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CARTER, LEDYARD & MILBURN

November 12, 1998

BY FEDERAL EXPRESS

Mr. Will
Executive Di r
South Dakota Public |
300 |

Corp. - Applic

ity to Operate as a Reseller of

Dear Mr. Bullard

Enclosed on behalf of CTC Communications Corp. (*CTCT) are an original and
10 copies of an application for a certificate ol authority to operate as a reseller of
relecommunications services in the State of South Dakota We also have included a check for
$250 in payment of the fil We have enclosed one extra copy of the application and we
would appreciate it if you would date-stamp that copy and retum it in the enclosed self-
addressed, stamped envelope

If any questions should a this letter or the attached application,

please contact me at the Washington, D.C. address or telephone number listed above. Thank you

for your assistance with this matter

Sincerely

Bardo

I'FB:kdd

Enclosures




STATE OF SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION

In the Matter of the Application of

CTC Communications Cor
Docket No
For a Certificate of Authority
to Operate as a Reseller of
Telecommunications Services within
the State of South Dakota

ATE OF AUTHORITY

CTC Communications Corp. ("CTC™ or "Applicant”), pursuant to SDCL 49-31-

3 ¢t seq. and the Rules of the South Dakota Public Utilities Commission, hereby applies for

issuance of a certificate of authority to provide resale competitive  interexchange
telecommunications services in South Dakota. CTC provides the following information to
demonstrate its technical, financial and managerial ability to offer the proposed services.

Name, Addre ¢phone Number of the Applicant: The legal name of
the Applicant, the address of its principal office and its telephone number are

CTC Communications Corp.

360 Second Avenue

Waltham, Massachusetts 02451
(781) 466-8080

2 Organization and Ownership of Applicant: ( TC was incorporated under the

laws of the Commonwealth of Massachusetts in 1981 under the name “Computer Telephone

Corp.” and changed its name to CTC Communications Corp. in September 1996, Copies of




CTC's Anticles of Incorporation and any amendments thereto are attached as Exhibit 1

copy of CTC's Certificate of Authority to do business in South Dakota is attached as Exhibit

2. CTC is a publicly-traded company (Nasdaq: CPTL)

Registere gent: The name and address of CTC's registered agent in South

Dakota are

CT Corporation System
319 Coteau Street
Pierre, South Dakota 57501

(302) 638-7581
an office in South Dakota

sposed Services and Operations: CTC does not propose to own or construct

transmission lines or other facilities in the State of South Dakota in order to provide the

services for which i authority here. Rather, CTC proposes to provide service in South

interexchange services offered by other authorized interexchange carriers

Dakota by reselling

such as INC Communications, Inc. ("IXC™) and Frontier Communications International, Inc

(“Frontier provide service to customers throughout South Dakota

ic services 10 be offered by CTC include Interexchange Message
MTS™), Wide Area Telephone Services (“WATS™), 800

ectory assistance services for presubscribed

n of these services is included in CTC's proposed

) hours per day. seven

wers twenty-fc

ays per week thr mer service is available via an 800 number

which is provided
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Financial Qualifi s audited financial statements from its most

recent 10-K Report submitted to the Securities and [ xchange Commission are included in

Exhibit 3

Proposed Initial Tantt: € IC's proposed initial tanfl is attached as Exhibit 4

Contact Persons: Any communications ar i correspondence regarding this

Application should be directed to

1s. Pamela L. Hinz
Director of Regulatory and Tariff Compliance
CTC Communications Corp
360 Second Avenue
Waltham, Massachusetts 02451
(781) 466-1242

with a copy to CTC’s counsel

Timothy J. Fitzgibbon, Esquire
Carter, Ledyard & Milburn
1350 1 Street. N.W

Suite 1010

Washington, D.C. 20005
(202) 898-1515

8 Customer Service and Billing Procedu Questions or complaints regarding

customer service or bills are handled by CTC's customer service center The relevant 800

Adjustments

mber for CTC's customer service center is provided to each CTC customer

nu

10 customer bills resulting from such inquiries or complaints are applied to the next monthly

billing statement. CTC bills for services on & monthly basis. CTC may require deposits from

customers or potential customers whose credit or payment history is unknown or

unsatisfactory




ices_in_Other States CTC provides interstate

interexchange telecommunications services and has obtained authority to provide intrastate

services in California, Colorado. Connecticut, Georgia, Idaho, Indiana, lowa, Maine,

Maryland. Massachusetts, Michigan, Minnesota, Missouri, Montana Nebraska, Nevada, New

Hampshire. New Jersey. New York, North Carolina, Ohio, Oregon. Pennsylvania, Rhode

1sland. South Carolina, Tennessee. Texas, Utah, Vermont, Virginia and Wyoming. CTC

currentl intrastate authority in most other states as well

As set forth above, CTC does not propose 1o own

or construct transmission lines or other telecommunications facilities in South Dakota in order

provide the services for which it seeks authorization here. CTC intends to provide service

in South Dakota by reselling services offered by other carriers such as IXC and Frontier

Thus. to some extent, CTC will rely on the technical expertise of its underlying carriers.

However, as described above, CTC already provides similar services in other states, and its

officers and technical personnel have substantial experience and expertise in providing

including local exchange, long distance and other

telecommunications  SCrvices.

communications services

Managern The person primanly responsible for overseeing the

services to be offered by CTC in South Dakota is Pamela L. Hintz. A copy of Ms. Hintz’s

resume is attached as Exhit
1o the State of South Dakota in the amount of

Fili A check payable

two hundred fifty dollars ($250.00) to cover the Application filing fo is enclosed




13 Public_Interest Statement:  CT( respectfully submits that grant of this
Application will serve the public interest. convenience and necessity by

increasing competition in the provision of interexchange services within the
State of South Dakota:

affording customers in South Dakota the opportunity to receive interexchange
services at discounted rates;

providing business customers with an opportunity to obtain flexible service
offerings and billing options as well as convenient service features; and

stimulating increased demand for interexchange services, which should
promote more efficient use of existing facilities and generate additional tax
revenues for the State
Conglusion
CTC Communications Corp. respectfully requests that the South Dakota Public
Utilities Commission grant its Application and issue to CTC a Centificate of Authority to
provide competitive telecommunications resale service within the State of South Dakota
Respectfully submitted,
CTC COMMUNICATIONS CORP

November 12, 1998

By

Timothy J. Fitzgibbon
Thomas F. Bardo

Carter, Ledyard & Milburn
1350 1 Street, NW

Suite 1010

Washington, D.C. 20005
(202) 898-1515

Its Attorneys
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A N OTHE COMMONWIEALTH OF MASSACHUSETTS

ARTICLES OF ORGANIZATION

NERAL LAWS. CHAPTER 150610 51

A TRUE COPY ATTEST
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MICHALL JOSEPH CONNOLLY

PHOTO CC2Y OF ARTICLES OF ORGANIZATION 1O HE 82
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William Francis Galvin
SHBURTON PLACE, HOSTON, MASSACH

ARTICLES OF AMENDMENT

Generol Lows, Chapter 1568, Secton 72 %O 04-2731202

P Yo

ven P.Milton Presdent Numboasdank ond
D. rittenger Clorkddoentanslark of

aputor Telephone Corp
= (EXACT T,

woted of: 160 _Second Aveoauc, Nalths

haraby cartify thot these ARTICLES OF AMENDMENT affecting Articles NUMBERED.

“[Nmber thove orficles 1.2, 3, 4. 5 ond/or & baing omended hareby)

of the Articles of Organization were duly adopted ot @ meeting held on _09/26_____

shares of Comman_Stock out of il shares outstand ng,
tyi. clos & sesies. (1 ony)
R . o A S

trv, clans & var

el

tyve, clons & vaces, (4 o

being at least a mojority of each type, class or 1aries outstonding and ontitled to vote
thereon: -

CLALSE

To change Article 1 of the Reatated Articles of Organization relating to the
1nma of the corporation to read as follows:

"1. The name by which the corporation ahall be known is:

©TC Comunicationn Corp.

o omandimants odaopted puruant o Chopier 1568
? For omendments odopted pursont 1o Chapter 1548, Section 71
Piate: ¥ tha ipace provided under oy Amendimant o item on this form is insutficisnt, oddition sholl b vet forth on seporate
854 % 11 thaats of poper leaving o lef-hand morgin of ot Iaow 1 inch for binding. Additions 10 more thon one Amandmant may

b roatinued on o tingle thaet 40 long o3 soch Amandmant raquiring eoch such adddtion it cleorly indicoted
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To CHANGE the ool (i eny)c

the corporation is authorized to issue, fill in the following

The total presently authorized is

WITHOUT PAR VALUE STOCKS WITH PAR VALUE STOCKS

NUMBER OF SHARES TYPE [ numaer OF siares | pazvaLue

COMMON

\il‘lf FERRED.

WITHOUT PAR VALUE STOCKS WITH PAR VALUE STOCKS

CHANGE the total outhorized to:

NUMBER OF SHARES TYPE NUMBER OF SHARES |  PARVALUE
g i s St e e sl

Frdaie

R SRR

o[ xver s von,
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Theforegoing 4 ill bec i hen th fosof dmentcre filed ith
Chapter 1568, Section § of The Ganeral Laws unless these orticles specify, in accordance with the vote adopting
the omendment, a later effactive data not more than thirty days ofter such filing, in which event the amerdment
will become effective on such loter date. EFFECTIVE DATE: {=ediataly upon filing

IN WITNESS vmi:ior AND UNDER THE PENALTIZS OF PERJURY, wo have hereunto signed our nomes
this Qo A4 dayof geptember , in the ysar 1996
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THE COMMONWEALTH OF MASSACHUSE LIS

ARTICLES OF AMENDMENT

GENERAL LAWS, CHAPTER 1568, SECTION

of amendmer

1 hereby approve the withi ‘
s SO aid articien re deemed 10 have
7 VN A

oy of 7%

- 7
’«’u—?ﬂm}éfa{/.u[

William Francis Galvin

10 Bt FILLED [ BY CORTORATION

PHOTOCOPY OF ARTICLES OF AMENDMENT TO BE SENT

T0: Jconaxd R Glagg.Bad
Colc Schotz Melsel rormas & daiaid
_25 Main Street, Eackensack. New Jeraey U7601
Tekphone {2011 4R9-1000. —
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CTC COMMUNICATIONS CORP.
INDEX TO FINANCIAL STATEME!

Audited Financial Statemen:

Report of Independent Auditors
Balance Sheets as of March 31, 1998 and 1997

wents of Operations for the years ended March 31, 1998, 1997 and 1996

ents of Stockholders® Equity for the years ended March 31, 1998, 1997 and 1996

nts of Cash Flows for the years ended March 31, 1998, 1997 and 1996

Notes 10 Financial Statements




REPORT OF INDEPENDENT AUDITORS

s Corp., as of March 31,

of CTC Communicats
cash flows for each of the

Mders' equity,
31, 1998. Our audits also included the financial statement schedule listed
; dule are the responsibility of the Company’s

companying financial statea

We have audited the
nd the related statements of operati
period ended Marc

ltem 14(a). These financial stateme
opinion on these financial statements based on our audits

1998 and 1997,

three years in U

Our responsibility is to expre:

1 3 test basis, evidence supporting the amounts and
s assessing the accounting principles used and

An audit also inclu:
the overall financial statement presentation. We

s made by t, as well as evaluai

pasis for our of

above present fairly, in all material respects, the financ

31, 1998 and 1997, and the resul

iod ended March 31, 1995, in confc geneally accepted

accounting princip : nent schedule, when coasidered in relation

the b ? all material respects, the information set
ther

t for Note 1

as to which the is July 15, 1998




CTC COMMUNICATIONS CORP.

Cunient assets
Cash and cash equivalents...... inas
Accounts receivable, less allowance for doubtful accounts of su 000 in
1998 and $377,000 in 1997.
Prepaid expenses and other current assets
Amourts due from officers and employecs .
Income tax receivable .
Total current assets

Equipmeat

Deferred income taxes
Other assets

LIABILITIES AND STOCKHOLDERS
Current hiabilities
Accounts payable and accrued expenses ..
Accrued income taxes .
Accrued salanies and related taxes .
Deferred revenue .
Current portion of obligations under c:pxul Jeases
Current portion of note payable o bank
Total current liabilities ....
Obligations under capital leases, net of curent portion ...
Note payable o bank, net of current portion . ..
Commitments and contingencics
Stockholders® equity
Series Preferred Stock —par value $1.00 per share; authorized 1,000,000
shares, none outstandis .
Common Stock, par value S.01 per share; suthorized 25,000,000 shares,
issued 9,980,661 and 9,629,407 shares in 1998 and 1997, respec tively
Additional paid-in capital .
Deterred compensation .
Retained camings .

due from stockhol

March 31,

199%

$ 2,167,930

17,288,183
791,736
84,754
2,152,519

13,376,970
837,
6,539,287
1,834,000
108,885

$30,967,354

$ 8,958,476
756,159

231,796
1,196,400
11,142,831
1114277
7,130671

99,806
5245704

(315,410)
6,688,300
11,715,400

(135,825)
).575

$30,967,354

1997

$ 6,405,670

10,904,820
447,441
46,112

7268372
(5.565.650)

5894777

4,758,454
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Diluted

CTC COMMUNICATIONS CORP.
STATEMENTS OF OPERATIONS

1998

197

$24,775,420
16,171,716

40,947,136

14,038,565

(1.486,000)

SQE

9,886,000

$29,195.261
3 11,094,838
40,290,099

8,709,122
23819714

7,761,263

201,369

0.43

9,600,000

10,773,000

$25,492,511
_ 5383414

6624918

195,97

9,446,000

10,712,000




CTC COMMUNICATIONS CORFP
STATEMENTS OF STOCKHOLDERS' EQUITY
Amounts

Due From
Stockbolders  Total

Common Stock A aaitional
Par | Paiddo  Deferred  Retaioed  Treasury
Shares  Value Capital  Compeasation _Farnings
Halance at March 31
37 831244 34871302 S(159825) 5525595
Issuance of stock
pursuant 1o employee
s seast
Eaercise of
stk opton
Acquisition of
629,125

stockbolders
lssuance of stock wpon 3
for 2 sioch st
Iasuance of siock wpoa 2
for 1 stock 55
Net income
Balance st March 31
199 46498 4259819 (135.825)
Lasuance of suox
panuant © employer

stock optioas £ 3
Net income 4682931
0629407 96294 4758454 9572750 (135325) 14291673

Balance at Masch 31
1997

Issuance of stock
punusat o employee
stock purchase plan 662
Exercise of employee
sioch options M
Acquisition of treasury
sock ...
Retirement of treasury
sock
Deferred
39088 SOIEAI0)

71760
350,98

anem

(4T (50 @I

(2.8%4.450)

SA1E410)  $ 6,685,300 $(135,525)

See accompanying note:

0




CTC COMMUNICATIONS CORP.

STATEMENTS OF CASH FLOWS

$(2,884,450) $ 4682931 $4093924

Incom
Other
Accounts payable,
related tax 1,103,061
(281,569)
Ll
2,191,906

(4,765025) (1,221.879) (759.204)
(4,765,025) (1,221,887 (759,204)
FINANCD
Proceed . 151674 113919 119,467
net of repayments ... 8327071
ction with stock splits

Borrows
Cash pai
cash provided 8,478,745 113919

Increase (decrease) i

(4237,740) 2,463,794
2 3,941,876

Cash and cash equivale

Cash and cash equivales
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CTC COMMUNICATIONS CORF
NOTES TO FINANCIAL STATEMENTS
MARCH 31, 1995

ficant Accounting Policies

he Compan wnications provider (ICP), which offer
. Frame Re cr data services under its own brand name oa a singl
small to medium-sized business customy 2
1998, the Company was a sale
ers selling local telecommu services as an agent since 1984, T

distance and data services un. own brand name since 1994, In late 1998
ket

mature of
Company’s existing credit f.
expected 1o be incurred in conne

corporate purposes. The commitsi

of those conditions, the Company has received a commitment from Spectrun
{ Preferred Stock which extends until June 30, 1999 (the Interim Spectrum Financing
the Intesim Facility and the Interim Spectrum Financing
ient to refinance the Cre acility
H CTC would b
fu

Company’s business plan & te it markets as an I
markets, expand its sal e states in the Bostor
r and enhance the CTC Informat; n and the repayment of the Credit Facility
1o raise significant capital. The Company has been seeking and is actively engaged
iitments with altemative sources of long-term financing to fund its business plans
is highly optimistic that it will be successful in obtaining such financing based up
¢ no assurance that the Company will be able to consummate financing in the amount,

on the terms and on the schedule required to implement the Company's business plan, if at all

Agency revenue ived from commissions received from Bell Atlantic represented 48%, 63% and 69% of

c Company's total revenues in 1998, 1997 and 1996, respectively. Accounts receivable from Bell Atlanti

unted t0 63%

cumulated dey

for the penod. T

betiern

computed using ¢

70% of total accounts receivable at March 31, 1998 and 1997, respectively. See Note 2

ments with maty

t. Depreciation, including amortization of capitaliz

* straight-line method. When assets are retired or otherwise disposed of, the cost and

iation are removed from the accounts, ny resulting gain or o

e cost of maintenas income as incur

i




CTC COMMUNICATIONS CORP,

NOTES TO FINANCIAL STATEMENTS —{Continued)

the network. Agency revenues are
are recognized as camed, Provisic
actual experience prior 1o the development

anagement’s estimat

scribed by Statement of Financial
der th xd, deferved incom
tax and financial accounting
ted tax laws and statutory
t taxable income. Valy

ts expected to be realized

130,
rprise and

r December 15, 199
swe 3 material impact or

§ replaced the caleulation

hase. Unlike primary camings

rrants and convertible securities

! camings per share. All eamings per
conform to the SFAS N.

credit risk principall

1 cash equivalent




CTC COMMUNICATIONS CO!

NOTES TO FINANCIAL STATEMENTS —(Continued)

Accounting for Stock Issued to Em
The Company gran's stock options for a fixed number of shares o cmployees with an exercise price
market value of the shares at the date of the 0%
or more of the Company's Common Stock). The Company has elected to follow Accounting Principles Boar
Opinion No. 25, Accounting for Stock Issued to Employees (APB 25) and related Interpretations in accounting
for its employee stock options because, as discussed below, the alternative fair value accounting provided for

of the fair market value for owners of 20

under SFAS No. 123, Accounting for Stock-Based Compensation, requires use of option valuation models that
were not developed for use in valuing employee stock options. Under APB 25, because the exercise price of the
Company's employee stock options equals the market price of the underlying stock on the date :
compensation expense is re. 4

2. Bell Atlantic Litigation

s retail divisi

commissions (approximately $12 million at March 31, 1998) owed to the Comy

violations by Bell Atlantic of antitrust laws and the Telecommunications Act

his suit vigorously. Although the Company believes the collection of the agency commi "

is probable, there can be no assurance that the Company will be successful in collecting those commissions. If

the Company fails o collect any of the agency commissions sought of if their collection becomes less than

probable, the Company would be requized to write off the amounts reflected in its financial statements that it i
ble 10 collect of for which collection becomes less than probable. Delay in collection of, or the write-off of,

ssions sought may adversely affect the Cox

Related-Party Transactions

The installation of telephone systems is generally subcc 1 a company controlled by the Chairman
of the Company. Amounts paid to this subcontractor which are based on fair market value amounted t0 $1.723,
$28,217 and $1,089 in 1998, 1997 and 1996, respectively. Additionally, inventory and equipment purchased from
this subcontractor at fair market value amounted to $231,052, $68.973 and $39,791 in 1998, 1997 and 1996,
respectively

‘The Company leases office space from trusts in which the Chairman is a beneficiary. Rent expense for these
facilities aggrepated $132,656, $132,656 and $133,949 in 1995, 1997 and 1996, respectively. These office space
leases expire in fiscal 1998

The Company subleases a part of its corporate facility to a company controlied by the Chairman of the
Company. Terms of the sublease are identical with those included in the ¥'s lease. Sublease income
totaled $119,416, $80,416 and $73,417 in 1998, 1997 and 1996, respectively

4. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses consist of the foll

19

Trade accounts payable SSTI8,048  $2.015.409

Accrued cost of telecommunications revenue 88,031 790,0:
Bell Atlantic litigation . . awees 1,200,000
Other 1,092,39




COMMUNICATIONS CORP.
{Continued)

¢
NOTES TO FINANCIAL STATEMENTS.

y replaced its existing $5,000,000 revolving

000,000 revolving lin
credit. The revolving lin

5%, depen

sin leverage ratios of the Co

available for borrowing

working capital lines of cred

Y0 wa

and no anx

unts were

not in compl

rter net k

¥ through Ja
through March

of $1,000,000

lien on all of the tangible and intan

nk has a securi
fixtures of the Company, inclu receivable and equipment
Leases
facilitie xse age
net of suble

6
imum lea

The Comp: oft.
a sch of future

paymen

following i
March 31, 1998

expires i
3.25%




CTC COMMUNICATIONS CORP.

NOTES TO FINANCIAL STATEMENTS—(Continued)

Rental expense for operating leases amounted to $1,121,916, $1,001.919 and $¢
1996, respectively. Sublease income amounted to $119,416, $90,016 and $82,217
pectively

The Company leases equipment under capital leases. At March 31, 1998, the Company has capitalized
leased equipment totaling $1,346,073 with related accumulated ation of $134,607. The
schedule by year of future minimum lease payments due under capital leases; together with th

the minimum lease payments as of March 31, 1998

Years ending March 31
1999 s swes s S 300,308
300,308

100,308

0,308

300,308

25,026
1,526,566

senting in! (180,493)

Present value of minimum lease payme: 5 1,346,073
Less current portion of obligations under capital lease: . (231,796)

Obligations under capital lease

Telecommunications Agreements

On Jar entered into a four-year with a long-d!

ice provider for ht o provide long distance service t s affected by volume
atainment levels during the term of the agreement. The Comy ) purchase any minimu
levels of usage over the term of the agreement, but rates may be adjusted due to the failure of achieving certain
volume commitments. These provisions had no effect on the financial statements for the years eaded March 31,

. 1997 and 1996,

On October 20, 1994, the Company entered into a three-year non-exclusive agreement with a long-distance
service provider for the right 1o provide long distance service to its customers at fixed prices by service during
the term of the agreement. On October 11, 1996, the Company entered into an amendment to the agreement
which extended the term of the agreement by five years from the date of the amendment. Over such extension
period, the Company shall be liable for a minimum aggregate usage c of $25 million. ¥
the rates set forth under the aforementioned amendment may be adjusted due to the failure of meeting certain
periodi: volume commitments. Due to existing and expected usage, these provisions had no effect on the
financial statements for the =4 March 31, 1998 and 1997

107 10 the execution ments described above, and through March 31, 1998, the Company also

ers under an informal non-exclusive amangement with another lon,

vice provider, Th pany is not obligated o purchase any minimum le usage on the network,




CTC COMMUNICATIONS CORP

NOTES TO FINANCIAL STATEMENTS —Continued

8. Stockholders® Equity

July 13, 1995, ard of Directors declared a 3 f
Mer ly 25, 1995. A tot.

re amounts

d of Direct
23, 1995

§ stock, when

9. Benefit Plans

Defin
ibution plan (401(k) p v all employees who meet certain

make contributions (o the pl 15 their compensation (a

by law. The Company may make 2 matching contribution of an amount

s, but subjec { ation contributed by

st ratably over three year 10 the plan were

1997 a resy s paid by the

icipating employees 10

e Compar syee stock purchase plan (the ESPF) whi r
valuation dates as defined

hase Company es of the lower of the marke: preva
in the ESPP. | bute up 10 5% of their b y. The Company made no contributions to
the ESPP during the three years in the period ended March 31, 1998, Indicated below is a summary of shares of
mon st " y the ESPP. All share and per shar below have been prese
the stock dividend and stock splits described above.

In July 1997 and February 1998, the ESPP purchased 5,438 sh.
29 per share, respectively
In July 1996 and Feb

per share, respectivel

1995 and Janu

3 Stock Option Pla

Company m: pti purchase of Com

The Plans gen hat the exercise
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CTC COMMUNICATIONS CORY.

NOTES TO FINANCIAL STATEMENTS

{Continued)

y also be
1993 Plan may
ket value per
. equal 1o or

m of more than ter

than by rea bility or with the written
e teqm min

1 by the Board of

net

. Comgp
der the value meth atement. The fair value fc
ESPP were estimated at the n

these options
¢ of ing a Black-Scholk
verage a jon

option pricis
Options s
1995 1997

198 1997 9%

296 398 050 050 050
5.4%

85.14 87 7 9303 §093

000 000 000 000 000

The Black-Schol ion ation model

0.00

was developed for use in estimating the fair value of traded

options which have no ve 1 are fully transferable. In addition, option valuation models require
input of highly subjec tions including the expected stock price volatilit
ployee stock options have ristics

changes in the subjective in

opi

Because the Company's
en e of traded options, and because

serially affect the fair value estimate, in management's
not necessarily provide a reliable single measure of the fair value of its

nificantly different from

assumptions can ma

on, the existing model

mployee
losures, the e

2d 10 expense over
pro forma net is » :

) per common share

199

3,550,000
039

1 incom g ) per ¢

d shares i ul

t to the ESPP ar
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CTC COMMUNICATIONS CORP.

oo

NOTES TO FINANCIAL STATEMENTS—(Continued)

and related yrmation for the years ended March 31

199

Welghted- Weighted

Optioas Optioas Optioas

1995878 $401  1,5268
260,539 967 1,000250
(286,734) 754 (290.689)
(36.571) 2

1953112 $436

ice and life information about signific

ons Outstanding Options Exercisable

Weighted
Average Weighted Weighted
Regalolag Av ! Average
Outstanding  Contractual Life  Exercise Price  Exercisable  Exercise Price
187,500 0.1 year 187,500 $0.25
86,397 0.6 year 86,397
207854 1.5 year 147,261
257,056 20 year 189,792
1041700 6.4 year 10,500
1,100,500 42 years 7 76,800
75,000 4.1 years 0

2,965,007 698,250

1997
Numerator

diluted ea
$ 4682931

common share

9,446,000

10,773,000

S 0.49




CTC COMMUNICATIONS CORP.

NOTES TO FINANCIAL STATEMENTS —(Cont

10. Income Taxes

(31,000)
rance policy (39,000) (39.000)

(77,000)

1,834,000 $566,000

from that which would be ot
taxes. The items causing this &

TaxatUS

State income taxe

Income taxes p: 1998, 1997 and 1996 amounted $3,319.000 and $3,163,000,
respectivzly

11. Supplemental Cash Flow Information

1996, the Company received shares of common stock wit aggregate f arket value of

$251,771 in lieu of cash for settlement of amounts due from an officer shares and thy
were accounted for 15 treasury stock and were subsequently retired
aggrepate fair
lieu of cash for settlement of amount due from a non-employee of $24,000 plus accr

$1,039. Thes telated amount were accounted for as treasury stock and were subsequently retire

an




CTC COMMUNICATIONS CORP.
{Continued)

NOTES TO FINANCIAL STATEMENTS
During fiscal 1998 and 1996, and in connection with the exercise of employee stock opti
shares of common stock with an aggrepate fair market value of $271,072 and $5

the exercise of these options. These shares and the related amount were accounted

tly retired.
These noncash transactions have been excluded from
31, 1998 and 1996,

ny privately placed $12 million of Series A Convertible Preferred Stock
> Eq ¢ 1L LP.

Subsequent Events
In April 1998, the Comy
n Stock with Spectrum Equity Inves

ed Stock) and wasmants (o f
« of (1) April 9,
¢ October 9,

12
t the option of t

bef

which ¢
hare of C

Quarter Ended

December 31




SCHEDULE II=VALUATION AND QUALIFYING ACCOUNTS
CTC COMMUNICATIONS CORP,
CoA

m

Charged (0
Beginning  Costs and
riod

Halance at
E

Descelption fod

Year ended March 31, 1998

Allowance for doubtful accour $377,000 $1,421,109 $1,306,109 (2) $492,000
Year ended March 31, 1997

Allowance for doubtful accounts $190.215 § 316,669 $ 129,884 (a) $377,000
Year ended March 31, 1996

Allowance for doubtful acce $128452 § 61,763 $ $190215

(a) = Bad debts written off net




EXHIBIT 4




South Dakota PUC Tariff No

CTC Communications Corp.
Original Sheet No.

SOUTH DAKOTA TELECOMMUNICATIONS TARIFE

OF

Cc1c (_'()M.\ll‘ﬁl(',-\Tl()NS CORP.

360 Second Avenue
Waltham, Massachusetts 02451

2s and conditions of service for the provision
Communications
This tariff is on file with the

("CTC") between locations within South Dakota.
Copies may be inspected during normal

This tariff includes the rates, charges, term

telecommunications services by C1C

of intrastate interexchange
Corp
South Dakota Public Ulities Commussion.

business hours at the Company’s principal place of business.

Effective
David E. Mahan
Vice President
C1C Communications Corp
360 Second Avenue

Waltham, Massachusetts 02154
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unications ( South Dakota PUC Tariff No. |

Original Sheet No. 2

CHECK SHEET

The Title Sheet and sheets 1 through 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 on the
bottom of this page

All Pages Original

Issued Effective
David E. Mahan

Vice President

CTC Communications Corp

50 Second Avenue

Waltham, Massachusetts 02154




CTC Communications Corp South Dakota PUC Tariff No. 1
Original Sheet No. 3

TABLE OF CONTENTS
TITLE PAGE
CHECK SHEET
TABLE OF CONTENTS
EXPLANATION OF SYMBOLS
TARIFF FORMAT
SECTION 1 - DEFINITIONS

SECTION 2 - REGULATIONS

Undenaking of CTC
Limitations

Assignment or Transfer
Use

Liabilities of the Company
Use of Recording Devices

)
>

Taxes, Surcharges and Utility Fees
Payment for Service

Deposits

Advance Payments

Interconnection with Other Carriers
Refusal or Discontinuance by Company
Inspection, Testing and Adjustment
Interruption of Service
Cancellation of Service

Minimum Service Period
Reservation of 800 Numbers

5
=
4

Effective
David E. Mahan
Vice President
CTC Communications Corp.
360 Second Avenue
Waltham, Massachusetts 02154




CTC Communications Corp South Dakota PUC Tariff No. 1
Original Sheet No. 4

TABLE OF CONTENTS (cont’d)

800 Number
19 Company Toll Free Number

SECTION 3 - DESCRIPTION OF RATES AND SERVICES
3. General
2 Computation of Mileage
3 Recognized Holidays
4 Service Descriptions

Rates

SECTION 4 - PROMOTIONS
4.1 Promotional Offerings - General

SECTION 5 - CONTRACT SERVICES

5.1 Contract Service - General

T Effective:

Issued
David E. Mahar
Vice President
CTC Communications Corp
360 Second Avenue

Waltham, Massachusetts 02154




South Dakota PUC Tariff No. |

CTC Communications Corp.
Original Sheet No. 5

EXPLANATION OF SYMBOLS

To signify changed regulation

Delete or discontinue

Change resulting in an increase 10 a Customer's bill
Moved from another tariff location

New

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

Tssued
David E. Mahan
Vice President
CTC Communications Corp.
360 Second Avenue
Waltham, Massachusctts 02154




CTC Communications Corp South Dakota PUC Tariff No. |
Original Sheet No. 6

TARIFF FORMAT

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 14.1

Sheet Revision Numbers - Revision numbers also appear in the upper right
corner of each pa These numbers are used to determine the most current
sheet version on th the Commission. For example, the 4th revised Sheet
14 cancels the 3rd revised Sheet 14, Because of various suspension periods,
deferrals, etc. the Commission follows in their tariff approval process, the most
current sheet number on file with the Commission is not always the tanff page
in effect. Consult the Check Sheet for the sheet currently in effect

Paragraph Numbering Sequence - There are nine levels of paragraph coding

Each level of coding is subservient to its next higher level

(a)

(a)l
I(a).L(1)

(@)Ll

Issued Effective
David E. Mahan
Vice President
CTC Communications Corp.
360 Second Avenue
Waltham, Massachusetts 02154
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CTC Communications Corp. South Dakota PUC Tanff No.
Original Sheet No

TARIFF FORMAT (cont’d)

Check Sheets - When a tariff filing is made with the Commission, an updated
check sheet accompanies the tariff filing. The check sheet lists the sheet
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 on this page if these are the only changes made
1o it (i.c.. 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 with the Commission.

David E. Mahan

Vice President

CTC Communications Corp.
360 Second Avenue

Waltham, Massachusetts 02154




CTC Communications Corp South Dakota PUC Tariff No. 1
Original Sheet No. 8

SECTION 1 - DEFINITIONS
Authorized User - A person, firm, corporation or other entity who is authorized by the
Subscriber 1o be connected to the service of the Subscriber under the terms and regulations of

this tariff

Carrier - Used throughout this tanff to refer to CTC Communications Corp. unless otherwise
clearly indicated by the context

Commission - The South Dakota Public Utilities Commission.

Company - Used throughout this tanff to refer to CTC Communications Corp., the issuer of
this Taniff, unless otherwise clearly indicated by the context

CTC - Refers to CTC Communications Corp., the issuer of this Tariff

Customer - Any person, firm, partnership, corporation. or other entity which uses

teleccommunications services under the provisions and regulations of this tariff and is
responsible for payment of charges. The Customer is also a Subscriber when the Customer
orders services on behalf of him/herself.

Dedi d Access Origi Termination - Where access between the Customer and the
interexchange carrier is provided on dedicated circuits. The cost of these dedicated circuits is
either billed by the access provider directly to the Customer or End User or billed 1o CTC,
who in turn, passes such charges through to the Customer or End User

End User - Any person, firm, corporation, partnership or other entity which uses the services
of the Carrier under the provisions and regulations of this tariff. The End User is responsible
for payment unless the charges for the services utilized are accepted and paid by another
Customer

Marks - A collective term to mean such items as trademarks. service marks, trade names and
logos: copyrighted words, artwork designs, pictures or images; or any other device or
merchandise to which legal rights or ownership are held or reserved by an entity

Effective
David E. Ma
Vice President
CTC Communications Corp
360 Second Avenuc
Waltham, Massachusetts 021}




CTC Communications Cor South Dakota PUC Tariff No 1
P.
Original Sheet No. 9

SECTION 1 - DEFINITIONS (cont'd)
Personal Account Code - A numeric or alpha-numeric sequence unique to each Travel Card

Serving Wire Center - A specified geographic point from which the vertical and horizontal
coordinate is used in calculation of airline mileage

Subscriber - The person, firm, Customer, corporation or other entity that arranges for the
Carrier to provide, discontinue or rearrange telecommunications services on behalf of itself or
others under the provisions and terms of this tariff. Also see Customer.

Switched Access Origination/Termination - Where access between the customer and the
interexchange carrier is provided on local exchange company Feature Group circuits and the
connection 1o the customer is a LEC-provided business or residential access line

Issued Effective
David E. Mahan
Vice President
CTC Communications Corp
360 Second Avenue
Waltham, Massachusetts 02154




CTC Communications Corp South Dakota PUC Tariff No. 1

Issued

Original Sheet No. 10

SECTION 2 - REGULATIONS
Undertaking of CTC

CTC services and facilities are furmished for communications between locations
within the State of South Dakota under the terms of this taniff. The Company's

ices and facilities are available twenty-four (24) hours per day, seven (7) days per
week. CTC  arranges for installation, operation. and maintenance of the

communications services provided in this tariff for Customers in accordance with the
terms and conditions set forth under this tariff. The rates and regulations contained in
this tariff do not apply. unless otherwise specified, to the lines, facilities or services
provided by a local exchange telephone company or other access provider for use in

accessing the services of the Company
Limitations

Service is offered subject to the availability of the necessary facilities and
equipment. and is subject to the provisions of this tariff

CTC reserves the night to discontinue or limit service when necessitated by
conditions beyond its control, or when the Customer is using service in
violation of provisions of this tariff or the law

The Company does not undertake to transmit messages, but offers the use of its
facilities when available. and will not be liable for errors in transmission or for
failure to establish connections.

The Company reserves the right to discontinue service, limit service, or to
impose requirements on Customers or Subscribers as required to meet changing
regulatory or statutory rules and standards, or when such rules and standards
have an adverse material affect on the business or economic feasibility of
providing service, as determined by CTC in its reasonable judgment.

Effective.
David E. Mahan
Vice President
CTC Communications Corp
360 Second Avenue

Waltham, Massachusetts 02154




CTC Communications Corp. South Dakota PUC Tariff No. |
Original Sheet No. 11

SECTION 2 - REGULATIONS (cont’d)
Assignment or Transfer

Customers may not transfer or assign the use of service or facilities without the
express written consent of the Company. Such transfer or assignment shall only apply
where there is no interruption of the use or location of the service or facilities. Prior
written permission from the Company is required before any assignment or transfer.
All regulations and conditions contained in this tariff shall apply to all such permitted
assignees or transferees, as well as all conditions of service.

Use

Services provided under this tariff may be used for any lawful purpose for which the
service is technically suited. The use of the Company’s services without payment for
service, as well as any attempt to avoid payment or to shift payment obligations to
another person without that person’s authorization, whether by fraudulent means,
schemes, invalid numbers or otherwise, is prohibited

Liabilities of the Company

2.5.1 The liability of the Company for any claim or loss, expense or damage
(including indirect, special. or consequential damage) for any interruption,
delay, error. omission, or defect in any service, facility or transmission
provided under this tariff’ shall not exceed an amount equivalent to the
proportionate charges to the Customer for the period of service or the facility
provided during which such interruption, delay, error, omission, or defect

oceurs.

Effective
David E. Mahan
Vice President
CTC Communications Corp
360 Second Avenue
Waltham, Massachusetts 02154
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CTC Communications Corp

25

South Dakota PUC Tariff No. 1
Original Sheet No. 12

SECTION 2 - REGULATIONS (cont’d)

Liabilities of the Company (cont’d)

252

The C pany shall not be liable for any claim or loss, expense, or damagi
(including indirect, special, or consequential damage), for any interruption,
delay. error. omission, or other defect in any service facility, or transmission
provided under this tanff, if caused by any person or entity other than the
Company. by any malfunction of any service or facility provided by any other
carrier, by any act of God. fire, war, civil disturbance, or act of government. or
by any other cause beyond the Company s direct control

The Company shall not be hable for, and shall be fully indemnified and held
harmless by Customer and Subscriber against any claim or loss, expense, or
damage, (i) for defamation, invasion of privacy, infringement of copyright or
patent. unauthorized use of any trademark, trade name, or service mark, unfair
competition, interference with or misappropriation or violation of any contract,
proprictary or creative right, or any other injury to any person, property, or
entity arising from the material data, information, or content revealed to,
transmitted. processed, handled, or used by Company under this tariff, or (ii)
for connecting, combining, or adapting Company s facilities with Customer’s or
Subscriber’'s apparatus or systems, or (iii) for any act or omission of the
Customer or Subscriber, or (iv) for any personal injury or death of any person,
or for any loss of or damage to Subscriber’s or Customer’s premises or any

other property, whether owned by Customer, Subscriber or others, caused

directly or indirectly by the installation, maintenance, location, condition,
operation, failure or removal of equipment or wiring provided by the Company
if not directly caused by negligence of the Company

CTC shall not be liable for any claim, loss, or refund as a result of loss, theft
or unauthorized use of Travel Cards or Personal Account codes issued for use
with the Company’s services

Effective
David E. Mahan
Vice President
€ Communications Corp
360 Second Avenue

Waltham, Massachusett




CTC Communications Corp South Dakota PUC Tantf No. 1

Original Sheet No. 13

SECTION 2 - REGULATIONS (cont’d)
Use of Recording Devices

Customers and Authorized Users who use recording devices do so at their own risk. A
Customer or Authorized User may only use a recording device if the Customer or
Authorized User complies with the requirements of this section and only if the
Customer or Authorized User is able to connect or disconnect the recording device, or
turn the recording device on or off, at will

2.6.1 A Customer or Authorized User may record a conversation if the Customer or
Authorized User obtains written or verbal consent to the recording of all parties
to the conversation prior to or at the beginning of the conversation

A distinctive recorder tone must be repeated at intervals of approximately
fifteen (15) seconds to alert all parties to the conversation that a recording
device is being used

T'he requirements of 2.6.1 and 2.6.2 are waived for Broadcast licensees who use
a recording device to record a conversation for broadcast if all parties to the
conversation are aware that the conversation will be bro:

Taxes, Surcharges and Utility Fe

All state and local taxes, including but not limited to gross receipts taxes, sales taxes,

and municipal utilities taxes, or associated surcharges, are listed as separate line items
and are not included in the rates listed in this tariff for postpaid services.

= Effective
David E. Mahan
Vice President
CTC Communications Corp
360 Second Avenue
Waltham, Massachusetts 02




CTC Communications Corp. South Dakota PUC Tariff No. 1

28

Original Sheet No. 14

S TON 2 - REGULATIONS (cont’d)

Payment for Servic

2.8.1

The Customer is responsible for payment of all charges for services and
equipment furnished to the Customer or to an Authorized User of the Customer
by CTC. All charges due by the Customer are payable to the Company or to
the Company’s authorized billing agent. Any objections to billed charges must
be reported to the Company or its billing agent within two (2) months after
receipt of bill. Adjustments to Customer’s bills shall be made to the extent that
circumstances  exist which reasonably indicate that such changes are
appropriate.  The Customer will receive credit for any uncompleted calls or
wrong numbers.

Customer bills for telephone service are due upon receipt, unless otherwise
specified by this tariff or by contract. A Customer is in default unless payment
is made on or before the due date specified on the bill

If payment is not made within thirty (30) days of the date of the bill, a late
payment charge assessed at a rate not to exceed ecighteen percent (18%) per
year will be xpplml to all amounts previously billed under this company’s
tanifl(s). including arrears and unpaid late payment charges.

event that the Company incurs fees or expenses, including attorney’s
ees, collecting, or attempting to collect, any charges owed to the Company, the
ma) charge the Customer all such fees and expenses reasonably

y reserves the right to assess a return-check charge of up to $25
ck or draft presented for payment of service is not accepted by

tion on which it is written. This charge applies cach time a check is
returned to CTC by a bank for insufficient funds.

Effective
David E. Mahar
Vice President
CTC Cc
60 Sec

Waltham, Mas
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1
Onginal Sheet No. 15

SECTION 2 - REGULATIONS (cont'd)
28 Payment for Service (cont’d)

2.8.6 The Customer shall be responsible for all calls placed by or through Customer's
equipment by any person, including all charges placed against Personal Account
Codes. Customers are responsible for the security and usage of all Personal
Account Codes. The Customer is responsible for all calls placed via their
Personal Account Code as a result of the Customer’s intentional or negligent
disclosure of the authorization code. Customers claiming that five (5) or more
calls on any one statement were unauthorized may be required to accept a
Travel Card number change issued by CT(

Customer questions, complaints and disputes regarding billing or service
provided by the Company may be referred to CTC's customer service
department in writing at 360 Second Avenue, Waltham, Massachusetts 02451
or by telephone at 1-800-883-6300. CTC will respond within twenty-four (24)
hours of receipt of an inquiry. If the customer is dissatified with CTC's
response to a complaint or inquiry, he or she may file with the Commission for
resolution of the conflict. The Commission can be reached at 500 East Capitol
Avenue, Pierre. South Dakota 57501-5070 or by telephone at 1-800-332-1782

Deposits

Deposits may be required from commercial Customers or potential commercial
Customers whose credit or payment history is unsatisfactory or unknown to the
Company

Advance Payments

The Company does not intend to ask for an advance payment from a Customer

David £ Mahar

Vice President

CTC Communications Corp
360 Second Avenue

Waltham, Massachusetts 02154
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CTC Communications Corp South Dakota PUC Tariff No. |
Original Sheet No. 16

:CTION 2 - REGULATIONS (cont’d)

Interconnection with Other Carriers

Service furnished by CTC may be connected with the services or facilities of other
carriers. Such services or facilities, if used, are provided under the terms, rates and
conditions of the other carrier. The Customer or Subscriber is responsible for all
charges billed by other carriers for use in connection with CTC's service. Any special
interface equipment or facilities necessary o ac hieve compatibility between carriers is
the responsibility of the Customer or Subscriber

Refusal or Discontinuance by Company
CTC may refuse or discontinue service for non-compliance with and/or violation of

any Federal, State or municipal law, ordinance or regulation pertaining to telephone
service. Service may also be discontinued or refused for the following conditions

2.12.1 For neglect or refusal to provide reasonable access to the Company for the

purpose of inspection and maintenance of equipment owned by the Company

2.12.2 For non-compliance with and/or violation of the Commission’s regulations or
the Company s rules and regulations

3 For nen-payment of bills for telephone service thirty (30) days past due

David E. M

Vice President

CTC Communications Corp
360 Second Avenue

Waltham, Massachusetts 02154




CTC Communications C¢

SECTION 2 - REGULATIONS (cont’d)
Refusal or Discontinuance by Company (cont’d)

2.12.4 Without notice in the event of Customer use of equipment in such a manner as
to adversely affect the Company’s equipment or the Company's service to
others

Without notice in the event of tampering with the equipment furnished and
owned by the €

Without notice in the event of unauthorized or fraudulent use of service.
Whenever service is discontinued for fraudulent use of service, the Company
may. before restoring service, require the Customer to make, at his or her own
expense, all changes in facilities or equipment necessary 1o climinate illegal use
and to pay an amount reasonably estimated as the loss in revenues resulting
from such fraudulent use

When necessary for the Company to comply with any order or request of any
governmental authority having jurisdiction

CTC may temporarily suspend service without notice to the Customer, by
blocking traffic to certain cities or NXX exchanges, or by blocking calls using
certain Persor Account Codes when the Company deems it necessary to take
such action to prevent unlawful use of its service. CTC will restore services as
soon as service can be provided without undue risk

Issucd Effective
David E. Mahan
Vice President
CTC Communications Corp

360 Second Avenue
Waltham, Massachuseuts 02154
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Original Sheet No. 18

SECTION 2 - REGULATIONS (cont'd)
Inspection, Testing and Adjustment

pon reasonable notice, the services provided by the Company shall be made available
pany for tests and adjustments as may be deemed necessary by the

Company for maintenance. No interruption allowance will be granted for the time
during which such tests and adjustments are made when the interruption is less than

y-four (24) consecutive

Interruption of Service

Credit allowances for interruptions of service which are not due to the Company's
testing or adjusting, to the negligence of the Customer, or to the failure of channels,
equipment or communications systems provided by the Customer, are subject to the
general hability provisions set forth in Section 2.5 herein. It shall be the obligation of
the Customer to notify the company immediately of any interruption in service for
which a credit allowance 1s desired by Customer. Before giving such notice, the
Customer shall ascertain that the trouble is not within his or her control, or is not in
wiring or equipment, if any, furnished by Customer and connected to Company’s
terminal. Interruptions caused by Customer-provided or Company-provided automatic

dialing equipment are not deemed an interruption of service as defined in this tariff
since the Customer has the option of using the long distance network via local

exchange company access

Effective:
d E Mahan
President
mmunications Corp
360 Second Avenue

Waltham, Massachuse




CTC Communications Corp South Dakota PUC Tanff No. 1
Original Sheet No. 19

SECTION 2- REGULATIONS (cont’d)
Cancellation of Service

No charge applies when the applicant cancels an application for service prior 10 the
start of installation or special construction.

When an applicant cancels an application for service after the start of installation or
special construction. the applicant shall pay a cancellation fee which is the lesser of 1)
the costs incurred by the Carrier, or 2) the charge for the minimum period of the
service ordered, plus applicable installation charges

Customers of CTC may cancel service by providing thirty (30) days written notice to
CTC. Customers are responsible for all charges, including fixed fees, which accrue up
to the cancellation date

Minimum Service Period

Unless otherwise stated, the minimum service period for all services is thirty (30) days

Reservation of 800 Numbers

The Company will make every effort to reserve 800" vanity numbers on behalf of
customers, but makes no guarantee or warrantee that the requested "800" number(s)
will be available or assigned 10 the customer requesting the number

800 Number Portability

If a Customer accumulates undisputed delinquent charges, the Company reserves the
right not to honor that € ustomer's request for a change in service, including a request
for Resp. Org. change. until such charges are paid in full

David E. Mahan

Vice Preside

CTC Communications Corp
360 Second Avenue
Waltham, Massachusetts 0!
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Original Sheet No. 20

SECTION 2- REGULATIONS (cont’d)

Company Toll Free Number

Company’s toll free number for customers inquirics and service s
5300

Effective
David E. Mahan




CTC Communications Corp South Dakota PUC Tariff No. 1
Original Sheet No. 21

SECTION 3 - DESCRIPTION OF RATE AND SERVICES
General

Calls are billed individually and on a monthly basis. Usage is billed in arrears
Intrastate services are offered in conjunction with interstate and international services.

Computation of Mileage

Airline mileage, where mileage is the basis for rating calls, is obtained by using the
V" and "H" coordinates assigned to each point and contained in NECA FCC Tariff
No. 4. To determine the airline distance between any locations, proceed as follows

(1) Obain the "V" and "H" coordinates for each location. The "V"
coordinate is the first four digits in the "VH" column. The "H"
coordinate is the next four digits.

Obtain the difference between the "V" coordinates of each of the
Jocations. Obtain the difference between the "H" coordinates

Square each difference obtained in step (i) above.

Add the square of the difference and the "H" difference
obtained in step (iii) above.

Divide the sum of the square by 10. Round to the next higher
whole number if any fraction is obtained

Obtain the square root of the whole number result obtained
above. Round to the next higher whole number if any fraction is
obtained. This is the airline mileage.

Issued Effective
David E. Mahan
Vice President
CTC Communications Corp
360 Second Avenue
Waltham, Massachusetts 02154
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Communications Corp
Original Sheet No. 22

SECTION 3 - DESCRIPTION OF RATES AND SERVICES (cont’d)

33 Recognized Holidays

» following holidays for the purposes of discounting usage rates

Company recognizes
(December 25). New Year's Day (January 1),

cert cases: Christmas Day

Independence Day (July 4) and Thanksgiving Day

34 Service Descriptions

offers two (2) different calling plans for switched and/or dedicated outbound and
nd services. The plans use different underlying carriers and have different rates
ind intrastate rates. Customers should evaluate each plan.

international, interstate
to determine which of the

the applicable international and interstate rates
best suits their calling patterns

Switched Outbound Service

Switched Outbound Service is designed for outbound calling. alls are billed in
ncrements. The minimum call duration for billing purposes 1S

six (6) second ir
six (6) seconds. No minimum commitment 1S required. Calls originate from
The

Customer-provided standard business or re idential switched access lines
two (2) plans for switched outbound services. In addition,
< subscribing to Plan 1 or 2 under a term agreement with the Company

n percent (10%) discount ofl the Company’s standard rates.

Effective

Second Avenue
sitham, Massachusett
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34

Original Sheet

SECTION 3 - DESCRIPTION OF RATES AND SERVICES (cont'd)

Service Descriptions (cont'd)

342

CTC Switched Inbound Service

CTC Switched Inbound Service is available for incoming calls to business and
residential Subscribers with no minimum usage billing. Calls originate from any
mntrastate location over an 800 number and terminate to a Customer-provided
residential or business switched access line. Call charges are billed to the
Subscriber rather than to the originating caller. Calls are billed in six (6) second
increments. The minimum call duration for billing purposes is thirty (30)
seconds. The Company offers two (2) plans for switched inbound services. In
addition, customers subscribing to Plan 1 or 2 under a term agreement with the
Company receive a ten percent (10%) discount off the Company’s standard
rates.

CTC Dedicated Outbound Service

CTC Dedicated Outbound Service is available to Subscribers for outbound
calling. Calls originate from dedicated T-1 access lines, which are either
obtained by the Customer from a local access provider or by CTC on behalf of
the Customer. in which case CTC will pass through to the Customer the cost of
such dedicated circuits.  Calls are billed in six (6) second increments with a
minimum call duration for billing purposes of six (6) seconds. No minimum
commitment is required. The Company offers two (2) plans for dedicated
outbound services. In addition. customers subscribing to Plan 1 or 2 under a
term agreement with the Company receive a ten percent (10%) discount ofi the
Company’'s standard rates

Effective

David £ Mahan

Vice President

CTC Communications Corp
360 Second Avenue

Waltham, Massachusetts 0215
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SECTION 3 - DESCRIPTION OF RATES AND SERVICES (cont’d)
¢ Descriptions (cont’d)
CTC Dedicated Inbound Servic
ted Inbound Service is available to Subscribers for incoming calls.

from any intrastate location over an 800 number and terminate
a dedicated T-1 access line, which are cither obtained by the Customer from

access provider or by CTC on behalf of the Customer, in which case

will pass through to the Customer the cost of such dedicated circuits

s are billed to the Subscriber rather than to the originating caller.

Calls are billed in six (6) second increments with a minimum call duration for
billing purposes of thirty (30) seconds. The Company offers two (2) plans for

dedicated inbound services. In addition, customers subscribing to Plan 1 or 2

under a term agreement with the Company receive a ten percent (10%) discount
off the Company s standard rates

CTC Travel Card Service

CTC Travel Card Service is a travel card service available to residential and
businzss Subscribers for placing calls while away from home or office. Calls
are sinated by dialing an access number, followed by an account
identification number and personal identification number. Calls may originate
from standard residential, business or pay telephone access lines and may
terminate 1o any intrastate location. Calls are billed in one (1) minute
increments ¥ a minimum call duration for billing purposes of one (1)
minute

Fffective
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SECTION 3 - DESCRIPTION OF RATES AND SERVICES (cont’d)
34 Service Descriptions (cont’d)

3.4.6 Directory Assistance

Directory Assistance is available to Customers of CTC Switched Network
Service, and Travel Card Service. Directory Assistance charge applies to each
call to the Directory Assistance Bureau. Up to two (2) requests may be made
to Directory Assistance. The Directory Assistance charge applies to

on cach call
Assistance Bureau is able to

cach call regardless of whether the Directory
furnish the requested telephone number

Rates

General

e Company

Each Customer is charged individually for each call placed through th
call duration. Customers are

A fixed monthly recurring

Charges may vary by service offering, class of call,
billed based on their use of CTC’s long distance service

charge per account applies

Monthly Membership fee $5.00 per account

Issued Effective
David E. Mahan
Vice President
CTC Communications Corp
360 Second Avenue
Waltham, Massachusetts 0215
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SECTION 3 - DESCRIPTION OF RATES AND SERVICES (cont’d)
3.5 Rates (cont’d)
351 CTC Switched Outbound Service

Calls are billed in six (6) second increments after the initial minimum period of
six (6) seconds

Plan |

All mileage bands
All times of day $.1570 per minute

Plan 2

All mileage bands
All times of day $.1250 per minute

Effective
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SECTION 3 - DESCRIPTION OF RATES AND SERVIC ES (cont’d)

35 Rates (cont’d)

352 CTC Switched Inbound Service

Calls are billed in six (6) second increments after the initial minimum period of
thirty (30) seconds

Plan |

All mileage b
All times of day $.1570 per minute

Plan 2

All times of day $.1250 per minute

Effective
David £ Mahan
Vice President
CTC Communications Corp
360 Second Avenue

ham. Massachusetts 02154
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SECTION 3 - DESCRIPTION OF RATES AND SERVIC (cont’d)
Rates (cont’d)

353 CTC Dedicated Outbound Service

Calls are billed in six (6) second increments after the initial minimum period of
six (6) seconds. The Customer is responsible for all charges associated with the
dedicated access line, whether billed directly by the access provider or passed
through by CTC

Plan |

All mileage bands
All times of day $.1040 per minute

All times of day $.0780 per minute

Effective
David E N
Vice Pre
CTC Communications Corp
360 Second Avenue

Waltham, Massachusetts 02154
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SECTION 3 - DESC RIPTION OF RATES AND SERVICES (cont’d)

35 Rates (cont'd)
4 CTC Dedicated Inbound Service

he initial minimum period of

Calis are billed in six (0) second increments after
all charges associated with

thirty (30) seconds The Customer is responsible for
\{ whether billed directly by the access provider or

the dedicated access line.

passed through by ( IC
Plan 1

All mileage bands
All times of day $.1040 per minute

Plan 2

All mileage bands
All times of day $.0840 per minute

355 CTC Travel Service
Calls are billed in one (1) minute increments after the initial minimum period
of one (1) minute

Per minute rate $.1990

Effective

David E. Mahar

Vice President

CTC Communications Corp
360 Second Avenue

Waltham, Massachusetts 02154




CTC Communications Corp. South Dakota PUC Tariff No 1
Origina! Sheet No. 30

) SERVICES (cont'd)

SECTION 3 - DE CRIPTION OF RATES ANL

ASs Rates (cont’d)

3.5.6 Directory Assistance
Directory Assistance is available to Customers of CTC Switched Network
and Travel Card Service. Directory Assistance charge applies to each
2) requests may be made

Assistance Bureau. Up 1o two (=
I'he Directory Assistance charge applies 10

Assistance Bureau is able 0

Service,
call 1o the Directory
on each call to Directory Assistance

Il regardless of whether the
one number

cach ca Directory

furnish the requested teleph

Directory Assistance, Per ¢ all $.75

Effective
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SECTION 4 - PROMOTIONS
Promotional Offerings - General

From time to time. the Company T provide promotional offerings to introduce a
current or potential Subscriber 0 a service not being used by the Subscriber These
offerings may be limited to certain dates, times or locations and may waive or reduce
recurring or non-recurring charges

4.1.1  Competitive Response Promotion

CTC will, at its discretion, match certain standard or promotional offerings of

other interexchange carriers or resellers in order to acquire new (ustomers The
1

Customer must demonstrate to the Company’'s satisfaction th

service offering is valid and currently available from a compeur interexchange
carrier or reseller and 2) the customer intends to either subscribe o or remain
with the competing interexchange carrier or re seller. The Company reserves the
right to verify that the alternative offering is an approved tariff on file with the
Commission

Best Rate Guarantee Promotion

CTC will, at its discretion, match certain standard non promotional offerings of
other interexchange carriers or resellers in order 10 retain existing accounts. The
competing rate must be provided in writing and be listed in an approved tarifl
on file with the Commission and must result in a lower overall bill for the
same service offered by the Company

David E. Mahan

Vice President

CTC Communications Corp
360 Sccond Avenue

Waltham, Massachusetts 02154
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South Dakota PUC Tariff No. 1
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SECTION 5 - CONTRACT SERVICES

Contract Service - General

service may be offered on a contract basis to meet

At the option of the Company
pecialized requirements of the Customer not contemplated in this tariff. The terms of

cach contract shall be mutually agreed upon between the customer and Company and
may include discounts off of rates contained herein, waiver ol recurming or
charges, charges for specially designed and constructed services not
company’s general service offerings, or other customized features.

¢ coniract may be based partially or completely on the term and
ne ¢ 2 be of originating or terminating access, mixture of services or
distinguishing features. Service shall be available to all similarly situated
wers for three (3) months after the initial offering to the first contract Customer
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nela L Mot

BUSINESS
EAPERIENCE tcontd

Management, |

Nogthem Region Contracts Adimiistiaton

Review, modification and negotiation of all contacts with annualized
revenues up to $100K for four (4) of the Region (0) service areas
nsuring Contract Compliance for areas of responsibility.  Evaluation of
risks and liabilities for potential projects. Coordination of all administrative
bid requirements, including bonds, certificates of insurance it

fisclosure statements, govermment certifications and representaty

Contracts Administrator, Technical Services Division
Review, madification and negotiation of all contracts with annual revenues

up 10 S100K - Securing all administrative bid requirements for Division

Lechnical Servi
Internal support and customer sef

1987 through 19 Cigest Supply, Inc., North Brunswi

Custom Order Coopdinator

Coordination of customized  amenities  programs  for - wational - and

international Hotel Chains and Criise Lines from program design thiough

production and shipment
1986 theough 195 Margaretten & Company, Inc., |
Adininistrative Assistant 1o Corpol
Computation and preparation of departmental sales reponts. ntemal support
for thinteen (13) sales location
Lawn Doctor, Inc., National Headquarters, Matawan, N
Prix i

Coondin f purchasing of all promotional and posted materials utilized

by ork of over 300 franch

EDUCATION Rutgers University

New Brunswick, New J

Husin Majou

OTHER INFORMATION Proficient i Word Perfect, Lot 3. Amipro and Wordpi
Word, Exeel and Freelance Graphic

REFERENCES Available upoi request
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South Dakota Public Utilities Commission TELECOMMUNICATIONS

WEEKLY FILINGS
For the Period of November 13, 1998 through November 19, 1998 TC98-188  In the Matter of the Application of CTC Commu
Certificate of Authonty 10 Provide Telecommu
If you need a complete copy of a filing faxed, overnight expressed, of mailed to you Dakota
please contact Delaine Kolbo within five business days of this filing
Phone 605-773-3705 Fax 605-773-3809

Application of CTC Communications ertticate of authonity 1o

provide resold intereéxchange t  s@ s 1 M
South Dakota  The sérvices 10 be providec e MTS, WATS, 800

ELECTRIC
UNd SeIvice  Services v L Ing card and aiector

¢ igh

EL9B-022  In the Matter of the Filing by Black Hills Power & Light Company for
Approval of Amendment No 2 to Industrial Contract Service Agreement i
with Homestake Mining Company Staff Attorney
Staff Analyst
Black Hills Power and Light Company has filed an application requesting Date Filed
the Commission to approve Amendment No. 2 to its Industrial Contract Intervention Deadli
Service Agreement between Black Hills and Homestake Mining Company
According to Amendment No. 1 to the agreement, Homestake would o-19 n the Matter of the Cc
rebuild portions of its distribution system and have that substantially s against U § WES
completed by December 31, 1998 Amendment No. 2 grants Homestake's 1 Request 1o Have
request for an extension of the deadline to September 1
Homestake will also be 100% hable for the costs of any capital investment
s must make at the Kirk Substation, from January 1, 1999

1999
mplaint by |

through September 1, 1999

Attorney

E1L98-023

Staff Attorney  Karen Cremer
Staff Analyst Dave Jacobson
Date Filed 11/17/98
Intervention Deadline NA

In the Matter of the Complaint Filed by Bonnie Slade, Fulton

South

Dakota, against Northern States Power Company Concerning Outages

Complaint by Bonnie Slade vs

Northern State Power (

Complainant claims an unusually high number of elect

ompany The
ncal outages has

at inconvenience and aggravated health condtions. The

:quests that Northern States Power upgrade nes and

mey Karen Cremer
sumer Affairs  Leni Healy
s Filed 1117198

Invention Deadline  NA

Aff
Date Fileg 11

Intervention Dead

In the Matter of the
Hosg

Midwest

Lake Are

1 1hie




TC98-201

Date Filed 11-04-98
Intervention Deadline. NA

In the Matter of the Application of FirstWorld Communications, Inc for a
of Authority to Provide Telecommunications Services in South

Dakota

Application of FirstWorld Communications, Inc for a certific

authority to provide resold intrastate telecommunications services
throughout South Dakota Services 10 be provided include MTS, inbound
toll free service, travel card, debit card and operator services

Staff Attorney. Karen Cremer
Staff Analyst Bob Knadle

Date Filed. 11-16-98
ntervention Deadline 12-07-98

In the Matter of the Filing by U S WEST Communications, Inc_ for
Approval of Agreement for Service Resale Between Preferred Carner
Services, Inc and U S WEST Communications, Inc

On Nove ar 16, 1998, the Commission received an interconnection
ment between U S WEST Communications, Inc. and Preferred
ervices Any person wishing to comment on the parties
t for approval may do so by filing written comments with the
Commission and the parties to the agreement no later than December 11
Parties to the agreement may file written responses to the
ments no later than January 4, 1999

taff Attorney Camron Hoseck
Date Filed 11-16-98

Responses Due. 12-11-98

In the Matter of the Filing by U S WEST Communications, Inc. for
val of Negotiated/Arbitrated Terms of Agreement for
nection, Resale, and Unbundled Elements between Advanc
ns Group, Inc and U S WEST Communications, Inc
mber 19, 1998, the Commission received an interconnection
between U S WEST Communications, Inc. and Advanced
ons Group, Inc  Any person wist
nts with the
n December 14
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January 15

Mr. William Bullard

Executive Director

South Dakota Public Utilities Commission
500 E. Capitol Avenu

Communications Corp. -- SD PUC Docket 1C98-198

Dear Mr. Bullard

At the request of South Dakota Public Utilities Commission staff, enclosed are
tnos. 11 and 12 of the proposed South Dakota

an original and 10 copies of revised original shee
Telecommunications Tanff of CTC Communications Corp. (“CTC”). We have enclosed one

of the revised tanff sheets and we would appreciate if you would date-stamp that

If vou have any questions regarding the enclosed taniff revisions, please contact

me at the Washington, D.C. address or telephone number listed above. Thank you for your

assistance with this matter

Sincerely

Thomas | Bardo

TFB:tbm
Enclosures
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SECTION 2 - REGULATIONS (cont’d)
4y

Assignment or Transfer
8 ¥ PUBLIC

IMMISSION

not transfer or assign the use of service or facilities without the

of the Company. Such transfer or assignment shall only apply

ere there 1s no interruption of the use or location of the service or facilities. Prior
written permission from the Company 1s required before any assignment or transfer.
All regulations and conditions contained in this tanff shall apply to all such permitted

assignees or transferces, as well as all conditions of service
Use

Services provided under this tanff may be used for any lawful purpose for which the
service 1s techmically suted. The use of the Company’s services without payment for
service, as well as any attempt to avoid payment or to shift payment obligations to
another person without that person’s authonzation, whether by fraudulent means,
schemes, invaiid numbers or otherwise, is prohibited

Liabilities of the Company

The Company not be hable for any claim or loss, expense, or damage
(incleding indirect, special, or consequential damage), for any interruption,
delay, error. omission, or other defect in any service facility, or transmission
provided under this tanff, if caused by any person or entity other than the
Company, by any malfunction of any service or facility provided by any other
carmier, by any act of God, fire, war, civil disturbance, or act of government, or
by any other cause beyond the Company’s direct control

¢ Company shall not be liable for, and shall be fully indemnified and held
armless by Customer and Subscriber against any claim or loss, expense, or
(1) for defamation, invasion of privacy, infingement of copynght or




SECTION 2 - REGULATIONS (cont d)
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CARTER, LEDYARD & MILBURN

RECEIVED

January 19, 1999

BY FEDERAL EXPRESS

Mr. William Bullard, Jr.

Executive Director

South Dakota Public Utilities Commission
500 E. Capitol Avenue

Pierre, South Dakota 57501

Re:  CTC Communications Corp.
__SD PUC Docket No. TC98-198

Dear Mr. Bull,

CTC Communications Corp. (“CTC") filed an application for a certificate of
authonty to provide resale competitive interexchange telecommunications services in South
Dakota with the South Dakota Public Utilities Commission (“Commuission™) on November 13,
1998, CTC currently is a publicly-traded Massachusetts company. Subject to regulatory
approval. CTC plans to implement a pro forma corporate reorganization in which CTC's
sharchoiders will exch ¢ their shares for shares of a newly-created Delaware holding
company, CTC Telecom Corp. (“CTC Telecom™) on a share-for-share basis and CTC will
become a wholly-owned subsidiary of CTC Telecom. Ultimately, CTC Telecom expects to

¢ its nar » CTC Communications Group, Inc.  As set forth below, neither the
gamzation nor the name change of the parent company will affect CTC's service or
customers 1n So Dikota

The reorganization 1s pro forma in nature because 1t will not alter the ultimate
ownership, control or management of CTC. The same sharcholders tk anied and controlled
CTC will own TC Telecom, which will own 100 percent of the stock of CTC.
T'he Board of rs and executive officers of CTC also will serve as the Board of

r executive offi of CTC Telecom. CTC wili continue to serve as the
ympany, providing nterexchange services to customers in South Dakota
I'C name  Thus, the entire reorganization and the parent company’s ultimate
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Communications Group, Inc. should be

Comp. 10 CT(

CTC imends reorganization by

» complete th
ny

s customers

ginal and two cop ing submitted.  In addition, we
have enclosed onc extra copy of the letter i we would appreciate it if you would date-
losed. self-addressed stamped envelope

stamp and return that copy in the ¢

zation described above, please

garding the reorgar

contact me

Timothy J. Fitzgibbon

TIF:tb
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
CTC COMMUNICATIONS CORP. FOR A ) CERTIFICATE OF
CERTIFICATE OF AUTHORITY TO PROVIDE ) AUTHORITY
TELECOMMUNICATIONS SERVICES IN )

)

SOUTH DAKOTA TC98-198

On November 13, 1998, the Public Utiities Commuission (Commission), in accordance with
SDCL 49-31-3 and ARSD 20:10 24 02, received an application for a certificate of authority from CTC

mmunications Corp. (CTC)

CTC proposes to provide telecommunications service in South Dakota by reselling
nterexchange sen s 0 by other interexchange carners. Specifically, these will include
message telecommunications services, WATS, 800 inbound service, calling card services and
directory assistance services. A proposed tariff was filed by CTC. The Commission has classified
long distance service as fully competitive

On November 19, 1 the Commussion electronically transmitted notice of the filing and the

on deadline of Di er 4. 1998, to interested individuals and entities. No petitions to

ntervene or comments 2 filed and at its regularly scheduled February 17, 1999, meeting, the

Commussion considered CTC's request for a certificate of authonty. Commission Staff

recommended granting a certificate of authonty, subject to the condition that CTC not offer a prepaid
calling card or require deposits or advance payments without prior approval of the Commission

The Commussion finds that it has junsdiction over this matter pursuant to Chapter 49-31
spectfically 49-31-3 and ARSD 20 10 24 02 and 20 10:24:03 The Commuission finds that CTC has
met the legal requirements established for the granting of a certificate of authonity. CTC has, in
accordance with SDCL 49-31-3, demonstrated sufficient technical, financial and managenal
capabilities to offer telecommunications services in South Dakota The Commission approves CTC's
application for a centificate of authonty. subject to the condition that CTC not offer a prepaid calling
card or require deposits or advance payments without prior approval of the Commission. As the

mission's final decision in this matter, it is therefore

RDERED. tion for a certificate of authonty 1s hereby granted, subject to
the condition that CTC r a prepaid calling card or require deposits or advance payments
without prior approval of the Commission. It is

FURTHER OR t C shall file informational copies of tanff changes with the
;sion as the ch

uth Dakota. this 47 — day of February, 1999

CERIIIGATE OF I BY ORDER OF THE COMMISSION

7
ALl it s
JAMES A BURG Cha

P
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SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

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

This is to certify that

CTC COMMUNICATIONS CORP.

IS authonzed tc provi elecommunici

the rules " ' calsi
?

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION
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