida ("Downtown Redevelopment
Project”). This company. also, was Facility Manager of a 1/4 mile retail and entertainment pier complex with
242,000 t domed stadium, 8.500 s ena and 2,000 seat fine arts theater for the city of St. Petersburg,
Mr. Cushing was responsible for all aspects of real estate operations including asset and property
% estment analysis, 9. . planning, and risk management. As
Secretary, Mr. Cushing was for the of the pany’s books and records.

Fionda.

S
corpor

From September of 1985 to January of 1989, Mr. Cushing was Senior Vice President of the Eicor Companies,
a national commaercial real estate company. This company served as an advisor and mansgement company for
Wespac Investors Trust. a publicly traded Over-The-Counter resl estate investment trust (R.E.L.T.) with total
assets in excess of $160.000,000 and approximately 5,000 sharehoiders. In addition to servicing the R.E.L.T.,
the company acquired, owned and managed properties for its own accounts as well as other third parties. The
company, aiso, owned 50% of the Downtown Redevelopment Project. Mr. Cushing’s responsibilities included
overseeing all properTy and :orporate operations; performing all aspects of the disposition of R.E.I.T. assets;
placing, negotiating, and closing all property financing and workouts: and overseeing the recovery of assets

by ptcy and ¢

From October of 1984 to September of 1985, Mr. Cushing was part of the real estate acquisition team of
of and

Wespac Advisors, a national real estate . His included
due ailigence of terms, and research of markets and properti

throughout the nation. This comnlny provided the property management and acquisition services for 3 publicly
traded real estate investment trusts with total assets in excess of $300,000,000.




Michael D. Metcalf
32002 Lomita Drive, Rancho Cielo, CA 92679
Vice President, Performance Telecom

Business Experience

3/96 - current - Vice President, Performance Telecom

Responsible for technology development, business develc yment and management of day to
day operations including switching platform, sales, service, human resources and customer
support

1989-1995 - Presid Telwest C icati Inc.
Responsible for business development and management of day to day operations including
sales and service of s 5 and long distance services.

1986 - 1988 - President MZI Information Systems, Inc.

Responsible for new business development, installation, sales and service of
telecommunication’s hardware and network design. Also responsible for system integration
projects

1984 - 1986 - Sales Manager American General Communications, Inc.
Created new telemarketing and direct sales depi for and
network design. Directed marketing strategy and implementation. Responsible Vor 3.5 million
in annual sales

1983- 1984- Telemarketing Manager Selectronics BTD, Inc.
Responsible for the development of marketing strategy and lead generation operation.
Managed 6 telemarketing staff and 3 outside salespeople.

1981 - 1982 - Telemarketing Manager Energy Products Direct
Management «f 40 telemarketers. Responsible for scripting, appointment setting, confirmations
and distnibution of leads to qualified salespeople.

Education
1983 - 1984 University of Irvine California
Major Studies in Computer Science and Minor Studies in Business Administration

1981 - 1982 - Saddleback College
General education and emphasis on computer science and business administration

1978 - 1981 - Part Time Ski Instructor Mammoth Mountain - Full Time Student
Attended Mammeth High and participated in all sports activities offered. Captain of the downhill
race team. President of senior class.




Special Training

Certified technician on: Mitel SX200, Telrad Digital, Compass Technologies, Active Voice.
Computer programming skills in C, C++, Visual Basic, Visual Voice, Novell Netware, SQL,
FoxPro and Clipper. Dale Camegie sales training. Saddleback Church Training for the

purpose driven life.

Other work related experience: Personally sold over 10 Million dollars of telephone
equipment during three period. Personally sold over $600,000 in monthly long distance service
Developed the 3-step telecom and office automation program. Consulted with over 2,000
businesses on organization and communications. Sold several hundred businesses on the 3-
step telecom and office automation program. An expert in office automation and human
resource efficiency. Dedicated to honesty, ethics and excellence.
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TITLE SHEET

INIC.

o

N

This tariff contains all descriptions, regulations and effective rates, together
with information relating and applicable to the furnishing of services and
facilities for icati services provi by Atlas Equity, Inc., db/a
Performance Telecom(*Performance”). The principal offices for Performance

are located at 4100 Newport Place, Suite 400 Newport Beach, CA 92660. This
tariff applies to services furnished within the state and copies may be inspected,
during normal business hours, at the Company’s principal place of business.

Issued: _September 18, 1097 Effective:

By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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sAS

CHECK SHEET

N

The sheets listed below, which are inclusive of t's tarif, are effective as of the
date shown at the bottom of the respective sheet(s). Original and revised sheets
as named below comprise all changes from the original tariff and are currently
in effect as of the date at the bottom of this page.

[T

BEVISION REVISION

i

Original Original
Original Original
Original Original
Original Original
Original Original
Original Original
Original Original
Original Original
Original Original
Original Original
Original Original
Original

CONOU B WN -

-0

Issued: __September 18, 1997
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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TABLE OF CONTENTS

Cover Page

Title Sheet
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Table of Contents

Symbols Sheet

Tariff Sheets Format

Section 1 - Technical Terms and Abbreviations
Section 2 - Rules and Regulations

Section 3 - Descriptions of Service

Issued: __September 18, 1997 Effective:
By: Vincent E. Galewick
President
Atias Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SYMBOLS USED IN THIS TARIFF

The following are the only symbols used for the purposes indicated below.

(D) Delete or Discontinue

(U] Change related to an increase to a customer’s bill

(M) Moved from another tariff location

(N)  New

(R)  Change resulting in a reduction to a customer's bill

()] Change in text or regulation but no change in rate or charge

Issued: __September 18,1997 Effective:
By Vincent E. Galewick

President
Atlas Equity, Inc., db/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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TARIFF SHEETS FORMAT

A Sheet Numbering - Sheet numbers appear in the upper right corner of the page. Sheets
are numbered sequentially. However, new sheets are o..casionally added to the tariff. When a
new sheet is added between sheets already in effect, a decimal is added. For example, a new sheet
added between sheets 14 and 15 would be Sheet 14.1

B Sheet Revision Numbers - Revision numbers also appear in the upper right comer of
each page. These numbers are used to determine the most current sheet version on file. For
example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14.

[ Paragraph Numbering Sequence - there are nine levels of paragraph coding. Each level
of coding is subservient to its next higher level:

-1.(a).1(h.(1)

D. Check Sheets - When a tariff filing is made, an updated check sheet accompanies the

tariff filing. The check sheet lists the sheets contained in the tariff, with a cross reference to
the current revision number. 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 asterisk (*). There will
be no other symbols used cn this page if these are the only changes made to it (i.e., the format,
etc. remains the same, just revised revision levels on some pages). The tariff user should refer
to the latest check sheet to find out if a particular sheet is the most current on file.

Issued: _September 18,1997 Effective:
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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ECTION 1 - TECHNICAL TER! I
Accounting Code: A multi-digit code which enables a customer to allocate long distance charges
to its internal accounts.

Authorization Code A multi-digit code which enables a customer to access Performance
network and enables Performance to identify the custorer's use for proper billing.

Business Hours: The phrase "business hours”™ means the time after 8:00 A.M. and before 5:00
P.M., Monday through Friday, excluding holidays.

Carrier: The term “Carrier" means Performance.
Company: The term “Company* means Performance.
Customer: See definition under *subscriber”.

Day: The term “day” means 8:00 A.M. to, but not including, 5:00 P.M. local time at the
originating city, Monday through Friday, excluding Company-specific holidays.

Debit Calling Card: The term “debit calling card" refers to a calling payment methodology
wherein the customer has paid for the ability to make calls in advance of making the call.

Delinquent or Delinquency: The terms “delinquent” and “delinquency” mean an account for
which payment has not been paid in full on or before the last day for timely payment.

Exchange Area: The term “exchange area” means a geographically defined area wherein the
telephone industry, through the use of maps or legal descriptions, sets down specified areas
where individual g panies hold out to provide communication
services.

Holiday: Thr term “holiday” means all of the following Company- specific holidays:

New Years Day;

Memorial Day;

Independence Day;

Labor Day:

Thanksgiving Day;

Friday after Thanksgiving Day; and,
Christmas Day.

©@~ppooe

Local Access Transport Area ("LATA"): The phrase “Local Access Transport Area” means a
geographical area established by the U.S. District Court for the District of Columbia In Civil
Action No. 17-49.

Issued: __September 18, 1997 Effective
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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Atlas Equity, Inc., d/b/a Performance Telecom Original Sheet No. 7

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (continued)

Local Excha ige Carrier/Local Exchange: This term means a company exclusively providing
telecommunications service within a local exchange or LATA

NightWeekend: The words “nightweekend” mean 11:00 P.M. to, but not including, 8:00 A.M.
local time in the originating city, all day on Saturday, and all day Sunday, except from 5:00
P.M. to, but not including 11:00 P.M.

Nonbusiness Hours: The phrase "nonbusiness hours™ means the time period after 5:00 P.M. and
before 8:00 AM., Monday through Friday, all day Saturday, Sunday, and on holidays.

Non-day: The term “non-day” means 5:00 P.M. to, but not including, 11:00 P.M. local time at
the originating city, Sunday through Friday and on company-specified holidays except when a
lower rate would normally apply.

Off Peak: Off Peak time is the time between 5 pm and 11 pm.
Peak: Peak time is the time between 8 am and 5 pm Monday through Friday.
Prepaid Calling Card: (See “debit calling card”)

Regular Billing: The words “regular billing® means standard bill sent in the normal
Performance billing cycle. This billing consists of one bill for each account assigned to a
subscriber

Residential Service: The phrase “residential service® means telecommunication services used
primarily as nonbusiness service.

Subscriber:  The term “subscriber” means the firm, company, corporation, or other entity
which contracts for service under this tariff and which is responsible for the payment of
charges as well as compliance with Company's regulations pursuant to this tariff. The term
“customer™ is synonymous with the term “subscriber.”

Switch: The term “switch® means an electronic device which is used to provide circuit routing
and control.

Timely Payment: The term “timely payment® means a payment on a customer’'s account made
on or before the due date.

Issued: __September 18, 1997 Effective:
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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11 - RULE!
Undertaking of Perfcrmance

2.1.1 Performance provides 24-hour interLATA and IntraLATA (as allowed) telephone
services

212 B or wishing to obtain presubscribed service are
required to sign a completed service order. On Carrier's receipt of the signed
form, under normal circumstances, Carrier will accept or reject the order
within three days. The will be p with service, under
normal circumstances, within fourteen (14) business days of Carrier's
acceptance.

Establishment and Reestablishment of Credit

2.2.1 Performance reserves the right to examine the credit record and check the
references of all applicants and customers.

2.2.2 Negotiations of customer's advance payment shall not itself obligate the
Carrier to provide services or continue to provide service, if a later check of
applicant’s credit record is, in the opinion of the carrier, contrary to the best
interest of the Carrier

Issued: __September 18, 1997 Effective:
By: Vincent E. Galewick

President
Atlas Equity, Inc., db/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 2 - RULES AND REGULATIONS (continued)
2.3 Advance Payments, Deposits, and Guarantors

2.3.1 Advance Payments - Performance’s prepaid calling cards are the only form of
prepay t by Perf ance

2.3.2 Deposits - Presubscribed Services

23.2A Requirements: Where quantifiable evidence exists that applicant

or customer payment of valid bills has been less than timely by
industry standards, Performance may require, as a condition
p to Per [ g new service or additional
services, an applicant or existing customer to provide a deposit as
security for payment of charges. Performance reserves the right
to review applicant or customer credit history at anytime to
determine if a deposit is required.

ndiscrimination: Deposits will not be required by Performance
based on race, sex, creed, national origin, marital status, age,
number of dependents, condition of physical handicap, source of
income, or geographical area of business.

Amouynt: The amount of deposit shall not exceed the charges for one
month of service based on the customer's average bills during the
previous twelve months. The amount of the deposit may be
estimated from past toll usage, customer-estimated anticipated
usage, or Performance network average toll usage considering the
type and nature of the customer's service. The carrier will
compute interest on deposits as prescribed by state law, rule or
regulation, except no interest will be paid if deposit is held less
than a full month.

Retund or Credit Upon Discontinuance: Upon discontinuance or
termination of the service, Performance will credit the deposit to
the charges stated on the final bill. The balance, if any, will be
returned to the customer within 21 days of rendition of such final
bill.

Issued: __September 18, 1997 Effective: _
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 2 - RULES AND REGULATIONS (contin

23.2E Refund or credit After Satisfactory Payment; After prompt and

timely payment of all charges for twelve consecutive billing
periods, within 30 days, Performance will credit the deposit
against charges stated on subsequent bills and refund any balance.
Payment of a charge is satisfactory if received prior to the date
that the charge becomes delinquent, provided that it is not
returned for insufficient funds or closed account. Performance
may withhold a refund of a deposit pending resolution of any
dispute with respect to charges secured by such deposit.

Method of Service of Notices

2.4.1. Unless otherwise provided by these Rules, any notice by the Carrier to the
customer may be given either verbally to the customer or to the customer's
authorized representative, or by written notice mailed to the customer's last
known address.

2.4.2. Unless otherwise provided by these Rules, any notice by the customer or
Performance authorized representative may be given verbally to the Carrier at
the Carrier's business office or by written notice mailed to the Carrier's
Business office. Cancellation of service must be by written notice.

Rendering and Payment of Bills

2.5.1. Customer bills are issued monthly. The customer will receive its bill on
or about the same day of each month. Months are presumed to have 30 days. The
billing date is dependent on the billing cycle assigned to the customer. Each bill
contains monthly recurring charges billed in advance, usage charges billed in
arrears, and the last date for timely payment.

2.5.2. Bills are due and payable as specified on the bill. Bills may be paid by
mail or in person at the business office of the Carrier or an agency authorized to
receive such payment. All charges for service are payable only in United States
currency. Payment may be made by cash, check, money order, or cashier's
check.

2.5.3. Customer payments are considered prompt when received by Performance or its
agent by the due date on the bill. The due date is 21 days after the bill is rendered
and is designated by the due date on the customer’s bill. The customer shall have
at least 21 days from the rendition of a bill to timely pay the charges stated.

Issued: __September 18, 1997 Effective:

By:

Vincent E. Galewick
President
Allas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 2 - RULES AND REGULATIONS (continyed)

254

If a customer's service has been discontinued within the past 12 months or if the
customer incurs usage charges during a billing period which are equal to at least
200% of the amount of the customers deposit or guarantee, payment may be
demanded for the usage charges by a telephone call to the customer followed by
written notification of such demand sent by .rst class mall. If the usage charges
remain unpaid for five days from the rendition of written notification or a
mutually established late payment arrangement date or 30 days from the date of
the bill, the usage charge will be deemed delinquent. Charges deemed delinquent
may be subject to the lesser of either a late payment charge of I-/2% per month
or such other amount allowed by law. This amount will be assessed from the date
payment was due

The Carrier is not responsible for local telephone charges incurred by the
customer in gaining access to the carrier's network

A bill shall not include any previously unbilled charge for service furnished
prior to three months immediately preceding the date of the bill, except charges
for co'lect calls, credit card calls, third party calls and “Error file® calls (those
which cannot be billed, due to the unavailability of complete billing information
to the company) which shall have a six (6) month backbilling period. In cases of
toll fraud, a backbilling period of no more than three years is applicable.

Late payment charge - Interest charges of 1 1/2% per month may be assessed
on all unpaid balances more than thirty days old.

Return check charges - A minimum return check charge of $10.00
shall be assessed for checks returned unpaid for any reason.

Restoration of service following payment related disconnection - Company may
charge disconnected customers a $25.00 reconnection fee per occu.rence, plus
company may flow through to customer any related fees assessed on Company

with ing 's service. (e.g., local exchange carrier
fees for reestablishing dedicated access.)

Issued: __September 18,1997 Effective

By

Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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Atlas Equity, Inc., d/b/a Performance Telecom

Original Sheet No. 12

SECTION 2 - RULES AND REGULATIONS (continued)

2.6 Disputed Bills

2.6.1

Any disputed charge must be brought promptly to the attention of Performance by
written notification. If such notification is received within thirty (30) days of
the customer's receipt of the bill upor which the disputed charge appears,
Performance will apply a conditional credit to customer’s bill in the amount of
the dispute, with the conditional credit continuing pending resolution of the
dispute and bearing no late fees. Disputes received beyond 30 days of the bill
upon which the disputed charge appears will continue as amounts due and
continue to accrue late fees as provided herein. Any disputed amount determined
valid will not be assessed late fees.

In the case of a billing dispute between the customer and the carrier which cannot
be settled to the mutual satisfaction of the parties, the undisputed portion and
subsequent bills must be paid on a timely basis, as described in Rule 9, or the
service may be subject to disconnection.

Tha customer may request an in-depth investigation into the disputed amount and
a review by a Performance manager within 30 days of the disputed bill's billing

date.

. If, after the procedures discussed above, the customer and Performance continue
in disagreement about the disputed amount, the customer may appeal to the

State or federal regulatory authority for its investigation and decision. If a

customer initiates such an investigation, the customer must submit the disputed
portion to the State or federal regulatory authority pending completion of the
State or federal regulatory authority’s investigation.

Issued: __September 16,1997 Effective:

By

Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 2 - RULES AND REGULATIONS (continued)

2.7  Discontinuance and Restoration of Service
2.7.1. Discontinuance by Customer

27.1A A customer may Fave service discontinued upon ten (10)
days written notice to the Carrier. Notices will be deemed
received upon actual receipt by the Carrier. Customer
remains responsible for payment of all bills for services
turnished

It a customer cancels his order for service before the
service begins, a charge will be levied upon the customer
for the nonrecoverable portions of expenditures or
liabilities incurred expressly on behalf of the customer by
the Carrier.

No minimum or termination charge will apply if service is
terminated because of condemnation, destruction, or
damage to the property by fire or other causes beyond the
control of the customer.

Upon termination, pre-subscribed customers may be held
responsible for charges thereafter if the customer has not
selected an alternative long distance carrier, or the local
exchange carrier has not transferred service to the
alternative carrier because such customer may continue
to receive service from Performance.

2.7.2. Discontinuance by Performance - Performance may discontinue service under
the following circumstances:

27.2A Nonpayment of any sum due to Performance for service
more than 30 days beyond the date of the invoice for such
service. In the event Performance terminates service for
nonpayment, the customer will be liable for all reasonable
costs of collection, including, without limitation, court
costs, expenses, and actual attorney fees.

Issued: __September 18, 1997 Effective:
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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T - RULES AND REGULATIONS (continyed)
Discontinuance and Restoration of Service (continued)
2. Discontinuance by Performance (continued)

2.7
2.7

2.7.28B A violation of, or failure to comply with, any regulation
governing the furnishing of service.

27.2C An order from a court or from another government
authority having jurisdiction which prohibits
Performance from furnishing service.

Failure to post a required deposit or guarantee.

In the event that the customer supplied false or inaccurate
information of a material nature in order to obtain service.

Incurring charges not covered by a deposit or guarantee,
and evidencing an intent not to pay such charges when due.

Any violation of the i g the ishing of
service

For lack of use by the customer for three (3) full billing
cycles .

Service may be refused or disconnected in the event of
illegal use. Performance may disconnect service for this
reason after sending written notice by certified mail,
return receipt requested, to the customer's last known
mailing address.

2.7.3. Notice for Disconnection - Written notice of the pending disconnection by

Performance will be rendered nct less than 5 days prior to the disconnection.
Notice shall be deemed given upon deposit, first class postage prepaid, in the U.S
mail to the customer’s last known address. Service may be discontinued during
business hours on or after the date specified in the notice of discontinuance
Service will not be discontinued on a day when the offices of Performance are not
available to facilitate reconnection of service or on a day immediately preceding
such a day

Issued: __September 18, 1997 Effective: _____
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 2 - RULES AND REGULATIONS (continued:

2.7  Discontinuance and Restoration of Service (continued)

2.7.4. Restoration of Service - The customer may restore service by full payment in
any reasonable manner, including by nersonal check. However, Performance
may refuse to accept a personal check if a customer's check for payment of
service has been dishonored, excepting bank error, within the last twelve
months. There is a charge for restoration of service after disconnection. If any
equipment has been removed or d ted the will be r for
a new installation charge 1o restore service.

2.8  Limitation of Liability

2.8.1. Indemnification - The customer Indemnifies and saves Performance harmless
against all claims arising out of, including but not limited to, (a) acts or omissions of other
companies when their facilities are used in connection with Performance's facilities to provide
service; and, (b) claims for libel, slander, or infringement of copyright arising from the
material claims for infringement of patents arising from, combining with, or using in
connection with, acilities of the Company, apparatus and systems of the customer; and all other
claims arising out of any act or of the in with facilities provided
by the Company.

2.8.2. Furnishing of Services

282A The Company's obligation to furnish service is dependent upon its
ability to secure and retain suitable facilities and rights for the
provision of the service without unreasonable expense.

Service is furnished only as “Business Service.” No “Residential
Service™ will be furnished by the Company. However, any
customer, whether business or residential, may obtain service
from the Company subject to the terms and conditions stated in the
Company's tariffs

Transmitting Messages - The Company does not undertake to transmit messages
but offers the use of its facilities, where available, fur communication between
parties subject to the terms and conditions specified in this tariff.

Maintenance and Repair - All costs associated with the maintenance and repair of
services furnished by the company will be bore by the Company.

Issued: __September 18, 1897 Effective:
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION2-R AND REGULATIONS (continyed
2.8 Limitation of Liability (continued)
2.8.5. Liability of Carrier

285A The liability of the Carrier, if any, for damages arising out of \

mistake, omission, interruptions, delays, errors, or defects in
transmission during the course of furnishing service shall, in no
event, exceed an amount equivalent to the charge to the customer
for the service during which such mistake, omission,
interruption, delay, error, or defect in transmission occurred in
excess of 48 hours after notification has been made. The Carrier
will not be responsible for any lost profits, consequential
damages, or incidental damages of the subscriber or any other
party, or for any claim of damage by the subscriber or against the
subscriber by any other party Any mistake, omission,
interruption, delay, error, or defect in transmission or service
which are caused by or contributed to by the negligence or willful
act of the customer, or which arise from facilities or equipment
used by the customer, shall not result in the imposition of any
liability upon the Carrier.

Performance shall not be liable for any act, omissions to act,
negligence, or the quality of service of any local exchange carrier
or other provider whose facilities are used in furnishing any
portion of the service received by the customer.

Performance shall not be liable for any failure of Performance
due
to causes beyond its control, including but not limited to cable dig-
up by third party, acts of God, civil disorder, actions of
governmental authorities, actions of civil or military authority,
labor problems, national emergency, insurrection, riot, war,
fire, flood, and atmospheric conditions or other phenomena of
nature, such as radiation. In addition, the Carrier shall not be
liable for any failure of Performance due to necessary network
ion, system icati for i pg! , or
regulations established by or actions taken by any court or
government agency having jurisdiction over the Carrier.

Issued: __September 18, 1997 Effective:
By Vincent E. Galewick
President
Atlas Equity, Inc., db/a Perfermance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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TION 2 - Rl AND R TIONS (continued;
2.8 Limitation of Liability (continued)
2.8.5. Liability of Carrier (continued)

2.8.5.D Performance shall not be liable for any failure of Performance
caused by or the result of, but not limited to, any act or omission
by a customer or any entity other than Performance that is
furnishing services, facilities, and equipment used in connection
with Performance’s services or facilities.

In no event shall the customer have any claims against the Carrier
for any fraudulent usage over customer's PBX or other CPE
equipment with Direct Inward System Access ("DISA")
capability, by an outside caller or employees of the customer.

Overpayment - The carrier shall not be obligated to refund any
overpayment by a customer unless a written claim for such
overpayment, together with substantiating evidence which will
allow the Carrier to verify such claim, is submitted within one
year of the alleged overpayment.

D i of ies - Except as exp y p In this
tariff, the Carrier makes no expi or implies i

S,

g
agreements, representations or warranties, including any
warranties regarding the merchantability or fitness for a
particular purpose.

2.9 Use of Service for Unlawful Purposes - The services tariffed are furnished subject to
the condition that they will not be used for any unlawful purposes. Service will not be
furnis it any law er agency, acting within its jurisdiction, advises that such
services are being used or are likely to be used in violation of the law. If Performance receives
other evidence giving reasonable cause to believe that such services are being or are likely to be
s0 usad, it will either discontinue or deny the service or refer the matter to the appropriate law
enforcement agency.

2.10 Unauthorized Use - Any individual who uses or receives Performance service, other
than under the provisions of an accepted application for service and a current customer
relationship, shall be liable for both the tariffed cost of the service received and Performance’s
cost of investigation and collection.

Issued: __September 18, 1997 Effective: _
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newpdrt Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 2 - RULES AND REGULATIONS (continued)
2.11 Interruption of Service

2.11.1 Credit allowance for interruption of service not due to the Company’s
testing, adjusting or negligenc~ of the Company, or due to customer acts
and/or omissions or to the failure of channels or equipment provided by
the customer, are subject to the general liability provisions set forth
herein. It shall be the obligation of the customer to notify the company
immediately of any interruption in service; particularly for an
interruption for which a credit allowance is desired. Before giving such
notice, the customer shall ascertain that the trouble is not being caused
by any action or by the within the 's control,
or due to customer-provided facilities and/or equipment.

For purposes of credit computation, every month shall be considered to
have 720 hours

No credit shall be allowed for an interruption of a continuous duration of
less than two hours.

The customer shall be credited for an interruption of two hours or more
at the rate of 1/720th of the monthly charge for the facilities affected for
each hour or major fraction thereof that the interruption continues.
Credit Formula:

Credit = A/720 x B

“A" - outage time in hours
“B" - total monthly charge for affected facility

2.12 Information to be Provided to the Fublic - A copy of this tariff schedule and advice
letters will be available for public inspection in the Carrier's business office during regular
business hours. For a nominal cost to cover postage and copying fees, upon written request a
copy of this tariff will be provided by Carrier's business office.

Issued September 18,1997 Effective
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 3 - DESCRIPTION OF SERVICE

3.1 Timing of Calls

3.1.1 When Billing Charges Begin and Terrr nate for Phone Calls
The customer's long distance usage charge is based on the actual usage of Performance’s
network. Usage begins when the called party picks up the receiver (l.e., when 2-way
communication is possible). When the called party picks up is determined by hardware answer
supervision in which the local telephone company sends a signal to the switch or the software
utilizing audio tone detection. When software answer supervision is employed, up to 60 seconds
of ringing is allowed before it is billed as usage of the network. A call is terminated when the
calling or called party hangs up.

3.1.2 Billing Increments

Unless otherwise specified in this tariff, the minimum call duration for billing purposes is 30
seconds for a zonnected call. Calls are thereatter billed in 6 second increments.

3.1.3 Per Call Billing Charges
Billing will be rounded up to the nearest penny for each call.
3.1.4 Uncompleted Calls

There shall be no charges for uncompleted calls.

Issued: __September 18, 1997 Effective
By Vincent E. Galewick
President
Atlas Equity, Inc., d’b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 3 - DESCRIPTION OF SERVICE (continued)

3.2  Celculation of Distance

Usage charges for all mileage sensitive products are based on the airline distance between rate
centers ted with the orig g and g points of the call.

The airline mileage between rate centers is determined by applying the formula below to the
vertical and horizontal coordinates associated with the rate centers involved. The Company uses
the rate centers that are p by Bell C in the NPA-NXX V & H
Coordinates Tape and Bell's NECA Tariff No. 4.

3.3 Minimum Call Completion Rate

A customer can expect a call completion rate (number of calls completed/number of calls
attempted) of not less than 90% during peak use pericds for all Feature Group D services
(*1+" dialing).

3.4  TAXESAND SURCHARGES

In addition to the charges specifically pertaining to Performance services, certain federal,
state, and municipal surcharges, taxes, and fees will be applied as separate line items on the
custcmer’s bill. These surcharges, taxes and fees are calculated based upon the amount billed to
the end user for Performance’s intrastate services.

Rates and Charges

Performance Telecomm offers interLATA 1+ and 800 services through presubscription of
the Customers phone number to Performance’s network.

Performance Telecomm offers intraLATA services through the 10XXX pattern, and by
way of dialing patterns other than 1+.

Issued: __September 18, 1997 Effective:
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500




Atlas Equity, Inc., d/b/a Performance Telecom Original Sheet No. 21

SECTION 3 - DESCRIPTION OF SERVICE (continued)

3.5.3 PT Flat Rate:
I tched access, business and residential telephone service
Direct sales by s or telemarketed.

MRC S-! 95 mmcd if b\.ndhd with My Office Telecard, Voice Activated Telecard or

nlra.\mlc RM: (Continental U.S.): $.119.
c tm;h.dmg AK. HI, PR and L" vI): 18 second minimum, 6 second billing.

3 \ub>. ribed on FG D circuits
for IntraLATA service where available.
required.
are subscribed to service with a signed LOA and /or independent
'y cation.
ners may contact PT's customer service via a toll free 800 number (800) 843

PT One Plus:

a. Daal 1, long distance, switched access, business and residential telephone service.
b. Direct sales by agents or telemarketed.
¢. MRC: $0.00.
d
¢

Interstate Rate: Off Peak $.099, Peak $.235
e of day: Off Peak = Evening and Night/Weekend; Peak = Daytime, as noted in
ion 3.4 herein.

f tic (including AK, HI, PR and USVI): 18 second minimum, 6 second billing.

International: 30 second minimum, 6 second billing.

Customer’s ANI subscribed to IXC's CIC 948 or PT's CIC 5177

Customer's ANI to be subscribed on FG D circuits.

Customer subscribed for IntraL ATA service where available.

All rates tariffed where required.

All customer’s ANI are subscribed to service with a signed LOA and /or independent

third party verification

d CUNLIII’:T\ may contact PT's customer service via a toll free 800 number (800 843
6882

Issued: _ September 18 1997 Effective.
By Vincent E. Galewick
President
Atlas Equity, Inc., db/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500




Atlas Equity, Inc., d/b/a Performance Telecom Original Sheet No. 22

SECTION 3 - DESCRIPTION OF SERVICE (continued)

3.5.5 PT Phone Plus:

Dial 1, long distance, switched access, business and residential telephone service.

- Direct sales by agents or telemarketed.
MRC: $0.00.
Interstate Rate: Off Peak S$.139, Peak $.239
Time of day: Off Peak = Evening and Night/Weekend; Peak = Daytime, as noted in
Section 3.4 herein.
Domestic (including AK, HI, PR and USVI): I minute minimum, 6 second billing.
Intemnational: 1 minute minimum, 6 second billing.
Customer's ANI subscribed to IXC's CIC 948 or PT's CIC 5177.
Customer’s ANI to be subscribed on FG D circuits

. Customer subscribed for IntralATA service where available.

. All rates tariffed where required.

. All customer’s ANI are subscribed to service with a signed LOA and /or independent
third party verification.
Customers may contact PT's customer service via a toll free 800 number (800 843
6882.

PT 800 PIN:
a. Dedicated, 800/888 inbound service with a 4 digit PIN, business and residential

Direct sales by
MRC: $3.50.
Set up fee: $ 10.00 (waived with Dial I service)

Vanity Number Fee: Not Applicable
Directory Listing Fee: $15.00 2 month

. Interstate Rate: Off Peak $.170, Peak $.220
Time of day: Off Peak = Evening and Nigh/Weekend; Peak = Daytime, as noted in
Section 3.4 herein.
Domestic (including AK, HI, PR and USVI): 30 second minimum, 6 second billing.

k. International origination is Canada only.

. Customer selects ANI (must be a Plain Old Telephone Service, POTS, number) for
termination.

. The service is a shared 800/888 service. The number and pin are not transportable.
Vanity numbers are not available.
All rates tariffed where required.

. Customers may contact PT's customer service via a toll free 800 number (800 843
6882
Not a stand alone product, must be ordered in conjunction with Dial 1 service.

Issued: __September 18, 1997 Effective
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 3 - DESCRIPTION QF SERVICE (continued)

3.5.7 PT 800 Plus:
a. Dial 1, 800/888 inbound service, switched access, business and residential telephone
ervice.
. Direct sales by agents or telemarketed.
MRC: §10.00.
. Setup fee: $ 10. 00 (waived with Dial I serice).
Transportability Fee: $ 1 0.00 (waived with Dial 1 service)
Vanity Number Fee: $50.00
Directory Listing Fee: $15.00 a month
. Interstate Rate: Off Peak $.160 a minute, Peak $.190 a minute
Time of day: Off Peak = Evening and NightWeekend; Peak = Daytime, as noted in
Section 3.4 herein.
Domestic (including AK, HI, PR and USVI): 30 second minimum, 6 second billing.
Intemational origination is Canada only.
Customer selects ANI (must be a Plain Old Telephone Service, POTS, number) for
termination.
. All rates tariffed where required.
. Customers may contact PT's customer service via a toll free 800 number (800 843
6882

PT Standard Telecard:

a. Dedicated 800 access calling card billed to the customer’s Dial account.

b. MRC: $0.00

c. Interstate/Intrastate Rate (Continental U.S.): $.250 a minute, $.169 a minute from a
ANI subscribed to PT's Dial 1 service.

d. Service can originate from any telephone that allows 800/888 dialing,

e. All rates tariffed where required.

f. Customers may contact PT's customer service via a toll free 800 number (800 843
6882.

g. Voice Mail Box available from customer’s ANI by having the LEC forward ring no
answer and busy calls to Mail Box.
Domestic and international: 1 minute minimum, 6 second billing.

i. Notastand alone product, must be ordered in conjunction with Dial I service.

Issued: _September 18, 1997 Eftective:
By. Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION G - BIPTION OF VICE (continued)

3.5.9 PT Enhanced Telecard:

a. Dedicated, personalized, 800/888 plus PIN (4 digit) access calling card billed to the
customer’s Dial 1 account

b. MRC: $10.00 with 800 PIN access
Interstate/Intrastate Rate (Continental U.S.): $.250 a minute, $.169 a minute from a
ANI subscribed to PT's Dial I service.
Service can originate from any telephone that allows 800/888 dialing.
All rates tariffed where required.
Customers may contact PT's customer service via a toll free 800 number (300 843
6882
Domestic and international: I minute minimum, 6 second billing.
Features include: voice mail, subscriber finder, forward to pager, fax library and fax
mail

3.5.10 PT Voice Telecard:
Dedicated, personalized 800/888 plus PIN or 800/88 access, voice activated, calling
card b'lled to the customer’s Dial I account.
MRC: $15.00 with 800 PIN (4 digit) access, $25.00 with 800/888 access.
Interstate/Intrastate Rate (Continental U.S.): $.230 a minute, $.169 a minute from a
ANI subscribed to PT's Dial 1 service.
Service can originate from any telephone that allows 800/888 dialing.

Customers may contact PT's customer service via a toll free 800 number (800 843
6882

Domestic and international: I minute minimum, 6 second billing.

Features include: Voice activated, personal telephone book, voice mail, group mail,
subscriber follow me, forward to pager, fax library and fax mail.

1 PT {nternet Telecard: y

a. Dedicated, personalized 800/888 plus PIN or 800/888 access, voice activated, calling
card billed to the customer’s Dial I account.
MRC: $20.00 with 800 PIN (4 digit) access, $30.00 with 800/888 access.
Interstate/Intrastate Rate (Continental U.S.): $.230 a minute, $.169 a minute from a
ANI subscribed to PT's Dial I service.

. Service can onginate from any telephone that allows 800/888 dialing.
Customers may contact PT's customer service via a toll free 800 number (800 843
tic and intemational: I minute minimum, 6 second billing. i
nclude: Voice activated, personal telephone book, voice mail, group mail,

subscriber follow me, forward to pager, fax library, e- mail, e-mail to fax conversion,
e-mail pager notification and fax mail.

Issued: __September 18, 1997 Effective.
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 3 - DESCRIPTION OF SERVICE (continued)

PT Debit Card - Red:
Dedicated 800 access debit card paid in advance of usage.
rstate/Intrastate Rate (Continental U.S.): $.170 a minute
nate from any telephone that allows 800/888 dialing.
All rates tariffed where required.
Customers may contact PT's customer service via a toll free 800 number (800 843

estic and international: I minute minimum, 6 second billing.
Card must be used within one year of turn up. At one year the unused portion of the
card will be will become an asset of PT.
Retail price and cost per minute for Continental U.S. usage printed on each card.

PT Debit Card - White:
Dedicated 800 access debit card paid in advance of usage.
Interstate/Intrastare Rate (Continental U.S.): $.250 a minute
Service can originate from any telephone that allows 800/888 dialing.
All rates tariffed where required
Customers may contact PT's customer service via a toll free 800 number (800 843
6882
Domestic and international: I minute minimum, 6 second billing.
g. Card must be used within one year of turn up. At one year the unused portion of the
card will be will become an asset of PT.
Retail price and cost per minute for Continental U.S. usage printed on each card.

PT Debit Card - Blue:

Dedicated 800 access debit card paid in advance of usage.

Interstate/Intrastate Rate (Continental U.S.): $.330 a minute

Service can originate from any telephone that allows 800/888 dialing.

All rates tariffed where required.

Customers may contact PT's customer service via a toll free 800 number (800 843
6882

Domestic and international: I minute minimum, 6 second billing

Card must be used within one year of turn up. At one year the unused portion of the
card will be will become an asset of PT.

Retail price and cost per minute for Continental U.S. usage printed on each card.

Issued: __September 18, 1997 Effective
By Vincent E. Galewick
President
tlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500




Soutt Dakota
Public Utilities Commission

State Capitol Building, 500 East Capitol Avenue, Pierre, South Dakota 57501-5070

*FACSIMILE TRANSMISSION*

October 8, 1997

Michael W. Miinar
Communications Consulting Services

Capitol Office ] (805) 565-1547
Telephone (605)773.3201
FAX (605)773-3809

Delaine Kolbo
South Dakota Public Utilities Commission

e (605
FAN (605)773.3228 This is 1011
¢ “n‘;o-"‘""'

RE: Atlas Equity, Inc., db/a Performance Telecom

vty This is just a reminder that we have not received the $250.00 filing fee

18005771113

pr— with reference to the above captioned company. We cannot open a file
billbia puc.state.sd.us for this company until the filing fee is received.

.
prehan If there is a problem receiving this document, please contact our office at
= elson

ViceChamin (605) 773-3201.

Laska Schocnfelder

THIS COMMUNICATION IS INTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR ENTITY

e i TO WHICH IT IS ADDRESSED AND MAY CONTAIN INFORMATION THAT IS PRIVILEGED,

CONFIDENTIAL AND EXEMPT FROM DISCLOSURE UNDER APPLICABLE LAW.

Executive Director

TN e It the reader of this message is not the intended recipient o the employee or agent responsible
for delivering this communication to the intended recipient, you are hereby notified that any

Mantin € Betumann
Charlic Bolle distribution, use or copying of this communication is prohibited

Suc Cichos
Karen £ Cremer
Masictic F ischbach Ifyou received this communication in error, please notify us immediately at
joreibonss (605) 773-3201
Lewis Hammuond
Leni Healy
Carnron Hoseck
Dave Jacobson
Hob Knadic
Delaine Kolhe
Termi ) Lesmeister
Jeftrey P Lorensen
Terry Norum
Giregory A Risloy
Tammi Stangohs
Sicven M. Wegman
Rolayne Ailis Wiest

.




CommunicaTioNs CONSULTING SERVICES
1374 Danielson Rosd
Montecito, California 93108
Phooe (805) $65-3338
Fax: (805) $65-1

October 21, 1997

South Dakota Public Utilities Commission
Attn: Ms. Delaine Kolbo

500 E. Capitol

Pierre, South Dakota 57501

Re:  Atlas Equity, Inc., dba Performance Telecom
FILING FEE - $250.00

Dear Ms. Kolbo:

Thank you very much for your patience. Enclosed is the filing fee for Atlas Equity, Inc., dba
Performance Telecom.

Michael W. Mlinar
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e B oy TELECOMMUNICATIONS SERVICE FILING
State Capitol 500 E. Capitol These are the service filings that the Commission has received for the period of:

Puerre, SD _57501-5070 10/17/97 through 10/30/97

Phone: (800) 332-1782
I, ‘:‘ 605) 773 3:“‘) 1 you need a complete copy of a filing faxed, overnight expressed, or mailed 10 you, please contact Delaine Kolbo within five days of this filing.

Docker TITLE/STAFFISYNOPSIS pieo | "Deabime

REQUEST FOR CERTIFICATE OF AUTHORITY

Applhication by Atlas Equily, Inc. d/t/a Performance Telecom for a Certificate of Authority to operate as a telecommunications
company within the state of South Dakota. (Staff. TS/CH) "Applicant seeks statewide authority to provide intra- and interLATA
interexchange telecommunications services... Applicant intends to provide interexchange intrastale voice message telephone
services "

1027/97 111497

Application by iTELSA (USA). Inc. for a Certificate of Authority to operate as a telecommunications company within the state
TC97-170 | of South Dakota (Staff: TS/CH) “The Applicant will provide interexchange services as a non-facilites-based reseller. | 10/27/97 111497
Applicant proj to offer 1+ and prepaid phone card services 1o both business and residential users.

Applicabon by New Media Telecommunications, Inc for a Certificate of Authonty to operate as a telecommunications company
TC97-171 | waithin the state ot South Dakota (Staff TS/KC) “New Media. proposes to provide intrastate long distance service in | 10/27/97 111497
conjunction with its interstate long distance service ~

Application by Long Distance of Michigan, Inc. d/b/a LDMI Long Distance for a Certificate of Authority to operate as a
telecommunications company within the state of South Dakota. (Staff: DJ/KC) "LDMi offers outbound telecommunications
TC97-172 | services to residental and business customers, utilizing switched access. Switched access service is available on a | 10/27/97 111497
presubscription basis from equal access originating end offices. LDMI will also offer travel card and inbound toll-free
services. Service is offered as an add-on to LDMI's interstate service ~

FORMAL COMPLAINT FILED

Avery and Dode Thompson vs U S WEST Communications, Inc. On October 24, 1997, the Commission recewed a complaint
filed by Avery and Diie Thompson, Complainants, Rehance SD, against U S WEST Communications, Inc. (Respondent)
regarding delays in the provisioning of new services 0 the in Apnl
of 1997, requesting phone service at a new location Compiamans state they were informed by Respondent that they should
call the Respondent two weeks prior to the date they wanted service. Complainants indicate that their service at the new
1C97-169 residence was needed on 12,1997 C on S 12, 1997, and were
informed that Respondent did not have adequate facilties at the Complainants' new location. On or about September 23,
1997, C were told by that services would not be provisioned uri iate October, 1997, Respondent
provisioned services to Complainants in late October but the complaint dces not indicate whether those services are working
as of the date of the complaint. Complainants are asking that Respondent prowision the services requested; lhal Respondent
reimburse Complainants for certain expenses relating to the delayed service; and that

for the caused by the delay in service _J

1072497

The Commesion & compeng a st of internet addresses. | you have an infernet address please notdy the Commssion by E-maing 1 10 Terry Norum ot teryn@guc state d us. Faing the addiess 1o the Commaaon

PAGE 1 OF 1




CommUNICATIONS CONSULTING SERVICES
MICHAEL W. MLINAR, Sole Proprietor

November 25, 1997

South Dakota Public Utilities Commission
Attn: Ms. Tammi Stangohr

State Capitol Building

500 East Capitol Avenue

Pierre, South Dakota 57501-5070

Re:  Application of Atlas Equity, Inc., d/b/a Performance Telecom

Docket No. TC 97-168

Dear Ms. Stangohr:
In response to your November 3, 1997 correspondence, enclosed is the original and 11
copies of the revised Application for Atlas Equity, Inc., d/b/a Performance Telecom

(“Performance”). I have directly addressed all matters as set forth in ARSD 20:10:24:02.

Please return: the additional copy to me in the enclosed, postage-paid return envelope.

Thank you.

Sincerely,

Michael W. Mlinar
Consultant for Atlas Equity, Inc.

1374 Danielson Road
Santa Barbara, California 93108
Phone: (805) $65-3338 Fax: (805) 565-1547
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

In the Matter of the Application of

Atias Equity, Inx ., db/a Performance Telecom

For Authonity tc Operate as a No.__TCO7-168
Reseller of Telecommunications Services

Within the State of South Dakota

APPLICATION FOR CERTIFICATE OF AUTHORITY
FOR ATLAS EQUITY, INC., D/B/A PERFORMANCE TELECOM
las Equity, Inc., db/a Performance Telecom, (*Applicant” or “Performance”), hereby respectfully
applies 1o the South Dakota Public Utilities Commission for authority to operate as a telecommunications
reseller within the State of South Dakota, in accordance with ARSD 20:10:24:02. Applicant seeks statewide
authority to prowide intra- and interLATA interexchange telecommunications services.

In support of this application Performance provides the following information

20:10:24:02
The legal name and addresses of Applicant:

Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400

Newport Beach, CA 92660

Phcne: (714) 752-3500

Fax: (714) 789-1089

Perlormance Telecom

Applicant is a corporation, formed under the laws of the state of California in 1988. (Articles of

Incorporation attached as Exhibit A) Applicant has applied for foreign corporation status. (See Exhibit
B. Applicant will amend this Application to include foreign corporation status upon receipt from the

Secretary of State.)
(3)(b) Applicant has no office in the State. Applicant’s registered agent is:
Corporation Service Company

503 South Pierre Street
Pierre, South Dakota 57501
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The only entity holding 20% or greater ownership is:

Vincent E. Galewick

President, Chairman and Secretary
4100 Newport Place, Suite 400
Newport Beach, CA 92660

Amount of ownership - 25%
Characte: of ownership - Common stock

None
Not applicable.
Description of telecommunications services intended to be offered

Flat Rate:

Dial 1, long distance, switched access, business and residential telephone service.

Direct sales by agents or telemarketed

MRC: $4.95 (waived if bundied with My Office Telecard, Voice Activated Telecard or Internet
Enhanced Telecard)

Interstate/Intrastate Rate (Continental U.S.): $.119.

Domestic (including AK, HI, PR and USVI): 18 second minimum, 6 second billing

International: 30 second minimum, 6 second billing

Customer's ANI subscribed to IXC's CIC 948 or PT's CIC 5177.

Customer's ANI to be subscribed on FG D circuits.

Customer subscribed for IntraLATA service where available

All rates tariffed where required.

All customer's ANI are subscribed to service with a signed LOA and /or independent third party
verification.

Customers may contact PT's customer service via a toll free 800 number (800 843 6882).

One Plus:

Dial 1, long distance, switched access, business and residential telephone service.

Direct sales by agents or telemarketed.

MRC: $0.00.

Interstai2 Rate: Off Peak $.099, Peak $.235

Peak Tirne: Weekdays (Monday through Friday), 7:00.00 AM to 6:59.59 PM, Off Peak Time
Weekcays (Monday through Friday) 7:00.00 PM to 6:59.59 AM and Weekends.

Dormestic (including AK, HI, PR and USVI): 18 second minimum, 6 second billing.
International: 30 second minimum, 6 second billing

Customer's ANI subscribed to IXC's CIC 948 or PT's CIC 5177.

Customer's AN to be subscribed on FG D circuits.

Customer subscribed for IntraLATA service where available

All rates tariffed where required.

All customer's ANI are subscribed to service with a signed LOA and /or independent third party
verificaticn

Customers may contact PT's customer service via a toll free 800 number (800 843 6882)




PT Phone Plus:
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Dial 1, long distance, switched access, business and residential telephone service.

Direct sales by agents or telemarketed.

MRC: $0.00

Interstate Rate: Off Peak $.139, Peak $.239

Peak Time: Weekdays (Monday through Friday), 7:00.00 AM to 6:59.59 PM, Off Peak Time.
Weekdays (Monday through Friday) 7:00.00 PM to 6:59.59 AM and Weekends

Domestic (including AK, HI, PR and USVI): | minute minimum, 6 second billing

International: 1 minute minimum, € second billing

Customer's ANI subscribed to IXC's CIC 948 or PT's CIC 5177

Custon er's ANI to be subscribed on FG D circuits

Customer subscribed for IntralATA service where available

All rates taritfed where required

All customer's ANI are subscribed to service with 7 signed LOA and /or independent third party
verification

Customers may contact PT's customer service via a toll free 800 number (800 843 6882).

800 PIN:

Dedicated, 800/888 inbound service with a 4 digit PIN, business and residential telephone service
Direct sales by agents or telemarketed.

MRC: $3.50

Set up fee: $ 1 0.00 (waived with Dial | service)

Transportability Fee: Not Applicabie

Vanity Number Fee: Not Applicable

Directory Listing Fee: $15.00 a month

Interstate Rate: Off Peak $.170, Peak $.220

Peak Time: Weekdays (Monday through Friday), 7:00.00 AM to 6:59.59 PM, Off Peak Time:
Weekdays (Meonday through Friday) 7:00.00 PM to 6:59.59 AM and Weekends.

Domestic (ircluding AK, HI, PR and USVI): 30 second minimum, & second billing

International ongination is Canada only.

Customer selects ANI (must be a Plain Oid Telephone Service, POTS, number) for termination.
The service is a shared 300/888 service. The number and pin are not transportable. Vanity numbers
are not available.

All rates tariffed where required

Customers may contact PT's customer service via a toll free 800 number (800 843 6882).

Noi a stand alone product, must be ordered in conjunction with Dial 1 service.

800 Plus:

Diai 1 800/888 inbound service, switched access, business and residential telephone
servic:.

Direc: sales by agents or telemarketed.

MRC: $10.00.

Sewip fee: $ 1 0. 00 (waived with Dial | service)

Transportabiity Fee: $ 1 0.00 (waved with Dial 1 service)

Vanity Number Fee: $50.00

Directory Listing Fee: $15.00 a month

Interstate Rate: Off Peak $.160 a minute, Peak $.190 a minute

Peak Time: Weekdays (Monday through Friday), 7:00.00 AM to 6:59.59 PM, Off Peak Time:
Weekdays (Monday through Friday) 7:00.00 PM to 6:59.59 AM and Weekends.
Domestic (including AK, HI, PR and USVI): 30 second minimum, 6 second billing.
International origination is Canada only.

Customer selects ANI (must be a Plain Oid Telephone Service, POTS, number) for
termination

All rates taniffed where required.

Customers may contact PT's customer service via a toll free B0O number (800 843 6882).




PT Standard Telecard:
Dedicated 800 access calling card billed to the customer's Dial account.
MRC: $0.00
Interstate/Intrastate Rate (Continental U.S.): $.250 a minute, $.169 a minute from a ANI subscribed to
PT's Dial 1 service.
Service can originate from any telephone that allows 800/888 dialing,
Al rates tanffed where required
Customers may contact PT's customer service via a toll free 800 number (800 843 6882)
Voice Mail Box available from customer's ANI by having the LEC forward ring no answer and busy calls
to Mail Box
Domestic and international: 1 minute minimum, 6 second billing.
Not a stand alone product, must be ordered in conjunction with Dial | service.

Enhanced Telecard:

Dedicated, personalized, 800/888 plus PIN (4 digit) access calling card billed to the customer's Dial 1
account

MRC: $10.00 with 800 PIN access

Interstate/Intrastate Rate (Continental U.S.): $.250 a minute, $.169 a minute from a ANI subscribed to
PT's Dial | service.

Service can originate from any telephone that aliows 800/888 dialing.

Al rates tariffed where required.

Customers may contact PT's customer service via a toll free 800 number (800 843 6882)

Domestic and international: | minute minimum, 6 second billing.

Features include: voice mail, subscriber finder, forward to pager, fax library and fax mail

Voice Telecard:

Dedicated, personalized 800/888 plus PIN or B00/88 access, voice activated, calling card billed to
the customer's Dial | account.

MRC: $15.00 with 800 PIN (4 digit) access, $25.00 with 800/888 access.

Interstate/Intrastate Rate (Continental U.S.): $.230 a minute, $.169 a minute from a ANI subscribed to
PT's Dial 1 service.

Service can originate from any telephone that allows 800/888 dialing

All rates taritfed where required.

Customers may contact PT's customer service via a toll free 800 number (800 843 6882).

Domestic and international: | minute minimum, 6 second billing.

Features include: Voice activated, personal telephone book, voice mail, group mail, subscriber follow
me, foiward to pager, fax library and fax mail.




PT Internet Telecard:

a

Dedicated, personalized 800/888 plus PIN or B00/888 access, voice activated, calling card billed to
the customer's Dial | account.
MRC: $20.00 with 800 PIN (4 digit) access, $30.00 with 800/888 access.
Interstate/Intrastate Rate (Continental U.S.): $.230 a minute, $.169 a minute from a ANI subscribed to
PT's Dial | service.
Service cian onginate from any telephone that allows 800/888 dialing.
All rates taniffed where required.
Customers may contact PT's customer service via a toll free 800 number (800 843 6882)
Domestic and international: | minute minimum, 6 second billing.
Features include: Voice activated, personal telephone book, voice mail, group mail, subscriber follow
me, forward to pager, fax library, e- mail, e-mail to fax conversion, e-mail pager notification and fax mail

Debit Card - Red:

Dedicated 800 access debit card paid in advance of usage.

Interstate/Intrastate Rate (Continental U.S.): $.170 a minute

Service can originate from any telephone that allows 800/888 dialing.

All rates tariffed where required.

Customers may contact PT's customer service via a toll free 800 number (800 843 6882).

Domestic and international: | minute minimum, 6 second billing.

Card must be used within one year of turn up. At one year the unused portion of the card will be will
become an asset of PT.

Retail price and cost per minute for Continental U.S. usage printed on each card

Debit Card - White:
Dedicated 800 access debit card paid in advance of usage.
Interstate/Intrastate Rate (Continental U.S.): $.250 a minute

Sarvice can onginate from any telephone that allows 800/888 dialing

Al rates tariffed where required.

Customers may contact PT's customer service via a toll free 800 number (800 843 6882).

Domestic and international: | minute minimum, 6 second billing.

Card must be used within one year of turm up. At one year the unused portion of the card will be will
become an asset of PT.

Retail price and cost per minute for Continental U.S. usage printed on each card.

Debit Card - Blue:
Dedicated 800 access debit card paid in advance of usage.
Rate (C¢ U.S.): $.330 a minute
Service can originate from any telephone that allows 800/888 dialing.
All rates tariffed where required.
Customers may contact PT's customer service via a toll free 800 number (800 843 6882).
Domestic and international: | minute minimum, 6 second billing.
Card must be used within one year of tum up. At one year the unused portion of the card will be will
become an asset of PT.
Retail price and cost per minute for Continental U.S. usage printed on each card

Performance will not construct any faciiities within the state. Performance will acquire transport
facilities from underlying facilities-based carriers and route end use calls over those transport facilities
either to the Performance enhanced services platform located in Newport Beach, CA for ultimate call
comp'etion to the point of termination (calls initiated via the prepaid or preauthorized card), or directly
to the point of t ation (for 1

Services will be offered statewide. Service area map - See Attachment C.




Cal statements - See Attachment D

ant s not a publicly traded company and therefore does not have annual reports or reports 1o

hoiders

Apphcant’s tarff - See Antachment E

Questic comments and notices concerning this application should be addressed to:

Ms. Judy Dobres

Atias Equity, Inc., db/a Performance Telecom
4100 Newport Place, Sute 400

Newport Beach, CA 92660

Phone: (714) 752-3533

Fax: (714) 789-1030

Rendering and Payment of Bills

Customer bills are issued monthly. The customer will receive its bill cn or about the same day of each month.
Months are presumed to have 30 days. The billing date is dependent on the billing cycle assigned to the
customer. Each bill contains monthly recurring charges billed in advance, usage charges billed in arrears, and
the last date for timely payment.

Bills are due and payable as specified on the bill. Bills may be paid by mail or in person at the business office
of the Carrier or an agency authorized to receive such payment. All charges for service are payable only in
United States currency. Payment may be made by cash, check, money order, or cashier's check.

Customer payments are considered prompt when received by Performance or its agent by the due date on
the bill. The due date is 21 days after the bill is rendered and is designated by the due date on the
customer’s bill. The customer shall have at least 21 days from the rendition of a bill to timely pay the charges
stated.

If a customer's service has been discontinued within the past 12 months or if the customer incurs usage
charges during a biling period which are equal to at least 200% of the amount of the customers deposit or
guarantee, payment may be demanded for the usage charges by a telephone call to the customer, followed
by written notification of such demand sent by first class mail.

If the usage charges remain unpaid: (i) for five days from the rendition of written notification; or, (ii) after a
mutually late payment 0 date; or, (iii) 30 days from the date of the bill, the usage
charge will be deemed delinquent

Such charges deemed delinquent may be subject to the lesser of either a late payment charge of I-V2% per
month, or such other amount allowed by law. This amount will be assessed from the date payment was due.

The Carrier is not responsible for local telephone charges incurred by the customer in gaining access to the
carrier's network

A bill shall not include any previously unbilied charge for service furnished prior to three months immediately
preceding the date of the bill, except charges for collect calls, credit card calls, third party calls and “Eror file*
calls (those which cannot be billed, due to the unavailability of complete billing information to the company)
which shall have a six (6) month backbilling period. Backbilling in excess of 12 months will only occur after
Commission approval

Late payment charge - Interest charges of 1 1/2% per month may be assessed on all unpaid balances more
than thirty days old.
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Customer Scrvice

Customer access to Applicant's Customer service department s via 1ofl free phone lne - (800) 843-6882

Customer serv s avadable 24 hours a day, 7 days a week, | Jluding holicdays. Customers reach an
utomated Call Distribution (ACD) system that faciitates timely handing of the customer’s inquiry. The

customer enters the customer's phone number and then s directed 1o choose from a vaned menu (billing

inquiry, service problem, etc ) that allows ether automated response (e.g., in the matter of a bill balance) or

access 1o customer service assistance.

(10) Applicant is filed with the Federal Communications Commission and is offering interstate prepaid
calling card service in all 48 continental United States.

Applicant is certified or registered in the following states:

California Kentucky New York
Colorado Michigan Ohio
Flonda Nevada Oregon
Hawail New Jersey Texas
llinois New Mexico Virginia

Applicant has not been denied authorization in any jurisdiction.
Applicant will market its products via the independent agent sales channel and will target small to
medium commercial accounts. Service will also be available to residential. Applicant uses no

multilevel marketing.

(12) Al of Applicant's services are competitive.

Accordiigly, and as evidenced by the foregoing statements and Exhibits, Applicant submits that the
necessary technical, managerial, and financial resources, and ability to offer its services and conduct its
business fcr the benefit of the public, is satisfactorily demonstrated by this filing

WHEREFORE, on the basis of the information provided in this application and the Exhibits A-E
appended hereto, Applicant respectfully requests that the Commission grant the authority requested
herein.

Respectiully submitted,
for Atlas Equity, Inc., d/b/a Performance Telecom
ichael W. Miinar g

Consultant for Atlas Equity, Inc., d/b/a Performance Telecom

Dated: __November25,1997
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SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

£ BILL JONES. Secretary of Site of the Suate of California. hereby certiy
That on the — S day of JUNE 1088 -,
] —_—
ATLAS EQUITY, INncC.
T ATLAS FQuITY,

became incorporated under the laws of the State of California by filing uts Articles of
Incorporation 1n this office: and

That no record exists n this office of a certificare of dissolution of said corporation
nor of a court order declaring dissolution thereol, nor of o merger or consolidation which
terminated uts existence and

That said corporation’s corporate powers. rights and privileges are not suspended on
the records of 1hs office; and

That according to the records af this office. the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal standing in the
State of Californiq and

That no information s available in this office on the financial condition business
actieity or practices of this corporation

IN WITNESS WHEREOF | execute this
certificate and affix the Grear Seal of
the State of California this day of

7

Secretary of State
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ENDORSED
FILED
ARTICLES OF INCORPORATION it

or

ATLAS EQUITY, INC.
5 ] MARCH FONG EU, Secretary of State

JUN1 1988

The name of this corporation is Atlas Equity, Inc.

n
The purpose of this corporation is to nnn in any lawful sct of sctivity for which
a corporation may be orgamized under the Gemeral Corporstion Law of Califoraia
other than the banking business, the mm company business or the practice of &
profession permitted to be incorporated by the Califorais Corporations Code.

The name and address in the State of C 's initial agent
for service of process is:

—DPeter D. Kaight

1\ 4

This corporstion is suthorized to isswe only ome clsss of shares of stock; Aand, the
total nutaber of shares which this corporation is suthorized to issue is 100,000.

Dated: May 31, 1988 _ﬁJD
[¢ ture of iacorporator)

1 hersby declare that I am the persom who executed the foregoing Articles of
Incorporation, which execution s my sct and deed.

LAy




WN N A

State

. California
SECRETARY OF STATE'S OFFICE

CORPORATION DIVISION

I, TONY MILLER, Acting Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JUN 2 4 1994

/oy

Actung Secrerary of Stase




204(a)(10) of the California Corporations Code:

(1)  Acts or omissions that involve
culpable violation of law;

Acts or omissions that an agent believes to be oonlnry to the best
of the corporation or the 's Iders or that
involve the absence of good faith on the part of that agent;

Any transaction from which an agent derived an improper personal
benefit;

Acts or omissions that indicate a recklul dure;ud for an agent’s duty
to the ccrporation or the corp
in which that agent was aware or ;hould have be:n aware, in the
ordinary course of performing that q:nt‘l dunea. of a nsk of serious
injury to the or the

Acts or omissions that i d pattern of inatteation
that amounts to an abdication of n agent's duty to the corporation or
the corporation’s shareholders;

T b and di Lonie g

the provisions of Section 310 of the California Corponnou Code;

Distributions, loans, and to the provisi of
Section 316 of the California Corponuom Code;

Acts or omissions that occurred prior to the date when the provisions
become effective; or

Acts or omissions made by an officer in that capacity, notwithstanding
that such officer is, also, a director or that such officer’s actions, if
negligent or improper, have been ratified by the directors of the
corporation.

VI. NUMBER OF SHAREHOLDER

The ion's issued and :hmln_uubc heklu(meotd

by oot more than thirty-five (35) persons. 'ne is a"close”

P P

3 The Articles of Incorporation of Atlas Equity, Inc., as amended
and restated in this certificate, have been approved by a resolution
of the Board of Directors of this corporation dated March 24, 1994.

The Restated Articles of Incorporation specified above have been approved




by the required shareholder vote in d with the provisions of Section
902 of the California Corporations Code. The corporation has one class of
shares designated "common.” The total number of outstanding shares entitled
to vote with respect to the amendment and restatement of the Articles of
Incorporation is ten (10). The percentage vote required entitled to vote is
fifty-one percent (51%). The number of shares voting in favor of that
amendment and restatement of the Articles of Incorporation was ten (10),
which exceeded the vote required.

THE UNDERSIGNED DECLARES UNDER PENALTY OF PERJURY THAT
THE MATTERS SET FORTH IN THE FOREGOING CERTIFICATE ARE

CALIFORNIA ON MARCH 24, 1994.

Date: March 24, 1994

Date: March 24, 1994
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SECRETARY OF STATE
STATE CAPITOL

APPLICATION FOR CERTIFICATE OF AUTHORITY

Pursuant to the provisions of SDCL 47-8-7, the undersigned corporation hereby applies for a
certificate of Authority ta transact business in the State of South Dakota and for that purpose submits the
following statement.

(1) The name of the corporation is Atlas Equity, Ing,
(Exac. corporate name)

(2) If the name of the corporation does not contain the word
“limited” o does not contain an abbreviation of one such words, then the name of the rewnofanon with lhe
word or abbreviation which it elects to add thereto for use in this state is

(3) State where incorporated __California Federal Taxpayer ID¥ __33-0296182
(4) The date of its incorporation is _June 1, 1988 and the period of its duration is __Perpetual

(5) The address of its principal office in the state or country under the laws of which it is incorporated
——— 4100 Newport Place, Suite 400, Newnort Beach, CA__ ZipCode __92660

(6) The street address, or a statement that there is no street address, of its proposed registered office in

the State of Souyh Dakota is __S03 South Pierre Street, Pierre , Zip 57501
and the name of its propnsed registered agent in the State of Souyh NDakota at that address is

C Service Company

(7) The purposes which it proposes to pursue in the transaction of business in the State of South Dakota
are: Resale of long distance telecommunications services

(8) The names and respective addresses of its directors and officers are:
Name Officer Title Street Address City State Zip

incen lewick  President/Director 4100 Newpart Place. Suite 400. Newnort Beach, CA92660.
——Michael Cushing_______ Vice President 4100 Newport Plage. Suite 400, Newport Beach. CA92660

(9) The aggregate number of shares which it has authority to issue, itemized by classes, par value of
shares, shares without par value, and series, if any, within a class is:
Number Par value per share or statement that shares are
of shares Class Series without par value

Common_ $10




(10) The aqgreqate number of its issued shares itemizad by classes par value of shares. shares without
par value. and seres Il any. within a class s

Number Par value per share or statement that! shares are

of shares Class Series sm\mmuul par value

—100000

(11)  The amount of its stated capital is $§ 423.000_
(12) Ths applicaton 1s accompanied by a CERTIFICATE OF FACT duly acknowledged by the secretary of
state or other officer having custody of corporate records in ine state or country under whose laws it is
incorporated

(13)  That such corporation shall not directly or indirectly combine or make any contract with any
incorporated company foreign or domestic through their stockholders or the trustees or assigns of such
stockholders, or with any coparinership or association of persons. or in any manner whatever 1o fix the
prices_ limit the production or requlate the transportation of any product or commodity SO as 1o prevent
competition in such prices. production or t or to lish ive prices therelor.

(14)  That such corporation. as a consideration of its being permitted to begin or continue doing business
within the State of South Dakota will comply with all the laws of the said State with regard to foreign
corporations

The application must be signed by the chairman of the hoard of directors, or by the president or by another
officer

/
| DECLARE AND AFFIRIM | /NDER THE PENAL TY OF PERJURY TﬂAT THIS ICATION IS IN ALL THINGS,
TRUE AND CORRECT

/7.

(Sigadfure) Vincent E. Galewick
President

(Title)

|
State of Lﬁh_ﬁ[nu

County of (

A S ; s J 5
On this gl\n_ - dayol ’ae \ 1947 . before quMl.’EuL
personally appeured Vingcent £ Galewick known to me, or proved 10 me, to be the

—Presigant _____ of the corporation that is described in and that executed the within
instrument and BCIV‘G&'QC;EQ 10 me that such corporation executed same.
1
(V. -
My Commission Expires: (22 - 0] e ) hg | - \)@

(Nma9 Public)

Notarial

N ey
i Corferita-* + Yioles! *

Nolary As<- - Coiomea
m pomtienneelow mest be signed by the registered agent listed in number six.
Ve | s hen 2. 2000

“ONSENT OF APPOINTMENT BY THE REGISTERED AGENT

Lisa Mulligan hereby give my consent 10 serve as the
(name of registered agent)

registered agent for __Atlas Fquity

(corporate name) \%’ q‘)w
Dateg 8720797 19 By Lyc ~

(signature of registered ag‘nl)
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TELECOM
Income Statement
Period Ending 12/31/96

Cating Card Revenues $5,743,851.00
Interest Income $19.196.00

Gross Revenue $5.763,047.00

Eipenses

Cost of Sales $733,027.00

Payrol and Related $3.475.00
Legal ang Professional $20! 00
General 8 Administrative _ $1,507,311.00

Iotal General & Admin

Net income Before Taxes

(Taxssang

income Tax Expense $800.00
GainviLoss) on Sale of Assels $5,182.00

Total Taxes and

et Incoms (L033)

For Intemal Use Only




PERFORMANCE TELECOM
Balance Sheet

December 31, 1996

|ASSETS

Current Assets

Cash and Cash $2,452,291
Dues from Affiliates $124,137
Loan Receivable $317,735 |

Total Current Assets $2,894,163

Other Assets

Fumniture &

$49,781
($45,424)
___Vinual Office Platform $1,144,036

Other assets $14.008

___Total Other Assets $1.162.399

Total Assets $4.056.562

LIABILITIES AND SHAREHOLDERS'S EQUITY

Current Liabilities

_Accounts payable $515,109
Due to Affliates $57,950

Loan Payable $87,124

Other Liabilities $33.316

Total Liabdities $693,499

Er{uoholcnrs Equity

Common stock $2,250
Retained eamnings $3.360.813

$3.363.063

Total Liabilities and Equity $4.056.562

Quick Ratio 1.67613652
DebvEquity 0.20621053

For Internal Use Only
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Atlas Equity, Inc., d/b/a Performance Telecom Original Sheet No. 1

TITLE SHEET

This tariff contains all descriptions, regulatior: and effective rates, together
with information relating and applicable to the furnishing of services and
facilities for i services p by Atlas Equity, Inc., db/a
Performance Telecom(*Performance”). The principal offices for Performance
are located at 4100 Newport Place, Suite 400 Newport Beach, CA 92660. This
tariff applies to services furnished within the state and copies may be inspected,
during normal business hours, at the Company’s principal place of business.

Issued: __September 18, 1997 Effective:
By: Vincent E. Galewick
President
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CHECK SHEET

The sheets listed below, which are inclusive of this tariff, are effective as of the
date shown at the bottom of the respective sheet(s). Original and revised sheets
as named below comprise all changes from the original tariff and are currently
in effect as of the date at the bottom of this page.
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Original Sheet No. 4

The following are the only symbols used for the purposes indicated below:

(D)
(1)

(M)
(N)
(R)
(M

SYMBOLS USED IN THIS TARIFF

Delete or Discontinue

Change related to an increase to a customer’s bill

Moved from another tariff location

New

Change resulting in a reduction to a customer’s bill
Change in text or regulation but no change in rate or charge

Issued: __September 18,1997

By:

Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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TARIFF SHEETS FORMAT

A Sheet Numbering - Sheet numbers appear in the upper right corner of the page. Sheets
are numbered sequentially. However, new sheets are occasionally added to the tariff. When a
new sheet is added between sheets already in effect, a decimal is added. For example, a new sheet
added between sheets 14 and 15 would be Sheet 14.1.

B. Sheet Revision Numbers - Revision numbers also appear in the upper right comer of
each page. These numbers are used to determine the riost current sheet version on file. For
example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14.

c Paragraph Numbering Sequence - there are nine levels of paragraph coding. Each level
of coding is subservient to its next higher level:

2
2
2
2
2
2
2
2
2.

D. Check Sheets - When a tariff filing is made, an updated check sheet accompanies the

tariff filing. The check sheet lists the sheets contained in the tariff, with a cross reference to
the current revision number. When new pages are added, the check sheet is changed to refiect
the revision. All revisions made in a given filing are designated by an asterisk (*). There will
be no other symbols used on this page if these are the only changes made to it (i.e., the format,
etc. remains the same, just revised revision levels on some pages). The tariff user should refer
to the latest check sheet to find out if a particular sheet is the most current on file.

Issued: __September 18, 1997 Effective:
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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ECTION 1 - TECHNICA RAMS AND ABBREVI
Accounting Code: A multi-digit code which enables a customer to allocate long distance charges
to its internal accounts.

Authorization Code A multi-digit code which enables a customer to access Performance
network and enables Performance to identify the customer's use for proper billing

Business Hours: The phrase “business hours” means the time after 8:00 A.M. and before 5:00
P.M., Monday through Friday, excluding holidays.

Carrier: The term “Carrier" means Performance.
Company: The term “Company® means Performance.
Customer: See definition under "subscriber”.

Day: The term “day” means 8:00 A.M. to, but not including, 5:00 P.M. local time at the
originating city, Monday through Friday, excluding Company-specific holidays.

Debit Calling Card: The term “debit calling card” refers to a calling payment methodology
wherein the customer has paid for the ability to make calls in advance of making the call.

Delinquent or Delinquency: The terms “delinquent” and “delinquency” mean an account for
which payment has not been paid in full on or before the last day for timely payment.

Exchange Area: The term "exchange area® means a geographically defined area wherein the
telephone industry, through the use of maps or legal descriptions, sets down specified areas
where individual exchange hold t out to provide communication
services

Holiday: The term “holiday” means all of the following Company- specific holidays:

New Years Day:;

Memorial Day;

Independence Day;

Labor Day;

Thanksgiving Day;

Friday after Thanksgiving Day; and,
g Christmas Day.

Local Access Transport Area (“LATA"): The phrase “Local Access Transport Area” means a
geographical area established by the U.S. District Court for the District of Columbia In Civil
Action No. 17-49,

Issued: __September 18, 1997
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTIQN 1 - TECHNICAL TERMS AND ABBREVIATIONS (continued)

Local Exchange Carrier/Local Exchange: This term means a company exclusively providing
telecommunications service within a local exchange or LATA.

NightWeekend: The words “night/weekend” mean 11:00 P.M. to, but not including, 8:00 A.M.
local time in the originating city, all day on Saturday, and all day Sunday, except from 5:00
P.M. to, but not including 11:00 P.M.

Nonbusiness Hours: The phrase “nonbusiness hours® means the time period after 5:00 P.M. and
before 8:00 A M., Monday through Friday, all day Saturday, Sunday, and on holidays.

Non-day: The term “non-day” means 5:00 P.M. to, but not including, 11:00 P.M. local time at
the originating city, Sunday through Friday and on company-specified holidays except when a
lower rate would normally apply.

Off Peak: Off Peak time is the time between 5 pm and 11 pm.

Peak: Peak time is the time between 8 am and 5 pm Monday through Friday.

Prepaid Calling Card: (See “"debit calling card")

Regular Billing: The words “regular billing" means standard bill sent in the normal
Performance billing cycle. This billing consists of one bill for each account assigned to a

subscriber.

Residential Service: The phrase “residential service® means telecommunication services used
primarily as nonbusiness service.

Subscriber: The term “subscriber” means the firm, company, corporation, or other entity
which contracts for service under this tariff and which is responsible for the payment of
charges as well as compliance with Company’s regulations pursuant to this taritf. The term
“customer” is synonymous with the term “subscriber.”

Switch: The term "switch® means an electronic device which is used to provide circuit routing
and control.

Timely Payment: The term “timely payment” means a payment on a customer's account made
on or before the due date.

issued: __Seplember 18, 1997 Effective:

By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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Undertaking of Performance

211

Performance provides 24-hour interLATA and IntralLATA (as allowed) telephone
services.

Businesses or residential households wishing to obtain presubscribed service are
required to sign a completed service order. On Carrier's receipt of the signed
form, under normal circumstances, Car..er will accept or reject the order
within three business days. The customer will be provided with service, under
normal circumstances, within fourteen (14) business days of Carrier's
acceptance.

it and R iment of Credit

Performance reserves the right to examine the credit record and check the
references of all applicants and customers.

Negotiations of customer's advance payment shall not itself obligate the

Carrier to provide services or continue to provide service, if a later check of
applicant's credit record is, in the opinion of the carrier, contrary to the best
interest of the Carrier.

Issued: __September 18, 1997 Effective:

By:

Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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2.3 Advance Payments, Deposits, anc Guarantors

2.3.1 Advance Payments - Performance’s prepaid calling cards are the only form of
prepayment accepted by Performance

Deposits - Presubscribed Services

232A Requirements: Where quantifiable evidence exists that applicant

or customer payment of valid bills has been less than timely by
industry standards, Performance may require, as a condition
precedent to Performance providing new service or additional
services, an applicant or existing customer to provide a deposit as
security for payment of charges. Performance reserves the right
to review applicant or customer credit history at anytime to
determine if a deposit is required.

Nondiscrimination: Deposits will not be required by Performance
based on race, sex, creed, national origin, marital status, age,
number of dependents, condition of physical handicap, source of
income, or geographical area of business

Amouynt: The amount of deposit shall not exceed the charges for one
month of service based on the customer's average bills during the
previous twelve months. The amount of the deposit may be
estimated from past toll usage, customer-estimated anticipated
usage, or Performance network average toll usage considering the
type and nature of the customer's service. The carrier will
compute interest on deposits as prescribed by state law, rule or
regulation, except no interest will be paid if deposit is held less
than a fuli month.

Befund or Credit Upon Discontinyance: Upon discontinuance or
termination of the service, Performance will credit the deposit to
the charges stated on the final bill. The balance, if any, will be
returned to the customer within 21 days of rendition of such final
bill.

Issued: _September 18, 1997 Effective e
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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¥2-RULES AND R T {continuy

232E Refund or credit After Satisfactory Payment: After prompt and

timely payment of all charges for twelve consecutive billing
periods, within 30 days, Performance will credit the deposit
against charges stated on subsequent bills and refund any balance.
Payment of a charge is catisfactory if received prior to the date
that the charge becomes delinquent, provided that it is not
returned for insufficient funds or closed account. Performance
may withhold a refund of a deposit pending resolution of any
dispute with respect to charges secured by such deposit.

Method of Service of Notices

2.4.1. Unless otherwise provided by these Rules, any notice by the Carrier to the
customer may be given either verbally to the customer or to the customer's
authorized representative, or by written notice mailed to the customer's last
known address.

2.4.2. Unless otherwise provided by these Rules, any notice by the customer or
Periormance authorized representative may be given verbally to the Carrier at
the Carrier's business office or by written notice mailed to the Carrier's
Business office. Cancellation of service must be by written notice.

Rendering and Payment of Bills

2.5.1. Customer bills are issued monthly. The customer will receive its bill on
or about the same day of each month. Months are presumed to have 30 days. The
billing date is dependent on the billing cycle assigned to the customer. Each bill
contains monthly recurring charges billed in advance, usage charges billed in
arrears, and the last date for timely payment.

2.5.2. Bills are due and payable as specified on the bill. Bills may be paid by
mail or in person at the business office of the Carrier or an agency authorized to
receive such payment. All charges for service are payable only in United States
currency. Payment may be made by cash, check, money order, or cashier's
check.

2.5.3 Customer payments are considered prompt when received by Performance or its
agent by the due date on the bill. The due date is 21 days after the bill is rendered
and is designated by the due date on the customer’s bill. The customer shall have
at least 21 days from the rendition of a bill to timely pay the charges stated.

Issued: _September 18, 1997 Effective:

By:

Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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RULES AND REGULAT! ntin:

If a customer’s service has been discontinued within the past 12 months or if the

ustomer incurs usage charges during a billing period which are equal to at least
200% of the amount of the customers deposit or guarantee, payment may be
demanded for the usage charges by a telephone call to the customer followed by
written notification of such demand sent Ly first class mall. If the usage charges
remain unpaid for five days from the rendition of written notification or a
mutually established late payment arrangement date or 30 days from the date of
the bill, the usage charge will be deemed delinquent. Charges deemed delinquent
may be subject 1o the lesser of either a late payment charge of I-U2% per month
or such other amount allowed by law. This amount will be assessed from the date
payment was due

The Carrier is not responsible for local telephone charges incurred by the
customer in gaining access 10 the carrier's network.

A bill shall not include any previously unbilled charge for service furnished
prior to three months immediately preceding the date of the bill, except charges
for ~ollect calls, credit card calls, third party calls and "Error file® calls (lhou
which cannot be billed, due to the of billing

to the company) which shall have a six (6) month backbilling period. In cases of
toll fraud, a backbilling pericd of no more than three years is applicable.

Late payment charge - Interest charges of 1 1/2% per month may be assessed
on all unpaid balances more than thirty days oid.

Return check charges - A minimum return check charge of $10.00
shall be assessed for checks returned unpaid for any reason.

Restoration of service !ollowmg payment related disconnection - Company may
charge disconnected a $25.00 r fee per occurrence, plus
comgany may flow through to cuslcmel any related fees assessed on Company

ated with ling ’s service. (e.g., local exchange carrier
fees for reestablishing dedicated access.)

Issued: _September 18, 1997 Effective:
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 2 - RULES AND REGULATIONS (continyed|
2.6 Dispute Bills

2.6.1. Any disputed charge must be brought promptly to the attention of Performance by
written notification. If such notification is received within thirty (30) days of
the customer's receipt of the bill upon which the disputed charge appears,

will apply a credit to "s bill in the amount of
lhe dispute, with the conditional credit continuing pending resolution of the
dispute and bearing no late fees. Disputes received beyond 30 days of the bill
upon which the disputed charge appears will continue as amounts due and
continue to accrue late fees as provided herein. Any disputed amcunt determined
vaiid will not be assessed late fees.

In the case of a billing dispute between the customer and the carrier which cannot
be settled to the mutual satisfaction of the parties, the undisputed portion and
subsequent bil's must be paid on a timely basis, as described in Rule 9, or the
service may be subject to disconnection.

The customer may request an in-depth investigation into the disputed amount and
a review by a Performance manager within 30 days of the disputed bill's billing
date.

It, after the procedures discussed above, the customer and Performance continue
n disagreement about the disputed amount, the customer may appeal to the
State or federal regulatory authority for its investigation and decision. |If a
customer initiates such an investigation, the customer must submit the disputed
portion to the State or federal regulatory authority pending completion of the
State or federal regulatory authority's investigation.

A consumer may, at any time, contact the South Dakota Public Utilities Commission on

any matter regarding company operations. The South Dakota P,
ublic Utilits
may be contacted, as foliows ilittes Commission

South Dakota Public Utilities Commission
State Capito! Building

500 East Capitol Avenue

Pierre, South Dakota §7501-5070

Consumer Hotline - (800) 332-1782

Issued: __September 18, 1997 Effective: ST
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
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Tk - BULES AND REGULATIONS (contini
2.7  Discontinuance and Restoration of Service
2.7.1. Discontinuance by Customer

271.A A customer may have service discontinued upon ten (10)
days written notice to the Carrier. Notices will be deemed
received upon aciual receipt by the Carrier. Customer
remains responsible for payment of all bills for services
furnished

It a customer cancels his order for service belore the
service begins, a charge will be levied upon the customer
for the nonrecoverable portions of expenditures or
liabilities incurred expressly on behalf of the customer by
the Carrier.

No minimum or termination charge will apply if service is
terminated because of condemnation, destruction, or
damage to the property by fire or other causes beyond the
control of the customer.

Upon termination, pre-subscribed customers may be held
responsible for charges thereafter if the customer has not
selected an alternative long distance carrier, or the local
exchange carrier has not transferred service to the
alternative carrier because such customer may continue
to receive service from Performance.

2.7 2. Discontinuance by Performance - Performance may discontinue service under
the following circumstances:

2.7.2A Nonpayment of any sum due to Performance for service
more than 30 days beyond the date of the invoice for such
service. In the event Performance terminates service for
nonpayment, the customer will be liable for all reasonable
costs of collection, including, without limitation, court
costs, expenses, and actual attorney fees.

Issued: __September 18, 1997 Effective:
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 2 - RULES AND REGULATIONS (continued’
2.7 Discontinuance and Restoration of Service (continued)
2.7.2. Discontinuance by Performance (continued)

2.7.2.8. A violation of, or failure to comply with, any regulation
governing the furnishing of service.

An order from . court or from another government
authority having jurisdiction which prohibits
Performance from furnishing service.

Failure to post a required deposit or guarantee.

In the event that the customer supplied false or inaccurate
information of a material nature in order to obtain service.

Incurring charges not covered by a deposit or guarantee,
and evidencing an intent not to pay such charges when due.

Any violation of the condi governing the ishing of
service.

For lack of use by the customer for three (3) full billing
cycles

Service may be refused or disconnected in the event of
illegal use. Performance may disconnect service for this
reason after sending written notice by certified mail,
return receipt requested, to the customer's last known
mailing address.

2.7.3. Notice for Disconnection - Written notice of the pending disconnection by

Performance will be rendered not less than 5 days prior to the disconnection.
Notice shall be deemed given upon deposit, first class postage prepaid, in the U.S
mail to the customer's last known address. Service may be discontinued during
business hours on or after the date specified in the notice of discontinuance.
Service will not be discontinued on a day when the offices of Performance are not
available to facilitate reconnection of service or on a day immediately preceding
such a day.

Issued: _September 18, 1997 Effective:
By Vincent E. Galewick
President
Atlas Equity, Inc., db/a Performance Telecom
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TION 2 - RULES AND REGULATIONS (contin
2.7 Discontinuance and Restoration of Service (continued)

2.7.4. Restoration of Service - The customer may restore service by full payment in
any reasonable manner, including by personal check. However, Performance
may refuse to accept a personal check if a customer's check for payment of
service has been dishonored, excepting bank error, within the last twelve
months. There is a charge for restoration of service after disconnection. If any
equipment has been removed or disconnected the customer will be responsible for
a new installation charge to restore service.

2.8 Limitation of Liability

2.8.1. Indemnification - The customer Ir and saves Per ess
against all claims arising out of, including but not limited to, (a) acts or omissions of other
companies when their facilities are used in connection with Performance’s facilities to provide
service; and, (b) claims for libel, slander, or infringement of copyright arising from the
material claims for infringement of patents arising from, combining with, or using in
connection with, facilities of the Company, apparatus and systems of the customer; and all other
claims arising out of any act or omission of the customer in connection with facilities provided
by the Company.

2.8.2. Furnishing of Services

28.2A The Company's obligation to furnish service is dependent upon its
ability to secure and retain suitable facilities and rights for the
provision of the service without unreasonable expense.

Service is furnished only as “Business Service.” No “Residential
Service® will be furnished by the Company. However, any
customer, whether business or residential, may obtain service
from the Company subject to the terms and conditior:s stated in the
Company's tariffs.

Transmitting Messages - The Company does not undertake to transmit messages
but offers the use of its facilities, where available, for communication between
parties subject to the terms and conditions specified in this tanff.

Maintenance and Repair - All costs associated with the maintenance and repair of
services fumished by the company will be borne by the Company.

Issued: __September 18, 1997 Effective:
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
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ECTION 2 - RULES AND REGULATIONS (zontinyad)
28 Limitation of Liability (continued)
2.8.5. Liability of Carrier

285A The liability of the Carrier, if any, for damages arising out of \

mistake, omission, interruptions, delays, errors, or defects in
transmission during the cou.se of furnishing service shall, in no
event, exceed an amount equivalent to the charge to the customer
for the service during which such mistake, omission,
interruption, delay, error, or defect in transmission occurred in
excess of 48 hours alfter notification has been made. The Carrier
will not be responsible for any lost profits, consequential
damages, or incidental damages of the subscriber or any other
party, or for any claim of damage by the subscriber or against the
subscriber by any other party. Any mistake, omission,
interruption, delay, error, or defect in transmission or service
which are caused by or contributed to by the negligence or willtul
act of the customer, or which arise from facilities or equipment
used by the customer, shall not resuit in the imposition of any
liability upon the Carrier.

Performance shall not be liable for any act, omissions to act,
nagligence, or the quality of service of any local exchange carrier
or other provider whose facilities are used in furnishing any
portion of the service received by the customer.

Performance shall not be liable for any failure of Performance
due

to causes beyond its control, including but not limited to cable dig-
up by third party, acts of God, civil disorder, actions of
governmental authorities, actions of civil or military authority,
labor problems, national emergency, insurrectior, riot, war,
fire, flood, and atmospheric conditions or other phenomena of
nature, such as radiation. In addition, the Carrier shall not be
liabie for any failure of Performance due to necessary network
reconfiguration, system modifications for technical upgrades, or
regulations established by or actions taken by any court or
government agency having jurisdiction cver the Carrier.

Issued: __Seplember 18, 1997 Effective:
By: Vincent E. Galewick
President
Atlas Equity, Inc., db/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SEi LES AND REGULATIONS (continued)
2.8 Limitation of Liability (continued)
2.8.5. Liability of Carrier (continued)

285D Performance shall not be liable for any failure of Performance
caused by or the resuit of, but not limited to, any act or omission
by a customer or any entity other than Performance that is
furnishing services, facilities, and equipment used in connection
with Performance’s services or facilities

In no event shall the customer have any claims against the Carrier
for any fraudulent usage over customer's PBX or other CPE
equipment with Direct Inward System Access ("DISA®)
capability, by an outside caller or employees of the customer.

Overpayment - The carrier shall not be cbligated to refund any
overpayment by a customer uniess a written claim for such
overpayment, together with substantiating evidence which will
allow the Carrier to verify such claim, is submitted within one
year of the alleged overpayment.

Disclaimer of Warranties - Except as expressly provided In this
tanff, the Carrier makes no expressed or implied understandings,
agreements, representations or warranties, including any
warranties regarding the merchantability or fitness for a
particular purpose

2.9 Use of Service for Unlawful Purposes - The services tariffed are furnished subject to
the condition that they will not be used for any unlawful purposes. Service will not be
furnished it any law enforcement agency, acting within its jurisdiction, advises that such
services are heing used or are likely to be used in violation of the law. If Performance receives
other evidence yiving reasonable cause to believe that such services are being or are likely to be
0 used, it wili either discontinue or deny the service or refer the matter to the appropriate law
enforcement agency.

2.10 Unauthorized Use - Any individual who uses or receives Performance service, other
than under the provisions of an accepted application for service and a current customer
relationship, shall be liable for both the tariffed cost of the service received and Performance's
cost of investigation and collection.

Issued: __September 18, 1997 Effective: s
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
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TION 2 - RUL
2.11 |Interruption of Service

23T, Credit allowance for interruption of service not due to the Company's

testing, adjusting or negligence of the Company, or due to customer acts
and/cr omissions or to the failure of channels or equipment provided by
the customer, are subject to the general liability provisions set forth
herein. It shall be the obligation of the customer to notify the company
immediately of any interruption in service; particularly for an
interruption for which a credit allowance is desired. Before giving such
notice, the customer shall ascertain that the trouble is not being caused
by any action or by the within the s control,
or due to customer-provided facilities and/or equipment.

For purposes of credit computation, every menth shall be considered to
have 720 hours.

No credit shall be allowed for an interruption of a continuous duration of
less than two hours.

The customer shall be credited for an interruption of two hours or more
at the rate of 1/720th of the monthly charge for the facilities affected for
each hour or major fraction thereof that the interruption continues.
Credit Formula

Credit = A/720 x B

A" - outage time in hours
“B" - total monthly charge for affected facility

2.12 Infermation to be Provided to the Public - A copy of this tariff schedule and advice
letters will be available for public inspection in the Carrier's business office during regular
business hours. For a nominal cost to cover postage and copying fees, upon written request a
copy of this tariff will be provided by Carrier's business office.

Issued: __September 18 1997 Effective:
By: Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
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Phone: (714) 752-3500
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3.1 Timing of Calls

3.1.1 When Billing Charges Begin and Terminate for Phone Calls
The customer’s long distance usage charge is based on the actual usage of Performance's
network. Usage begins when the called party pichs up the receiver (l.e., when 2-way
communication is possible). When the called party picks up is determined by hardware answer
supervision in which the local telephone company sends a signal to the switch or the software
utilizing audio tone detection. When software answer supervision is employed, up to 60 seconds
of ringing is allowed before it is billed as usage of the network. A call is terminated when the
calling or called party hangs up.

3.1.2 Billing Increments

Uniess otherwise specified in this tariff, the minimum call duration for billing purposes is 30
seconds for a connected call. Calls are thereatter billed in 6 second increments.

3.1.3 Per Call Billing Charges
Billing will be rounded up to the nearest penny for each call.
3.1.4 Uncompleted Calls

There shall be no charges for uncompleted calls.

Issued: _September 18, 1997 Effective:
By Vincent E. Galewick

President
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4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 3 - DESCRIPTION OF SERVICE (continued)

3.2 Calculation of Distance

Usage charges for all mileage sensitive products are based on the airline distance between rate
centers with the orig g and 1g points of the call.

The airline mileage between rate centers is determined by applying the formula below to the
vertical and horizontal coordinates associated with the rate centers involved. The Company uses
the rate centers that are produced by Bell Communications research in the NPA-NXX V & H
Coordinates Tape and Bell's NECA Tariff No. 4.

3.3 Minimum Call Completion Rate
A customer can expect a call completion rate (number of calls completed/number of calls
attempted) of not less than 90% during peak use periods for all Feature Group D services

(*1+° dialing)

3.4 TAXESAND SUSCHARGES

In addition to the charges specifically pertaining to Performance services, certain federal,
state, and municipal surcharges, taxes, and fees will be applied as separate line items on the
customer's bill. These surcharges, taxes and fees are calculated based upon the amount billed to
the end user for Performance’s intrastate services.

3.5 Rates and Charges

3.5
Performance Telecomm offers interLATA 1+ and 800 services through presubscription of
the Customers phone number to Performance’s network.

Performance Telecomm offers intraLATA services through the 10XXX pattern, and by
way of dialing patterns other than 1+.

Issued: __September 18,1997 Effective: ——
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newpont Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 3 - DESCRIPTION OF SERVICE (continued)
3.5.3 PT Flat Rate:

a
b

o owmea o

Dial 1, long distance, switched access, business and residential telephone service.
Direct sales by agents or telemarketed.
MRC: $4.95 (waived if bundled with My Office Telecard, Voice Activated Telecard or
Intenet Enhanced Telecard)
Interstate/Intrastate Rate (Continental U.S.): $.119.
Domesnc (mdudmg AK, HI, PR and USVI): 18 second minimum, 6 second billing.

: 30 second mini 6 second billing.

. Customer's ANI subscribed to IXC's CIC 948 or PTs CIC 5177.
. Customer's ANI to be subscribed on FG D circuits.

Customer subscribed for IntraLATA service where available.
All rates tariffed where required.

. All customer’s ANI are subscribed to service with a signed LOA and /or independent

third party verification.
Customers may contact PT's customer service via a toll free 800 number (800) 843
6882.

PT One Plus:

a
b
c.
d
€.

— e

3

Dial 1, long distance, switched access, business and residential telephone service.

Direct sales by agents or telemarketed.

MRC: $0.00.

Interstate Rate: Off Peak $.099, Peak $.235

Time of day: Off Peak = Evening and NightWeekend; Peak = Daytime, as noted in

Section 3.4 herein.

Dor'e;uc (including AK, HI, PR and USVI): 18 second minimum, 6 second billing.
I: 30 second mi 6 second billing.

Customer’s ANI subscribed to IXC's CIC 948 or PT's CIC 5177.

Customer's ANI to be subscribed on FG D circuits.

Cuztomer subscribed for IntraL ATA service where available.

All rates tariffed where required.

All customer’s ANI are subscribed to service with a signed LOA and /or independent

thurd party verification.

Customers may contact PT's customer service via a toll free 800 number (800 843

6882

Issued: __September 18, 1997 Effective: o

By

Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
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Phone: (714) 752-3500
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TION 3 - DESCRIPTI E SERVICE (continued)

3.5.5 PT Phone Plus:
Dial 1, long distance, switched access, business and residential telephone service.
Direct sales by agents or telemarketed.
MRC: $0.00
Inierstate Rate: Off Peak $.139, Peak $.239
Time of day: Off Peak = Evening and NightWeekend; Peak = Daytime, as noted in
Section 3.4 herein
Domestic (including AK, HI, PR and USVI). i minute minimum, 6 second billing.
Intemational: | minute minimum, 6 second billing
Customer’s ANI subscribed to IXC's CIC 948 or PT's CIC 5177.
Customer’s ANI to be subscribed on FG D circuits.
Customer subscribed for IntraL ATA service where available.
. All rates tariffed where required.
All customer’s ANI are subscribed to service with a signed LOA and /or independent
third party verification.
Customers may contact PT's customer service via a toll free 800 number (800 843
6882

PT 800 PIN:
a. Dedicated, 800/888 inbound service with a 4 digit PIN, business and residential
telephone service.
Direct sales by agents or telemarketed.
MRC: $3.50.
Set up fee: S 1 0.00 (waived with Dial I service)
Transportability Fee: Not Applicable
A% Number Fee: Not Applicable
Directory Listing Fee: $15.00 a month
Inrerstate Rate: Off Peak $.170, Peak $.220 .
Time of day: Off Peak = Evening and NighVWeekend; Peak = Daytime, as noted in
Section 3.4 herein. &
Domestic (including AK, HI, PR and USVI): 30 second minimum, 6 second billing.
. Intemational origination is Canada only.
. Customer selects ANI (must be a Plain Old Telephone Service, POTS, number) for
termination.
The service is a shared 800/888 service. The number and pin are not transportable.
Vanity numbers are not available.
. All rates tariffed where required.

Customers may contact PT's customer service via a toll free 800 number (800 843

6882.
. Not a stand alone product, must be ordered in conjunction with Dial 1 service.

b
d.
¢
f.
g
h
1

g e

£l

Issued: __ r 7 Effective:
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SECTION 3 - DESCRIPTION QF SERVICE (continued)

3.5.7 PT 800 Plus:
a. Dial 1, 800/888 inbound service, switched access, business and residential telephone
service
Direct sales by agents or telemarketed.
. MRC: $10.00.
Setup fee: $ 1 0. 00 (waived with Dial I service).
Transportability Fee: $ 1 0.00 (waived with Dial 1 service)
Vanity Number Fee: $50.00
Directory Listing Fee: $15.00 a month
Interstate Rate: Off Peak $.160 a minute, Peak $.190 a minute
Time of day: Off Peak = Evening and NightWeekend; Peak = Daytime, as noted in
Section 3.4 herein.
Domestic (including AK, HI, PR and USVI): 30 second minimum, 6 second billing.
Intenational origination is Canada only.
Customer selects ANI (must be a Plain Old Telephone Service, POTS, number) for
termination.
. All rates tariffed where required.
Customers may contact PT's customer service via a toll free 800 number (800 843
6882

PT Stardard Telecard:
Dedicated 800 access calling card billed to the customer’s Dial account.

MRC: $0.00
Interstate/Intrastate Rate (Continental U.S.): $.250 a minute, $.169 a minute from a
ANI subscribed to PT's Dial 1 service.
can originate from any telephone that allows 800/888 dialing,
All rates tariffed where required.
Customers may contact PT's customer service via a toll free 800 number (800 843
6882.
Voice Mail Box available from customer's ANI by having the LEC forward ring no
answer and busy calls to Mail Box.
. Domestic and international: | minute minimum, 6 second billing.
Not a stand alone product, must be ordered in conjunction with Dial [ service.

Issued: _September 18, 1997 Effective
By Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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(continued)

3.5.9 PT Enhanced Telecard:

a

b

c

Dedicated, personalized, 800/888 plus PIN (4 digit) access calling card billed to the
customer’s Dial ! account.

MRC: $10.00 with 800 PIN access

Interstate/Intrastate Rate (Continental U.S.): $.250 a minute, $.169 a minute from a
ANI subscribed to PT's Dial [ service.

Service can originate from any telephone that allows 800/888 dialing.

All rates tariffed where required.

g;;l‘amers may contact PT's customer service via a toll free 800 number (800 843
Domestic and international: I minute minimum, 6 second billing.

Features include: voice mail, subscriber finder, forward to pager, fax library and fax
mail

3.5.10 PT Voice Telecard:

Dedicated, personalized 800/388 plus PIN or 800/88 access, voice activated, calling
card billed to the customer's Dial I account.

MRC. $15.00 with 800 PIN (4 digit) access, $25.00 with 800/888 access.
Interstate/Intrastate Rate (Continental U.S.): $.230 a minute, $.169 a minute from a
ANI subscribed to PT's Dial 1 service.

. Service can originate from any telephone that allows 800/888 dialing.
Cusmmcrs may contact PT's customer service via a toll free 800 number (300 843
6882.

Domestic and international: I minute minimum, 6 second billing
Features include: Voice activated, personal telephone ook, voice mail, group mail,
subscriber follow me, forward to pager, fax library and fax mail.

PT Internet Telecard:

a.

Dedicated, personalized 800/888 plus PIN or 800/888 access, voice activated, calling
card billed to the customer’s Dial [ account.

MRC: $20.00 with 800 PIN (4 digit) access, $30.00 with 800/888 access.
Interstate/Intrastate Rate (Continental U. S.): $.230 a minute, $.169 a minute from a
ANI subscribed to PT’s Dial I service.

Service can originate from any telephone that allows 800/888 dialing.

. Customers may contact PT's customer service via a toll free 800 numbc. (800 843
6882

Domestic and international: I minute minimum, 6 second billing.

g. Features include: Voice activated, personal telephone book, voice mail, group mail,

subscriber follow me, forward to pager, fax library, e- mail, e-mail to fax conversion,
e-mail pager noufication and fax mail.

Issued: __September 18, 1997 Effective:

By

Vincent E. Galewick
President
Atlas Equity, Inc., d/b/a Performance Telecom
4100 Newport Place, Suite 400
Newport Beach, CA 92660
Phone: (714) 752-3500
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SECTION 3 - DESCRIPTION OF SERVICE (continued)

3.5.12

PT Debit Card - Red:

Dedicated 800 access debit card paid in advance of usage.
Interstate/Intrastate Rate (Continental U.S.): S.170 a minute

Service can originate from any telephone that allows 800/888 dialing.
All rates tariffed where required.

. Customers may contact PT's customer service via a toll free 800 number (800 843

6882

Domestic and international: I minute minimum, 6 second billing.

Card must be used within one year of tum up. At one year the unused portion of the
card will be will become an asset of PT.

Retail price and cost per minute for Continental U.S. usage printed on each card.

PT Debit Card - White:
Dedicated 800 access debit card paid in advance of usage.
Interstate/Intrastate Rate (Continental U.S.): $.250 a munute
Service can originate from any telephone that allows 800/888 dialing.
. All rates tariffed where required.
Customers may contact PT's customer service via a toll free 800 number (800 843
882.

Domestic and intenational: I minute minimum, 6 second billing.

Card must be used within one year of turn up. At one year the unused portion of the
card will be will become an asset of PT.

Retail price and cost per minute for Continental U.S. usage printed on each card.

PT Debit Card - Blue:

Dedicated 800 access debit card paid in advance of usage.
Interstate/Intrastate Rate (Continental U.S.): $.330 a munute

Service can originate from any telephone that allows 800/888 dialing.

. All rates tariffed where required.

Customers may contact PT's customer service via a toll free 300 number (800 843
6882.

Domestic and intemational: I minute minimum, 6 second billing X

Card must be used within one year of tum up. At one year the unused portion of the
card will be will become an asset of PT.

Retail price and cost per minute for Continental U.S. usage printed on each card.

Issued: __Saptember 18 1997 Effective:

By

Vincent E. Galewick
President
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4100 Newport Place, Suite 400
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
ATLAS EQUITY, INC., D/B/A PERFORMANCE ) CERTIFICATE OF
TELECOM FOR A CERTIFICATE OF ) AUTHORITY
AUTHORITY TO PROVIDE )

TELECOMMUNICATIONS SERVICES IN )
SOUTH DAKOTA )

TC97-168

On October 23, 1997, the Public Utilities C (Ci with
SDCL 49-31-3 and ARSD 20:10:24:02, received an application for a certificate ol aumomy from Atlas
Equity, Inc., d/b/a Performance Telecom (Atlas).

Atlas proposes 1o offer intra and interLATA services as
a reseller, Atlas does not own or operate any facilities in Sou(h Dakota. Services will also include
inbound toll free service, phone cards and debit cards. A proposed tariff was filed by Atlas. The
Commission has classified long distance service as fully competitive.

On October 30, 1997, the C: electronically notice of the filing and the
intervention deadline of 14, 1997, to and entities. No petitions to
intervene or comments were filed and at its regularly scheduled December 18, 1997, meeting, the
Commission considered Atlas' request for a certificate of authority. Commission Staff recommended
granting a certificate of authority.

The Commission finds that it has junsdiction over this matter pursuant to Chapter 49-31,
specifically 49-31-3 and ARSD 20:10:24.02 and 20:10:24:03. The Commission finds that Atlas has
met the legal requirements established for the grammg of a certificate of authority. Atlas has, in
accordance with SDCL 49-31-3 financial and managenal

to offer telecomr services in South Dakota. The Commissicn approves Atlas’
application for a certificate of authority. As the Commission's final decision in this matter, it is
therefore

CRDERED, that Atlas' application for a certificate of authority is hereby granted. Itis

FURTHER ORDERED, that Atlas shall file informational copies of taniff changes with the
Commission as the changes occur.

Dated at Pierre, South Dakota, this _/“~_day of January, 1998

CERTIFICATE OF SERVICE BY ORDER OF THE COM4ISSION

The undersigned hereby certifies that this
document has been served today upon ail parties of

record n this docket 8 fsted on the docket servce ) / )

ist, by fest class mad in properly addressed s/ G -

envelopes *V'EWWI prepad thereon JA S A RGV" Chairman~
;

/ /{( 7/ AL / /

) L4255
PAM NELSON, Commisgjoner
ey

OFFICIAL SEAL) / / //"./L/ 7 ole

LASKA SCHOENFELDER, Compnissioner
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SOUTH DAKOTA PUBLIC U
COMMISSION

CERTIFICATE OF AUTHORITY

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

Authority was Granted December 18, 1997
Docket No TC97-168

This is to certify that

ATLAS EQUITY, INC., D/B/A PERFORMANCE TELECOM

is authonzed to provide telecommunications services in South Dakota

This certificate is issued in accordance with SDCL 49-31-3 and ARSD
201024 02 and 1s subject to all of the conditions and limitations contained in
the ruies and statutes governing its conduct of offering telecommunications
services

-
Dated at Pierre, South Dakota, this lay of M 1998

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:




	Auto-Scan4581
	Auto-Scan4582
	Auto-Scan4583
	Auto-Scan4584
	Auto-Scan4585
	Auto-Scan4586
	Auto-Scan4587
	Auto-Scan4588
	Auto-Scan4589
	Auto-Scan4590
	Auto-Scan4591
	Auto-Scan4592
	Auto-Scan4593
	Auto-Scan4594
	Auto-Scan4595
	Auto-Scan4596
	Auto-Scan4597
	Auto-Scan4598
	Auto-Scan4599
	Auto-Scan4600
	Auto-Scan4601
	Auto-Scan4602
	Auto-Scan4603
	Auto-Scan4604
	Auto-Scan4605
	Auto-Scan4606
	Auto-Scan4607
	Auto-Scan4608
	Auto-Scan4609
	Auto-Scan4610
	Auto-Scan4611
	Auto-Scan4612
	Auto-Scan4613
	Auto-Scan4614
	Auto-Scan4615
	Auto-Scan4616
	Auto-Scan4617
	Auto-Scan4618
	Auto-Scan4619
	Auto-Scan4620
	Auto-Scan4621
	Auto-Scan4622
	Auto-Scan4623
	Auto-Scan4624
	Auto-Scan4625
	Auto-Scan4626
	Auto-Scan4627
	Auto-Scan4628
	Auto-Scan4629
	Auto-Scan4630
	Auto-Scan4631
	Auto-Scan4632
	Auto-Scan4633
	Auto-Scan4634
	Auto-Scan4635
	Auto-Scan4636
	Auto-Scan4637
	Auto-Scan4638
	Auto-Scan4639
	Auto-Scan4640
	Auto-Scan4641
	Auto-Scan4642
	Auto-Scan4643
	Auto-Scan4644
	Auto-Scan4645
	Auto-Scan4646
	Auto-Scan4647
	Auto-Scan4648
	Auto-Scan4649
	Auto-Scan4650
	Auto-Scan4651
	Auto-Scan4652
	Auto-Scan4653
	Auto-Scan4654
	Auto-Scan4655
	Auto-Scan4656
	Auto-Scan4657
	Auto-Scan4658
	Auto-Scan4659
	Auto-Scan4660
	Auto-Scan4661
	Auto-Scan4662
	Auto-Scan4663
	Auto-Scan4664
	Auto-Scan4665
	Auto-Scan4666
	Auto-Scan4667
	Auto-Scan4668
	Auto-Scan4669
	Auto-Scan4670
	Auto-Scan4671
	Auto-Scan4672
	Auto-Scan4673
	Auto-Scan4674
	Auto-Scan4675
	Auto-Scan4676
	Auto-Scan4677
	Auto-Scan4678
	Auto-Scan4679
	Auto-Scan4680
	Auto-Scan4681
	Auto-Scan4682
	Auto-Scan4683
	Auto-Scan4684
	Auto-Scan4685
	Auto-Scan4686
	Auto-Scan4687
	Auto-Scan4688
	Auto-Scan4689
	Auto-Scan4690
	Auto-Scan4691



