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1099-076

RECEIVED
Lance J.M. Steinhart
Attorney At Law JUN 29 1393
6455 East Johns Crossing SOUTH DAKOTA PUBLIC
Suite 285 UTILITIES COMMISSION
Duluth, Georgia 30097
Also Admined in New York Telephone: (770) 232-9200
aad Marylad Facsimile: (770) 232-9208
June 26, 1999
VIA AIRBORNE EXPRESS
Mr. William Bullard
Exezutive Director
South Dakota Public Utilities Commissi
500 East Capitol Avenue
Picrre, SD  57501-5070
(605) 773-3201
Re:  CallManage, Inc.
Dear Mr. Bullard:

Enclosed plcase find onc original and ten (10) copies of CallManage, Inc.’s Application
for Registration of a Telecommunications Company.

Plcase note that Exhibit A, the Certificate of Authority from the Secretary of State, is
mot atacked. We have applied for the certificate and will forward a copy to the commission

upos: receipt.

In order to expedite the processing of this application, 1 would like 10 suggest that all
requests for information by the analyst be made by cither telepbone or facsimile. | will make
every effort to respond on the day of the request.

I have also enclosed a check in the amount of $250.00 payable to the "South Dakota

Public Utilities Commission® for the filing fee, and an extra copy of this cover letter to be date
stamped and returned 0 me in the enclosed self-addressed prepaid eavelope.

If you have any questions or if | may provide you with any additional information, plcase

do not besitate 10 contact me.
Respectfully submitted,
for CallManage, Inc.
Exilosures
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SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

IN THE MATTER OF THE
APPLICATION OF
CALLMANAGE, INC.

FOR AN ORDER Docket No.
AUTHORIZING THE REGISTRATION
OF APPLICANT AS A
TELECOMMUNICATIONS COMPANY
APPLICATION

Application is hereby made to the South Dakota Public
Utilities Commission for an Order authorizing CallManage, Inc.
(*Applicant”) to register as a telecommunications company within
the State of South Dakota. The following information is furnished
in support thereof:

1. MName, Address and Telephone Number of Applicant:
CallManage, Inc.
460 Summer Street, 3rd Floor

Stanford, CT 06901
Telephone: (203) 351-0880

2. The name under which the Applicant will provide these
gervices if different than in 1. above:




3. Applicant's corporate information:

Applicant was incorporated in the State of Delaware on April

2, 1996. A copy of the Applicant's Articles of Incorporation is

attached hereto as Exhibit A. A copy of Applicant's Certificate

of Authority to transact business as a foreign corporation in the

State of South Dakota will be filed as Exhibit B upon issuance.

The Applicant has no principal office in South Dakota. The
name and address of the Applicant's registered agent is:

National Registered Agents, Inc.

300 South Phillips Avenue, Ste. 300

Sioux Falls, SD 57102

The names and address of each corporation, association,
partnership, cooperative, or individual holding a 20% or greater
ownership or management interest in the Applicant corporation and
the amount and character of the ownership or management interest
are as follows:

Name and Address Shares Owned Percentage of all Shares
Issued and Outstanding
and Voting Control

CallManage, Ltd. 4,022,488 100%

12 Derecg Hasgaribm Mercaz Sharibam
Jfar Saba 44269 Israel



4. Partnership Information:
Not Applicable.
5. Description of Services Applicant intends to offer:
Applicant is a reseller which intends to offer 1+ and
101XXXX direct outbound dialing, 800/888 toll-free inbound
dialing, and travel card service.
6. |Means by which the Applicant intends to provide services:
Applicant does not own or maintain any transmission
facilities or switching equipment in the State of South Dakota.
The Applicant will provide services through Vartec Telecom, its

underlying carrier. As a reseller, Applicant has no points of

presence in the State of South Dakota, thus Applicant neither

State of South Dakota. Rather, Applicant will be engaged in

reselling services provided by facilities-based carriers within

the State of South Dakota.

7. Geographic Areas in which services will be offered:

Applicant intends to provide services on a statewide basis.
8. [Financial Qualifications:

Applicant is financially qualified to provide intrastate
interexchange telecommunications services within South Dakota.
In particular, Applicant has adequate access to the capital
necessary to fulfill any obligations it may undertake with
respect to the provision of intrastate telecommunications

services in the State of South Dakota. See Exhibit C, which is
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attached hereto, Applicant's parent company's consolidated
Financial Statements for the years ended December 31, 1997 and
December 31, 1998 respectively, which demonstrates that Applicant

has the financial ability to provide the services that it

proposes to offer.

All inquiries regarding regulatory matters should be
addressed to:

Joanna Valentini, Director Carrier Relations
460 Summer Street, 3rd Floor

Stanford, CT 06901

Telephone: (203) 351-0880

Pacsimile: (203) 351-0885
E-Mail:jvalentini@callmanage.com

All inquiries regarding complaints should be addressed to:

Irit Itzikowitz, Customer Service Contact

460 Summer Street, 3rd Floor

Stanford, CT 06901

Telephone: (800) 458-2682

Facsimile: (203) 351-0885

E-Mail:iriti@callmanage.com

The Applicant's customers will be direct billed utilizing
*real-time" completed call detail information from Applicant's
underlying carriers. Applicant's toll-free number will be on all
invoices and customer service will be provided in-house by the

Applicant.




10. Regulatory Status:

Applicant is currently in the process of obtaining all
required authorizations from the state regulatory agencies.
Applicant is currently authorized to provide service in
Iowa, Michigan, Montana, New Jersey, Pennsylvania, Texas, Utah
and Virginia.

The Applicant is in good standing with the appropriate
regulatory agency in the states where it is registered or
certified. The Applicant has never been denied registration or
certification nor withdrawn its request for registration or

certification in any state.




11. Description of Marketing

Applicant intends to market its services to primarily to
residential customers and to small to mid-sized businesses. All
sales personnel will have telecommunications service experience.
Applicant will market through direct sales by employees and
agents. Applicant does not intend to engage in multilevel
marketing. Applicant's marketing materials are currently being
developed and are not available at this time.

12. Cost Support:

Applicant intends to provide services at a price above its

cost.

13. Federal Tax Identification Number:
13-3906087

A copy of Applicant's proposed tariff is attached hereto as
Exhibit E.




rsigned Applican

gsion enter an order granting this

WHEREFORE, the unde

pakota public ptilities Commi

application.
DATED this day of //S;J : L1999 .
CallManage, Inc.

BY:
Lance J.K. t, Its Counsel

6455 Bast Johns crossing

Suite 285
Georgia 30097

D\ll“th ’
(770) 232-9200




STATE OF COMNECTICUT
COUNTY OF FAIRFIELD

Joseph Cline, being first duly sworn, deposes and says that he is
+he President of CallManage, Inc., the Applicant in the
proceeding entitled above, that he has read the foregoing
application and knows the contents thereof; that the same are
true of his knowledge, except as to matters which are therein
stated on information or belief, and to t ¢ers he believes
them to be true.

, 1999.

My Commission expires:

/7/3//?0/




LIST OF EXHIBITS

ARTICLES OF INCORPORATION
CERTIFICATE OF AUTHORITY
MARKETING MATERIAL
FINANCIAL INFORMATION
PROPOSED TARIFF



EXHIBIT A

ARTICLES OF INCORPORATION
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Offfice of the Secretary of State

1, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "CALLMANAGE INC.7,
FILED IN THIS OFFICE ON THE PIRST DAY OF APRIL, A.D. 1996, AT

2:4S O'CLOCK P.NX.
A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

mmmmmmmsmmxn.

Lt

2609003 8100 AUTHENTICATION: 7891313
960094490 DATE: 04-01-96
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CALLMANAGE INC.

the Corporatican ie
the "Corperation").

ss of the registerad office

State of Delaware is 1209
of Wew

lmington, County
agent at that address

of the Corporation is to

or activity for which a
under the General
of Delaware as set forth in

Tha total number
have authority to issue is

each having a par value of

ZIPTH: The name and mailing address of the
Sole Incorporator is as follows:

Deborah
P.0. Bex 636
Wilmington, DE 1958995

2IXIH: Tha following provisicns are inserted
for the of the business and ths conduct of the

nanagsment
affairs of the Corporation, and for further definitiom,

li{mitation and r:g\nuun of the povers of the
Corporation and its directors and stockholders:

{1) The business and affairs of the

Corporaticn shall be managed or under tha
directicn of the Board of ni.r:ztm

(2) The directors shall have concurreat
power with the stockhclders to make, alter,
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amend, change, 24d to or repeal the By-lLaws of
the Corporstion.

(3) The number of directors of the
Corporation shall be as from time to time fixed

, o in the manner provided in, the By-Laws
the Corporation. Election of directors need
not be by writtea ballot unless the By-laws so

(4) X¥o dirwctor shall be mu

liable to the Corporxation or any of
;muzy mm d:w m::' £ ..

as a director, or
1iabili u)ytor breach of the director’s
duty of ty to Corporation or ite
stockholders, (ii) for acts or cmissicns not in
good faith or which invelve intentional
misconducs or a knowing violation of law, (iii)
pursuant to Sectiocn 174 of the Delaware General
Co tion Law or (iv) for any transactiomn

from which the director derived an 11{:‘9.:
benefic. Anymlornou ::?
stockholdare

of this Article SIXTX by.the
the Cozporation shall not m.lyzuti:c: any

right or protection of a director o
Corpeoration existing at the time of such repeal

er modification with respact to acts or
oniutouoecurringp:ioxtomhmo&lu

{S) In additiocn to the powers and

authority hsreinbefore or by statute 1y
orx:xupon:h- the directors are

cchond exsrcise all such powers and do
such acts and thinge as may be exercised or
the Corporation, subject, naverthsless,

to ea- previsions of the GCL, this Certificate
of Incorporatiocn, and any By-Laws adopted by
the stockholders; however, that mno

-Laws hereafter adopted by the stockholders
: 11 invalidate any prior act of the directors
which would have been valid if guck By-laws had
anot been adopted.

Mesatings of stockhclders may be hald

:
within or v!:bau: the Scate ©of Delavare, as the By-Lave

3
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may provide. The books of the hﬁ.
(-ubjcct to any provisicn con in cb- )au:
the State of Delawares at such place or places as may be
dut ted from time to time the Board of Directcrs ox

By-Laws of the Corporation.
GETH: The Corporation ressrves the tt:n

m:d alm.:l?ertq‘nwgwhimmw”

mm m:m.mnlum-mm
are granted oubjoctcom-
muen.
I, THRE UNDERSIGNED, being the Sole Incorporator

wumumn,umm- %
cexrtifying that this is

heredby declaring and
wmcﬁummtwmmedmtm,m
y bave hereunto set my hand thie 1st day of

Apxril, 1996.

R

Scle Incorporator




StateofDelaware AR o
Office of the Secretary of State PAGE 1

L.

I, EDRARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "CALLMANAGCE INC.®, FILED
IN THIS OFFICE ON THE TWENTIETH DAY OF MAY, A.D. 1998, AT 3

O’CLOCK P.NM.
xrmmamsmxanmmmmnrom

é ki /L(J
rd |. Freel, Secretary of State

AUTHENTICATION:
2609009 8100
DATE:

981194484

9095309
05-21-98
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DIVISION or
TIIED 03:00 P O8/20/1998

CERTIFICATE OF AMENDMENT OF THE
CERTIFICATE OF INCORPORATION
OF
CALLMANAGE INC.

CALLMANAGE INC., 3 Delaware corporation, the original Centificate of
: ‘,MJ-%vaiﬁhmd&mMuw 1,
l”&MYC&WMMCa&hd‘M“b
Certificate of Incorporation and restating in its entirety Article FOURTH as set forth
m;mummmau&-—nwmmh
sccordance with Sections 228 and 242 of the General Corporation Law of the Stase

of Delaware.

m»mamcmawuhmmn
read a5 follows:

The total number of shares of stock which the Corporation shail have
authority W issue is 5.000,000 shares of Common Stock, each having a par value of
one permy (5.01).

N WITNESS WHEREOF, the Corporation has caused this Certificzte of
Amendment o be executed on its bebalf on April 7, 1998.

CALLMANAGE INC.
\ - % S
% =
By. Gdven ac Gideon Barak
Title: c“.‘fa-..
Alicst: A"““-
By. Te~ Shubaa vair Shoham
Tilk: 50;4‘-’7

ALY ew Tod laveew s 4



EXHIBIT B - CERTIFICATE OF AUTHORITY
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EXHIBIT C - MARKETING MATERIAL
Not Available

12




EXHIBIT D - FINANCIAL INFORMATION
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ErnsteYounc &
KOST FORER & GABBAY

REPORT OF INDEPENDENT AUDITORS
To the Shareholders of

CALLMANAGE LTD.

We have audited the ing consolidatad balance sheets of CallManage Ltd. ("the company®)
operztiizs,

accompanying
and its subsidiary as of December 31, 1998 and 1997, snd the malated consolidated statements of
jency and coasolidsted cash flows fbr each of the two years in the period ended

changes in sharsholders’ deficiency
December 31, 1993. Thees financial statemants are the responsibility of the Company's board of directors sad
management. Our respoasibility is to express an opinicn on thess financial statements bused ca our sadits.

We conducted our audits in accordauce with gmerally accepted suditing stzadards in Escasl,

including those prescribed by the Israeli Auditors (Mode of Perfhrmancs) Reguistions, 1973. Those standards
requirs that we pisn and perform the sudit to obtzin reasomable assurance sbout whether the financial

statements are free of material misstatement, either originating within the financial statements themselves, or
hbmﬁhﬁn—-wuhnﬁﬁ&-ﬁ'nnaniﬁ,lﬁb‘
*sECSEING

supporting the amounts and disclosures in the finsncial statements An andit also includes
accoumting principles used snd sigmificant estimates made by the Company's board of directors and
management, as well as svalusting the overall financial statement presentation. Wa believe that our audits
provide a reascaable basis £ our opinica.

The aforementioned consolidsted financial statements bave been remeasured iuto U.S. dollars ou the
basis described in Note 2b.

In cur cpinica, the consolidated financial statements refierred to above present fairly, in all material

respects, the coasolidated financial position of the Company as of December 31, 1998 and 1997, and the
coasolidated results of their operations, changes in shareholders’ deficiency and cash flows for each of the two
yeoars in the period ended December 31, 1998 in conformity with generally accepted accounting principles.

Without qualifying our opinion, as written in Note 1, we wish to draw sttention to the Company’s

loss for the year ended December 31, 1998 amounting to $ 4,728 thousand, and to its working capital
deficiency of $ 3,903 thousand as of December 31, 1998. The Compary's ability to continue to operate is

dependent upan additionzl financial suppart uonl profitability is achieved.

Pursnant to Section 211 of the Companies Ordinance (New Version), 1985, we hereby state that we
have received all the information and explanations which we bave requested and that our opinion on the shove
financial statements is given based on the best of the information and explanations which we received and as
rafiected in the books of the Company.

KOST, FORER & GABBAY

Tel-Aviv, lsrael
, 1999 A member of Emst £ Young Inceenational







CONVERTIBLE LOAN (Note 8) 2,157

SHAREHOLDERS' DEFICIENCY:
Share capital -
Prefirred shares:
Authorized: 2,500,000 shares of NIS 0.1 par valne
as of December 31, 1998 and 1997
Issued and cxgetnding: 1,008,574 as of
Decamber 31, 1998 and 1997
Ordinary shaves:
Auathorized: 5,500,000 shares of NIS 0.1 par value
as of December 31, 1998 and 1997

%

Issued and outstanding: 3,042,000 as of

December 31, 1998 and 1997 L4
Accummated deficit (9.139)
Total shareholders’ deficiency —t8033)
Total liabilicies and sharsholders’ deficimcy ___S__gl_l__

The accompanying notes are a mtngral part of the consolidated finsncial statements.




The acoampanying Botes are an integral part of the comsolidazed finzncial statements.




CALLMANAOGB LTD.
o mmaums OF CHANGES IN SHAREHOLDERS' DEFICIENCY
US. Doliazs in thousands
. Additional Totsl
¥ Profiotred Ordinary paid-in Accumulated shaceholders’
shases —shates capital dofickt deficiency
Balance st Jasuary 1, 1997 $ - $1 $ 309 $ (566) $ (2%¢)
Stock dividead . 97 (7)) : =
;é'  Kssusnce of shase capitl, aet 10 6 2,530 : 2,546
at Coavarsion of Ordinary shares into
pieforred sharos 10 (19) - . 3
Losa for the year - - - (3,9%0) (3,980)
: Balance at December 31, 1997 20 94 2,742 (4,546) (1,690)
: lasusnoe of share capital, net 9 2 241 g 250
¥ Loss for the year - - - (4,593) _(4,593)
Balaoce st December 31, 1998 _$29 $ %4 $2983 $(9,139) $(6,033)

Ths accompanying actes are aa iatagsal pat of the consolidsted financ’al statements.




Cash flows: fiuan ope oy activities: $(4.599) $0,5%0)

Loss for the year
Adgustments to reconcile boes to net cxsh wssd
i1 aperating activities:
: : 157 81
5 Changes in asests and habdities
B Decomess (meresss) in accounts recaivabie 1 a7
= Iacresss & ather sccounts prysbis " .
Increass in accrued sevorance, net . -
Increase m trade pryables » o
u—mau—um e -
Accroed intevest an short-term bank credic and loans fad 2 :
Increem i employess 20 pa 1 eccroals Z 2
i e (4,110) 8.5
:
Purchase of fixed assets —2 e
—
Procoeds from issusece of shares, net o s
Short-term tank credit, ner Jae i
Proceeds from convertible losns e )
Prozeuds from kong-term loans = 2
ki e 3813 4,360
lncrease (decrease) in cash and cash equivalents one e
Cash and cash squivaleats 2t the beginming of the yesr &
&tddm:hddﬁlﬂ —le ——t

The sccmopenyiog s 2 2 gl st o the comaclidete fmcil . s
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

US. Doliars in thousands

NOTE 2--

GENERAL

Cﬂhpkbcw:ﬂrﬂ“yww:m 1996, in the
United Statas for the purpose of marketing and selling the products in the U.S.

We with to draft attention to the Company's loss for the yesr ended Decamber 31, 1998 amounting to
$ 4,728 thouzand, snd to its working capital deficiency of § 3,903 thousand as of December 31,
1998. The Company's ability to contiome to operats is dependent upon additiosal Ssancial support

wntil profieahility is achioved.
Uncertaiaty die to the Year 2000 Jssue:

The Year 2000 Issue arises bocanse many computerized systems use two digits rather than four o

identify 2 year. Data-Sensitive systems may recoguize the Year 2000 as 1900 or some other date,
resulting it ecvors when infbrmation using year 2000 dates is processed. In addition, similar problems
may anise in some systems which use certain dates in 1999 to represent something other than a dats.
The effects of the Year 2000 kssue may be experienced befixs, an or after Jasuary 1, 2000, and, if’
not addressed, the impact on operations and financial reporting may range from minor eoes o
significant systems firilure which could affect an emtity's sbility to conduct sornmal business

operations.

I is not possible to be cortain that all aspects of the Year 2000 Issus the entity, including
hnumhdmdmmcmﬁdnﬁ.ﬂhﬂym
SIGNTFICANT ACCOUNTING POLICIES

a.  Use of estimates:

The preparation of financial statements in conformity with generally accspted sccounting
orinciples requires management to make estimates sud assumptions that affect the amounts
reported in the financial statements and accompanying notes. Actual results could differ from
those estimates.

b. Financial statemnents in U.S. Dollars:

The Company believes that the U.S. Dollar ("dollar”) is the currescy of the pamary economic
enviromment i which it operates. Tharefore, the fimevional and reporting currency for the
Company is the dollar.

The Company's ransactions and balances denominated in dollars are presented at their original
amounts. Non dollar tramsactions and balances hawe been remessured imto dollars i
accordance with the requirements of Statement No. 52 of ths Finmcial Accounting Standards
Board (FASB). All transaction gains and losses from remeasurement of monetary balance
shest items denominated in non-dollar carrencies are refiectad in the statement of operaticns as
fmancial expenses or income, 38 ppropriate.



: Wmmrmmmsum
Dollars in thoasands

(-8

Peincioles of et
The cousolidated ficancial staternents inchade the finsacial statements of the Company sad s
wholly owaed subsidiary, CailManage Inc. Significsnt intercumpany transactices sod batsnces
have been elirzinated in the consolidation

Cash equivalerss: :
The Conpany conciders all highly liquid investmersy ariginally purchased wih matarities of
700 mortizs ar bess to be cash aquivebmts.

Fixed asgets:
Fixaed sasets are stated at cost. Depreciation is calculated using the straight-line method over
noles:

 the extimated usefhl lives at the following annmal
' The sumal depreciation rates are s Sillows:
%
Compoters and peripheral equipment 33
Mosor vehicles 15
Office fimadture and equipment 615
Leassbold improvernants ower the term of the lsase
Raszarch and development costs:
Research and development costs are charged to the statement ch-:i- as incurred.

Statemene of Financial Accounting Standards ("SFAS™) No. $6 "Accounting for the Costy of
Compucer Software 1o be Sold, Laased or Mtharwice Markstad®™, requires qinl-i-

n“&*m*nh“w
Based an the Company's product development process, techoological feasibility is established
upan completion of 3 working modal. Costs incurred by the Company betwesn completion of
the working model and the point at which the product is ready for geaeral reissss bave bom
insignificant and, therafore, all ressarch snd development costs have bem expeased.

for Seock Issued to Employess” ("APB 25%), i sccoming for itz employes stock

plans. Under APB 29, when the exercise price of the Campany's employes stock
hqﬁzmiaefbudu!yiun&nbbdmn“q-

ti

4




The Computy has adopted SFAS No. m.-u—muww
mauuomsnsmmm-cqh b -

-y

models & mescere tho fair vaiue of the warrzats st the gract date. Soph

NOTE3:- FIXED ASSETS
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US. Dollars in thousands

NOTE4- SHORT-TERM BANK CREDIT
Short-term Josns coasist of bank credit of which, as of December 31, 1998, stand &b
(1) The amcunts of § 1,653 which bears intersst st the rate of 5.375% to 10% and is binked to the

U.S. dollar.
@) Theamomtof$ 1,759 which bears interest ot the tate of 10.65% to 19% and is in unlinked

RELATED PARTY

The balsnce is linked to the U.S. dolless.

The baler.cs is doo to mazgement sarvicss recsived fom a selsted party.
NOTEG- LONG TERM-LOANS

a.  Composed as follows:




..o .
. AR T
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NOTE 7--

ACCRUED SEVERANCE PAY, NET

According to Ismzeli [sw, the Company is required to maks severance
enployees (mcindiog officers) snd © employess leaving employment
circumstances. This Eability is calcnisted besed an the salary of sach amployees
10 . 3o balance sheet date, muitiplied by the period of employment of cach sxployes.

Hability for required severance paymet is covered by psyments to insurance policiss and by an
accruzl. The accrual for ssverance pay refiected in the balance sheets is in respect of the uncoversd

payments to dinmissed :

Liability.
The amcunts sccrued and finded in Israel are 25 hilows:
December 31,
1998 1997
Amounts accrued $ 137 $ &7
Less - amounes fimded 99 57
—tn N
CONVERTIBLE LOAN

During 1998, the Company issnad convertible loans to several outvide landers in the total amooet of
$ 2,400. The loans bears an annual interest of' 10% to 24% and are convertible into prafirred share.

In addivion each of the lenders are 2iso entitied to warrants that vary from 1% to 13% of the value of
the ootstanding convertible loans, for each month until converzion accures, calculsted on 8 daily
basis.

To the extent that lender shall elect not to canvert the loan or to convert aaly part of the loan, then the
Company shall repay lender the balance of the loan which was not so canvertad up oo the eartier of
(i) promptly after such time thet the company receives, in ons transaction or 2 series of transactions,
the proceeds of 3 private placement in the amount menticned in the agreements. (i) the sale of all or
substantially all the outstanding shares or assers of the company, and (i) 12 months after the

payment date.




"NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
U.S. Doilars in thongands

NOTE 9:-

SHARE CAPITAL

L 8

Pertinent rights and privileges of shares:
The rights attached to the different classes of shares of the company are a2 follows:

Ordinary shares

Voting rights - The bolders of the ordinary shares shall be entitied to cas vote for cach share
held by such holders in all axattecs subruitted to the sharebolders of the Company.

Dividends - shall be paid on all outstanding capital shares of the Company contemporanecnaly -
and the same percentage of dividend rate will be peid cn esch cutstanding share.

" Licueidation - After the holders of the preferred shares received their prafirance amomt, the
holders of the ordinary shares are entitied to recaive fiom the remeining sssets legaily available

for distribution their pro rata share, together with the bolders of the prefirred share.

Class A onfinary shares

Class A shares are non-voting shares, and do not entitle the holders thersof to vots in matters
brought to the shareholders. Upan the [PO, such shares shall automatically convert into the

same number of ordinary shares.

Prefirred shares

Voting rights - The boldars of prefarred shares shall be entitied to vots on all matters submitted
to the sharshalders with such number of votes which is equal to the sumber of ordinary shares
im0 which such preferred share could be converted.

Liquidation - The bolders of prefirred shares shall be entitied to receive from the assets legally

available for distribution the amount of consideration per prefirred share paid to the Company
upcn issuance and sale to the initial holder, and therssfier to participate pro rata with the

bolders of ardinary shares in the distribution of any excass assets. In the event such smout is
not paid in full, the holders shall share ratably in proportion to the full respective prefecential

amounrs to which they are entitled.
Dividends - similar to the ordinary shares.

Ceoversion - automatically converted upon the eardier of (i) [PO or (i) consunmmation of 2
merger, consolidation or sale of assets.

13
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CALLMANAGE, INC. ORIGINAL SHEET 1
SOUTH DAKOTA PUC TARIFF NO. 1

ARIF

This tariff contains the descriptions, regulations, and
rates applicable to thes furnishing of service or facilities for
Telecommunications Services furnished by CallManage, Inc.
("CMI®), with principal offices at 460 Summer Street, 3rd Floor,
Stanford, Commecticut 06901. This tariff applies for services
furnished within the State of South Dakota. This tariff is on
file with the South Dakota Public Utilities Commission, and
copies may be inspected, during normal business hours, at the
company’s principal place of business.

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Susmer Street, 3xrd Floor

Stanfoxrd, CT 06901




INC. ORIGINAL SHEET 2
SOUTH DAXKOTA PUC TARIFF NO. 1

TRLECOMSUNICATIONS SERVICES TARIFF
RESERVED FOR FUTURE USE

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Susmer Streset, 3xrd Floor
Stanford, CT 069501




of this sheet.

;

VO d WM

The Sheets 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

REVISION

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

* New or Revised Sheet

ISSUED: June 28, 1999

ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Susmer Street,
Stanford, CT 06501

EFFECTIVE: , 1999
3xd Floor




Section 2 - Rules and Regulations..........ccoveevennnnnnn 9

2.1 Undertaking of the Company.......cceveeeueacses 9
2:2  UDS OF BB VICRE . i s svievossecohsssnsssasson 10
2.3 Liability of the Company ...................... 11
2.4 Responsibilities of the Customer.............. 13
2.5 Cancellation or Interruption of Service....... 15
2:6 7 CretliC ALT ORI - <o s 2o hias Gn'sioisic o 'eaiaeies 17
2.7 Restoration of Service.........ccccvveveveanans 18
2B DODOMIE . o s a sk ls e v in st e s alsie e s ninte 4 s u] el alnke 18
2.9 AOVANCE PRYMBNELE. ... oo oo iinisiniaiarsceis sismsions 18
2.10 Payment and Billing......c.cvceeevcececansnnns 19
211 0Co0llaction COBER: i, ot i s iiaanisasnsneasatades 20
S L TOXBE v 0 s 050 s aipoia nis olelutels oo aidiatelste she v s tielsmiEtnid ots 20
213 TACO CHRYOB. o & e v e saioss alaien sssininie s oo sty 20
2.14 Returned Check Charge.........cccecesessncncas 20
2:15 ROCONNBCTAON CORTGB o oc oo oioiassisninnisoie s aioitolsiee 20
Section 3 - Description of Service...........cc00n. SRR &
3.1 Computation Of ChArgesS.....ssccessovscoconsess 21
3.2 Customer Complaints and/or Billing Disputes...22
373 TRVl 0L BOXVICE: -« oo s 005 slile e s o e e e v k|
3.4 Billing Eutity Conditions...........cc0cuueues 23
3.5 SHETVICS OFLOTINGE o v o5 i il violates sis a e ois slavs . .24
Section 4 - Rates...... 5 I 5 R S e SRR AR i i 29
IBSURD: June 28, 1999 EFFECTIVE: , 1999

ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Ploor
Stanford, CT 06901




ORIGINAL SHEET 5
BOUTB DAIOTA PUC TARIFF NO. 1

A. Sheet Numbering: Sheet numbers appear in the upper
right corier 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 pages 11 and 12
would be page 11.1.

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

C. Paragraph Numbering Sequence: There are nine levels of
paragraph coding. Each level of coding is subservient to its
next higher level:

ddddds
5,0 08

2.

2.1
2.1
2.1
2.1
2.1
2.1
2.1
2.1

..
b

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 sheets contained in the tariff, with a
cross reference to the current Revision Number. When new sheets
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 sheet
if these are the only changes made to it (i.e., the format, etc.
remains the same, just revised revision levels on some sheets).
The tariff user should refer to the latest Check Sheet to find
out if a particular sheet is the most current filed with the
Commission.

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06901




INC. ORIGINAL SHEET 6
DAKOTA PUC TARIFF NO. 1
8 _TARIF

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

(C) c¢o signify change in regulation

(D) to signify a deletion

(I) to signify a rate increase

(L) to signify material relocated in the tariff

(N) to signify a new rate or regulation

(R) to signify a rate reduction

(T) to signify a change in text, but no change in rate or

regulation

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations

460 Summer Street, 3rd Floor
Stanford, CT 069501




CALLMANAGE, INC. ORIGINAL SHEET 7
SOUTH DAKOTA PUC TARIFF NO. 1
SER S _TARIFE

Acces 3 Line - An arrangement from a local exchange telephone
company or other common carrier, using either dedicated or
switched access, which connects a Customer’s location to CMI’s
location or switching center.

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

Commission - Used throughout this tariff to mean the South
Dakota Public Utilities Commission.

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

Company or CMI - Used throughout this tariff to mean
CallManage, Inc., a Delaware corporation.

- The Customer gains entry to the Company’s
services by a direct path from the Customer’s location to the
Company’s point of presence.

Holiday - New Year’s Day, Independence Day, Labor Day,
Thanksgiving Day and Christmas Day. Holidays shall be billed at
the evening rate from 8 a.m. to 11 p.m. After 11 p.m., the lower
night rate shall go into effect.

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSURD BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3xrd Floor

Stanford, CT 06901




CALLMANAGE, INC. ORIGINAL SHEET 8
SOUTH DAKOTA PUC TARIFF NO. 1
SBERVICES AR,

Resp. Org - Responsible Organization or entity identified by
an 800 service Customer that manages and administers records in
the 800 database and management system.

Switched Access - The Customer gains entry to the Company’s
services by a transmission line that is switched through the
local exchange carrier to reach the Company’s point of presence.

Telecommunications - The transmission of voice

communications or, subject to the transmission capabilities of
the services, the transmission of data, facsimile, signaling,
metering, or other similar communications.

Underlving Carrier - The telecommunications carrier whose
network facilities provide the technical capability and capacity
r.ecessary for the transmission and reception of Customer
telecommunications traffic.

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSURD BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor

Stanford, CT 06901




This tariff contains the regulations and rates
applicable to intrastate resale telecommunications
services provided by CMI for telecommunications between
points within the State of South Dakota. Resale
services are furnished subject to the availability of
facilities and subject to the terms and conditions of
this tariff in compliance with limitations set forth in
the Commission’s rules. The Company’s services are
provided on a statewide basis and are not intended to
be limited geographically. The Company offers service
to all those who desire to purchase service from the
Company consistent with all of the provisions of this
tariff. Customers interested in the Company’s services
shall file a service application with the Company which
fully identifies the Customer, the services requested
and other information requested by the Company. The
Company reserves the right to examine the credit record
and check the references of all applicants and
Customers. The Company may examine the credit
profile/record of any applicant prior to accepting the
service order. The service application shall not in
itself obligate the Company to provide services or to
continue to provide service if a later check of
applicant’s credit record is, in the opinion of the
Company, contrary to the best interest of the Company.
The Company may act as the Customer’s agent for
ordering access connection facilities provided by other
carriers or entities when authorized by the Customer,
to allow connection of a Customer’s location to a
service provided by the Company. The Customer shall be
responsible for all charges due for such service
arrangement.

ISSUED: June 28, 1999 EFFECTIVE: , 1999

Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3xd Floor
Stanford, CT 06501




CALLMANAGE, INC. ORIGINAL SHEET 10
SOUTH DAKOTA PUC TARIFF NO. 1

2:1:1 The services provided by CMI are not part of
a joint undertaking with any other entity
providing telecommunications channels,
facilities, or services, but may involve the
resale of the Message Toll Services (MTS) and
Wide Area Telecommunications Services (WATS)
of underlying common carriers which may be
subject to the jurisdiction of this
Commission.

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

2.1.3 The Company reserves the right to limit the
length of communications, to discontinue
furnishing services, or limit the use of
service necessitated by conditions beyond its
control, including, without limitation: lack
of satellite or other transmission medium
capacity; the revision, alteration or
repricing of the Underlying Carrier’'s
tariffed offerings; or when the use of
service becomes or is in violation of the law
or the provisions of this tariff.

2.2 Use of Sexvices

2:2:1 CMI’'s services may be used for any lawful
purpose consistent with the transmission and
switching parameters of the
telecommunications facilities utilized in the
provision of services, subject to any
limitations set forth in this Section 2.2,

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

ISSURD: June 28, 19959 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06901




CALLMANAGE, INC. ORIGINAL SHEET 11
SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

2.2.3 The use of CMI's services without payment for
service or attempting to avoid payment for
service by fraudulent means or devices,
schemes, false or invalid numbers, or false
calling or credit cards is prohibited.

2.2.4 CMI’‘s services are available for use twenty-
four hours per day, seven days per week.

2.2.5 CMI does not transmit messages, but the
services may be used for that purpose.

2.2.6 CMI‘s services may be denied for nonpayment
of charges or for other violations of this
tariff.

2:3:7 Customers shall not use the service provided

under this tariff for any unlawful purpose.

2.2.8 The Customer is responsible for notifying the
Company immediately of any unauthorized use
of services.

2.3 Liability of the Company

2321 The Company shall not be liable for any
claim, loss, expense or damage for any
interruption, delay, error, omission, or
defect in any service, facility or
transmission provided under this tariff, if
caused by the Underlying Carrier, an act of
God, fire, war, civil disturbance, act of
government, or due to any other causes beyond
the Company’s control.

2.3.2 The Company shall not be liable for, and
shall be fully indemnified and held harmless
by the Customer against any claim, loss,
expense, or damage for defamation, libel,
slander, invasion, infringement of copyright
or patent, unauthorized use of any trademark,
trade name or service mark, proprietary or
creative right, or any other injury to any
person, property or entity arising out of the
material, data or information transmitted.

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSURD BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3xd Floor
Stanford, CT 06901
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CALLMAMAGE, INC. ORIGINAL SHEET 12
SOUTH DAKOTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFF

2:.3.3 No agent or employee of any other carrier or
entity shall be deemed to be an agent or

employee of the Company.

2.3.4 Reserved for Future Use
2.3.5 Reserved for Future Use
2.3.6 rRegserved for Future Use

ot —— e

ISSUED: June 28, 1999 EFFECTIVE: , 1999

ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06901




CALLMANAGE, INC. ORIGINAL SHEET 13
SOUTH DAKOTA PUC TARIFF NO. 1

2-3.7 The remedies set forth herein are exclusive
and in lieu of all other warranties and
remedies, whether express, implied, or
statutory, INCLUDING WITHOUT LIMITATION
IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

2.4 Responsibilities of the Customer

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

2.4.2 The Customer is responsible for charges
incurred for special construction and/or
special facilities which the Customer
requests and which are ordered by CMI on the
Customer’s behalf.

2.4.3 If required for the provision of CMI’'s
services, the Customer must provide any
equipment space, supporting structure,
conduit and electrical power without charge
to OMI.

2.4.4 The Customer is responsible for arranging
access to its premises at times mutually
agreeable to CMI and the Customer when
required for CMI personnel to install,
repair, maintain, program, inspect or remove
equipment associated with the provision of
CMI's services.

2.4.5 The Customer shall cause the temperature and
relative humidity in the equipment space
provided by Customer for the installation of
CMI‘'s equipment to be maintained within the
range normally provided for the operation of

microcomputers.

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Susmmer Street, 3xd Floor
Stanford, CT 06901




CRLLMANMAGE, INC. ORIGINAL SHEET 14
SOUTH DAKOTA PUC TARIFF NO. 1

2.4.6 The Customer shall ensure that the equipment
and/or system is properly interfaced with
CMI’'s facilities or services, that the
signals emitted into CMI’'s network are of the
proper mode, bandwidth, power and signal
level for the intended use of the subscriber
and in compliance with criteria set forth in
this tariff, and that the signals do not
damage equipment, injure personnel, or
degrade service to other Customers. If the
Federal Communications Commission or some
other appropriate certifying body certifies
terminal equipment as being technically
acceptable for direct electrical connection
with interstate communications service, CMI
will permit such equipment to be connected
with its channels without the use of
protective interface devices. If the Customer
fails to maintain the equipment and/or the
system properly, with resulting imminent harm
to CMI equipment, personnel or the quality of
service to other Customers, CMI may, upon
written notice, require the use of protective
equipment at the Customer’s expense. If this
fails to produce satisfactory quality and
safety, CMI may, upon written notice,
terminate the Customer'’s service.

The Customer must pay CMI for replacement or
repair of damage to the equipment or
facilities of CMI caused by negligence or
willful act of the Customer or others, by
improper use of the services, or by use of
equipment provided by Customer or others.

The Customer must pay for the loss through
theft of any CMI equipment installed at
Customer’s premises.

If CMI installs equipment at Customer’s
premises, the Customer shall be responsible
for payment of any applicable installation
charge.

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3xrd Floor
Stanford, CT 06901




' 2.4.10 The Customer must use the services offered in
%. this tariff in a manner consistent with the

‘ terms of this tariff and the policies and
regulations of all state, federal and local
authorities having jurisdiction over the

service.
2.5 Cancellation or Interruption of Services
2:5:1 Without incurring liability, upon five (5)

working days’ (defined as any day on which
the company’s business office is open and the
U.S. Mail is delivered) written notice to the
Customer, CMI may immediately discontinue
services to a Customer or may withhold the
provision of ordered or contracted services:

2.5.1.A For nonpayment of any sum due CMI
for more than thirty (30) days
after issuance of the bill for the
amount due, unless the charge is in
dispute;

2.5.1.B For violation of any of the
provisions of this tariff,

2.5.1.C For violation of any law, rule,
regulation, policy of any governing
authority having jurisdiction over
CMI‘s services, or

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

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Susmer Street, 3rd Floor
Stanford, CT 069501




ORIGINAL SHRET 16
SOUTH DAKOTA PUC TARIFF NO. 1

Without incurring liability, CMI may
irterrupt the provision of services at any
time in order to perform tests and
inspections to assure compliance with tariff
regulations and the proper installation and
operation of Customer and CMI’'s equipment and
facilities and may continue such interruption
until any items of noncompliance or improper
equipment operation so identified are
rectified.

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

The Customer may terminate service upon
thirty (30) days written notice for the
Company’s standard month to month contract.
Customer will be liable for all usage on any
of the Company’s service offerings until the
Customer actually leaves the service.
Customers will continue to have Company usage
until the Customer notifies its local
exchange carrier and changes its long
distance carrier. Until the Customer so
notifies its local exchange carrier, it shall
continue to generate and be responsible for
long distance usage.

ISSURD: June 28, 1999 EFFRECTIVE: , 1999
ISSURD BY: Joanna Valentini, Dir. Carrier Relations

460 Susmer Street, 3xd Flcor
Stanford, CT 06901




CALLMANAGE, INC. ORIGINAL SHEET 17
SOUTH DAXOTA PUC TARIFF NO. 1
TELECOM)XUNICATIONS SERVICES TARIVY

2.6.1 Credit may be given for disputed calls, on a
per call basis.

: June 28, 1999 EFFECTIVE: , 1999
BY: Joanna Valentini, Dir. Carrier Re ations
460 Summer Street, 3xd Floo.’
Stanford, CT 06901




CALLMAMAGE, INC. ORIGINAL SHEET 18
SOUTH DAKOTA PUC TARIFF NO. 1

The use and restoration of service shall be in
accordance with the priority system specified in part
64, Subpart D of the Rules and Regulations of the
Federal Communications Commission.

2.8 Deposit
The Company does not require deposits.

2.9 Advance Payments
The Company does not require advance payments.

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valemtini, Dir. Carrier Relations
460 Susmer Street, 3rd Floor
Stanford, CT 06901




CALLMANAGE, INC. ORIGINAL SHEET 19
SOUTH DAKOTA PUC TARIFF NO. 1

AT

2.10 Payment and Billing

2.10.1 Service is provided and billed on a billing
cycle basis, beginning on the date that
service becomes effective. Billing is
payable upon receipt. A late fee will be
assessed on unpaid amounts 30 days after
rendition of bills.

2.10.2 The customer is responsible for payment of
all charges for services furnished to the
Customer, as well as to all persons using the
Customer’s codes, exchange lines, facilities,
or equipment, with or without the knowledge
or consent of the Customer. The security of
the Customer’s Authorization Codes,
subscribed exchange lines, and direct connect
facilities is the responsibility of the
Customer. All calls placed using direct
connect facilities, subscribed exchange
lines, or Authorization Codes will be billed
to and must be paid by the Customer. Charges
based on actual usage during a month and any
accrued interest will be billed monthly in
arrears.

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

period.
ISSURD: Jume 28, 1999 EPPECTIVE: . 1999
ISSUED BY: Joamna Valestiani, Rir. Caxrier Relatioms
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CALLMANAGE, INC. ORIGINAL SHEET 20

2.11

SOUTE DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

Collection Costs

In the event Company is required to initiate legal
proceedings to collect any amounts due to Company, or
to enforce any judgment obtained against a Customer, or
for the enforcement of any other provision of this
tariff or applicable law, Customer shall, in addition
to all amounts due, be liable to Company for all
reasonable costs incurred by Company in such
proceedings and enforcement actions, including
reasonable attorneys’ fees, collection agency fees or
payments, and court costs. In any such proceeding, the
amount of collection costs, including attorneys’ fees,
due to the Company, will be determined by a court of
competent jurisdiction or by the Commission.

Taxes

All federal, state and local taxes, assessments,
surcharges, or fees, including sales taxes, use taxes,
gross receipts taxes, and municipal utilities taxes,
are billed as separate line items and are not included
in the rates quoted herein.

Late Charge

A late fee of 1.5% per month or the amount otherwise
authorized by law, whichever is lower, will be charged
on any past due balances.

Returned Check Charge

A fee of $25.00 will be charged whenever a check or
draft presented for payment for service is not accepted
by the institution on which it is written.

Reconnection Charge

A reconnection fee of $25 per occurrence will be
charged when service is reestablished for Customers
which have been disconnected due to non-payment.
Payment of the reconnection fee and iny other
outstanding amounts will be due in full prior to
reconnection of service.

ISSUED: June 28, 1999 EFFECTIVE: , 1999
Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rxrd Floor
Stanford, CT 06901

ISSUED BY:




CALLMANAGE, INC. ORIGINAL SHEET 21
SOUTH DAKOTA PUC TARIFF NO. 1
SERVICES RL¥E

3.1 Computation of Charges

33151 The total charge for each completed call may
be a variable measured charae dependent on
the duration, distance and time of day of the
call. The total charge for each completed
call may also be dependent only on the
duration of the call, i.e. a statewide flat
rate per minute charge. The variable
measured charge is specified as a rate per
minute which is applied to each minute. All
calls are measured in increments as set forth
in the Rates Section of this tariff. All
calls are rounded up to the next whole
increment.

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

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3xrd Floor
Stanford, CT 06901




CALLMANAGE, INC. ORIGINAL SHEET 22
SOUTH DAKOTA PUC TARIFF NO. 1
SERVICES ARLY

3,13 Timing begins when the called station is
answered and two way communication is
poasible, as determined by standard industry
methods generally in use for ascertaining
answer, including hardware answer supervision
in which the local telephone company sends a
signal to the switch or the software
utilizing audio tone detection. Recognition
of answer supervision is the responsibility
of the Underlying Carrier. Timing for each
call ends when either party hangs up. CMI
will not bill for uncompleted calls.

3.2 Customer Complaints and/or Billing Disputes

Customer inguiries or complaints regarding service or
accounting may be made in writing or by telephone to
the Company at:

460 Summer Street, 3rd Floor
Stanford, CT 06901
(800) 458-2682

Any objection to billed charges should be reported
promptly to CMI. Adjustments to Customers’ bills shall
be made to the extent that records are available and/or
circumstances exist which reasonably indicate that such
charges are not in accordance with approved rates or
that an adjustment may otherwise be appropriate.

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06901




CALLMANAGE, INC. ORIGINAL SHEET 23
SOUTH DAKOTA PUC TARIFF NO. 1

The Company will respond within seventy two (72) hours
of receipt of an inquiry. If the Customer is
dissatisfied with the Company’s response to a complaint
or inquiry, the Customer may file a complaint with the
Commission for resolution of the conflict. The South
Dakota Public Utilities Commission can be reached at:

500 East Capitol

Pierre, SD 57501-5070

(605) 773-3201

(800) 332-1782

TTY through Relay Service South Dakota-
(800) 877-1113

If a Customer accumulates more than One Dollar of
undisputed delinquent CMI 800 Service charges, the CMI
Resp. Org. reserves the right not to honor that
Customer’s request for a Resp. Org. change until such
undisputed charges are paid in full.

3.3 Level of Service

A Customer can expect end to end network availability
of not less than 99% at all times for all services.

3.4 Billing Entity Conditions

When billing functions on behalf of CMI or its
intermediary are performed by local exchange telephone
companies or others, the payment of charge conditions
and regulations of such companies and any regulations
imposed upon these companies by regulatory bodies
having jurisdiction apply. CMI’s name and toll-free
telephone number will appear on the Customer’s bill.

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06501
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3.5 Bgervice Offerings
355.1 1+ and 101XXXX Dialing

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

3.5.2 Travel Cards

The Customer utilizes an 11 digit "toll-free"
access number established by the Company to
access a terminal. Upon receiving a voice
prompt, the Customer uses push button dialing
to enter an identification code assigned by
the Company, and the ten digit number of the
called party.

3.5.3 800 Service (Toll-Free)

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

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3xd Floor
Stanford, CT 069501
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3.5.4 Reserved for Future Use

ISSURD: June 28, 1999 EFFECTIVE: , 1999

ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06901
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Reserved for Future Use

ISEURD: June 28, 1999 EFFECTIVE: , 1999
ISSURD BY: Joanna Valentini, Dir. Carrier Re ations
460 SBummer Street, 3rd Floor
Stanford, CT 06901
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3.5.5 Directory Assistance.

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

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSURD BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06901




Specialized Pricing Arrangements.

Customized service packages and competitive
pricing packages at negotiated rates may be
furnished on a case-by-case basis in response
to requests by Customers to the Company for
proposals or for competitive bids. Service
offered under this tariff provision will be
filed with the Commission. Specialized rates
or charges will be made available to
similarly situated Customers on a non-
discriminatory basis. The Company will
notify the Commission of such arrangements as
required by Commission rules and regulations.

Emergency Call Handling Procedures

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

Promotional Offerings

The Company may, from time to time, make
promotional offerings to enhance the
marketing of its services. These cfferings
may be limited to certain dates, times and
locations. The Company will notify the
Commission of such offerings as required by
Commission rules and regulations.

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations

460 Summer Street, 3rd Floor
Stanford, CT 06901




$0.10 per minute

Billed in one minute increments
4.2 Travel Cards
$.25 per minute

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

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSURD BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06901
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4.3 Toll Free
$0.15 per minute

A $°0 per month per number service charge applies.
Bilied in one minute increments

4.4 Reserved for Future Use

ISSURD: June 28, 1999 EFFECTIVE: , 1999
ISSUED BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 069501
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$.95
4.6 Returned Check Charge

$25.00
ISSURD: June 28, 1999 "EFFRCTIVE: , 1999

ISSURD BY: Joanna Valentini, Dir. Carrier Relations
460 Summer Street, 3rd Floor
Stanford, CT 06901




4.7

Monday - Friday Sat.

8 a.m. Daytime Rate Period
to
S p.m.*

5 p.m. Evening Rate Period
to
11 p.m.*

11 p.m. Night /Weekend Rate Period

8 a.m.*
* ©, but not including

When a message spans more than one rate period, total
charges for the minutes in each rate period are
calculated and the results for each rate period are
totaled to obtain the total message charge. If the
calculation results in a fractional charge, the amount
will be rounded down to the lower cent.

Payphone Dial Around Surcharge

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

payphone.

Universal Service Fund Assessment & Presubscribed
Interexchange Carrier Charge

The Customer will be assessed a monthly federal Universal
Service Fund Contribution charge on all telecommunications
services, which in no event shall be less than the
prevailing contribution percentage rate charged the Company
on intrastate traffic by the Universal Sexrvice
Administrative Company (or any successor). A Presubscribed
Interexchange Carrier Charge ("PICC") applies on a monthly
basis to all Customer mcnthly bills at the prevailing rate.

ISSUED: June 28, 1999 EFFECTIVE: , 1999
ISSURD BY: Joanna Valentini, Dir. Carrier Relations

460 Summer Street, 3rd Floor
Stanford, CT 069501
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South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of June 24, 1999 through June 30, 1999

if you need a complete copy of a filing faxed, overnight expressed, or mailed to you, please contact
Delaine Kolbo within five business days of this filing.
Phone: 605-773-3705 Fax 605-773-3809

ELECTRIC

ELS9012 In the Matter of the Filing by Otter Tail Power Company for Approval of Electric
Service Agreement for the Supply of Bulk interruptible Power between Otter Tail
Power Company and Valley Queen Cheese Factory, Inc.

On June 25, 1999, the Commission received a filing from Otter Tail Power Company in accordance
with South Dakota Codified Law Section 49-34A and the Commission’s previous Order Approving
Agreement dated October 23, 1989, Docket F-3837 for an Electric Service Agreement for the Supply
of Bulkk interruptible Power between Otter Tail Power Company and Valley Queen Cheese Factory,

intervention deadline: 07/16/99
TELECOMMUNICATIONS

TC99-067 In the Matter of the Establishment of Switched Access Rates for the Local
Exchange Carriers Association.

necessitated by revisions to its member companies’ revenue requirements and switched access
minutes of use. There is also one textual correction included in this filing.

TC99-068 In the Matter of the Establishment of Switched Acct ss Revenue Requirement for
Stateline Telecommunications, Inc.

Stateline Telecommunications, Inc. filed a switched access cost study developing a revenue

requirement that is included in the revenue requirement used to determine the switched access rates
for the Local Exchange Carrier Association.

Staff Analyst: Harlan Best/Keith Senger
Staff Attomey: Karen Cremer




Date Filed: 06/28/99
intervention Deadline: 07/16/99

TC99-069 In the Matter of the Establishment of Switched Access Revenue Requirement for
Brookings Municipal Telephone Company.

Brookings City Municipal Telephone Department filed a switched access cost study developing a
revenue requirement that is included in the revenue requirement used to determine the switched
access rates for the Local Exchange Carrier Association.

intervention Deadline: 07/16/99

TC99-070 In the Matter of the Establishment of Switched Access Revenue Requirement for
McCook Cooperative Telephone Company.

McCook Cooperative Telephone Company filed a switched access cost study developing a revenue
requirement that is included in the revenue requirement used to determine the switched access rates

for the Local Exchange Carrier Association.

Staff Analyst: Harlan Best/Keith Senger
Staff Attomey: Karen Cremer

Date I iled: 06/28/99

intervention Deadline: 07/16/99

TC99-071 In the Matter of the Establishment of Switched Access Revenue Requirement for
Sanbom Telephone Cooperative and Sancom, Inc.

Sanbomn Telephone Cooperative filed a switched access cost study developing a revenue
requirement that is included in the revenue requirement used to determine the switched access rates

for the Local Exchange Carrier Association.

Staff Analyst: Harlan Best/Keith Senger
Sta’f Attorney: Karen Cremer

Date Filed: 06/28/99

Intervention Deadline: 07/16/99

TC99-072 In the Matter of the Establishment of Switched Access Revenue Requirement for
Golden West Telecommunications Cooperative, Inc.

Golden West Telecommunications Cooperative, Inc. filed a switched access cost study developing a
revenue requirement that is included in the revenue requirement used to determine the switched
access rates for the Local Exchange Carrier Association.

Staff Analyst: Harlan Best/Keith Senger
Staff Attomey: Karen Cremer




Date Filed: 06/28/99
intervention Deadline: 07/16/99

TC99-073 In the Matter of the Establishment of Switched Access Rates for U S WEST
Communications, inc.

U S WEST Communications filed a switched access cost study “specifically in compliance with
ARSD 20:10:27:07....U S WEST Communications is not asking for the Commission to change the
switched access rate schedules at this time.”

intervention Deadline: 07/16/99

TC99-074 In the Matter of the Establishment of Switched Access Revenue Requirement for
Cheyenne River Sioux Tribe Telephona Authority.

Cheyenne River Sioux Tribe Telephone Authority filed a switched access cost study developing a
revenue requirement that is included in the revenue requirement used to determine the switched
access rates for the Local Exchange Carrier Association.

TC99-076 In the Matter of the Establishment of Switched Access Revenue Requirement for
Mobridge Telecommunications Company.

Mobridge Telecommunications Company filed a switched access cost study developing a revenue
requirement that is included in the revenue requirement used to determine the switched access rates
for the Local Exchange Carrigr Association. Mobridge Telecommunications Company requests that
the Commission aliow the use of GVNW's cost study model as opposed to the Commission model for
determining Mobridge Telecommunications Company’s revenue requirement.

the Matter of the Application of CaliManage, Inc. for a Certificate of Authority to
Telecommunications Services in South Dakota.

Application by CaliManage, Inc. for a Certificate of Authority to provide intrastate,
telecommunications

interexchange
services in the State of South Dakota . CaliManage is proposing to offer 1+ and
1012000X direct outbound dialing, 800/888 toll free inbound dialing and travel card service.




intervention Deadline: 07/16/99

TC99-077 In the Matter of the Application of JATO Operating Two Corp. for a Certificate of
Authority to Provide Local Exchange Services in South Dakota.

JATO Operating Two Corp.'s (JATO) intends to provide facilities-based and resold competitive local
exchange services. JATO requests authority to provide services throughout U S WEST territories.

You may receive this listing and other PUC publications via our website or via internet e-mail.
You may subscribe or unsubscribe to the PUC mailing lists at http://www.state.sd.us/puc/
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f LANCE J M. STEINHART
J Atorney st Law
f 6455 East Johns Crossing

Duluth, Georgia 30097

; APPLICABLE LAW. IF THE RECIFIENT OF THIS MESSAGE iS NOT THE INTENDED
; RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION,
; DISTRIBUTION OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED.
i IF YOU HAVE RECEIVED THIS COMMUNICATION IN ERROR, PLEASE NOTIFY US
IMMEDIATELY BY TELEPHONE, AND RETURN THE ORIGINAL MESSAGE TO US AT

E THE ABOVE ADDRESS VIA THE U. S. POSTAL SERVICE. THANK YOU.
NAME: Mr. Dave Jacobson
FIRM: South Dakota PUC

TELEPHONE: 605-773-3201

FAX NUMBER:  603-773-3809

FROM: Charlotte Lacey

DATE: August 24, 1999

TOTAL NUMBER OF PAGES INCLUDING THIS COVER LETTER: 3
MESSAGE: Please see the armached for CallManage, Joc. Thaok you.
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: Lance J.M. Steiphart
¥ Atormey At Law
: 6455 East Jobes Crossing
Suite 285
Duluth, Georgia 30097
Alse Admiued in New York wmmmo
and Maryland Facsimile: (770) 232-9208
July 30, 1999
mm
M. Dave Jacobson
Uility Analyst
mmmmw
500 East Capitol Avesne
Plerre, SD 57501-5070
(605) 773-3201

Dear Dave:

] mowmmmum.mwuuﬂhum«
: mmwwamwwumdm.

mummu’—l»dﬁtpﬂdincﬂ.uwilk
eﬁamcmm

lm&“-mmdﬁmm»hum-ﬂmﬂ
o-hummwm

cc: Joanoa Valentini *
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OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY

I, JOYCE HAZELTINE, Secretary of State of the State
of South Dakota, hereby certify that the Application for
a Certificate of Authority of CALLMANAGE, INC. (DE) to
transact business in this state duly signed and verified
pursuant to the provisions of the South Dakota
Corporation Acts, have bean received in this office ana

are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in
me by law, I hereby issue this Certificate of Authority
and attach hereto a duplicate of the application to
transact business in this state.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed the Great Seal of the
State of South Dako




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
CALLMANAGE, INC. FOR A CERTIFICATE OF ) CERTIFICATE OF
AUTHORITY TO0 PROVIDE ) AUTHORITY
TELECOMMUNICATIONS SERVICES |IN )

SOUTH DAKOTA ) TC99-076

On June 29, 1999, the Public Utilities Commission (Commission), in accordance with SDCL
49-31-3 and ARSD 20:10:24:02, received an application for a certificate of authority from
CaliManage, inc. (CaliManage).

CaliManage is a reseller which intends to offer 1+ and 101XXXX direct outbound dialing,
800/888 toli-free inbound dialing, and travel card service. A proposed tariff was filed by CaliManage.
The Commission has classified long distance service as fully competitive.

On July 1, 1999, the Commission electronically transmitted notice of the filing and the
intervention deadiine of July 16, 1999, to interested individuals and entities. No petitions to intervene
or comments were filed and at its September 8, 1999, meeting, the Commission considered
CaliManage's request for a certificate of authority. Commission Staff recommended granting a
certificate of authority, subject to the condition that CaliManage not offer a prepaid calling card or
require deposits or advance payments without prior approval of the Commission.

The Commission finds that it has jurisdiction 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
CaliManage has met the legal requirements established for the granting of a certificate of authority.
CaliManage has, in accordance with SDCL 49-31-3, demonstrated sufficient technical, financial and
managerial capabilities to offer telecommunications services in South Dakota. The Commission
approves CaliManage's application for a certificate of authority, subject to the condition that

not offer a prepaid calling card or require deposits or advance payments without prior
approval of the Commission. As the Commission's final decision in this matter, it is therefore

ORDERED, that CaliManage's application for a certificate of authority is hereby granted,
subject to the condition that CaliManage not offer a prepaid calling card or require deposits or
advance payments without prior approval of the Commission. It is

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

Dated at Pierre, South Dakota, this [ﬁidayof&mm. 1999.

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION:
The undersigned hercby ceriifies that this
document has been served today upon all parties of /

record in this docket, as isted on the docket service
Nst, by first class mel, in properly addressed g
s / m

Date. ?///‘//77 -, ~.. issioner

2 <,
(OFFICIAL SEAL) » Tk /l/l......’ £

s KA SCHOENFELDER, bmmissioner




SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

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

Authority was Granted September 8, 1999
Docket No. TC99-076

This is to certify that
CALLMANAGE, INC.

is authonized to provide telecommunications services in South Dakota.

This certificate is issued in accordance with SDCL 49-31-3 and ARSD
20:10:24:02, and is subject to all of the conditions and limitations contained in
the rules and statutes governing its conduct of offering telecommunications
services.

Dated at Pierre, South Dakota, this _/+/ Z day of MA‘ 1999

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

‘?» lz/’/;” //Z,/?‘-'

PAM NELSON, Commissioner
!

N

1 / //M“L& & //'
CASKA SCHOENFELDER, Commissioner






