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Lance J.M. Steinhart

Attorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097
Also Admitied in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208
September 2, 1999
VIA OVERNIGHT DELIVERY
S Dicor SEP 07 1999
South Dakota Public Utilities Commission
500 East Capitol Avenue SOUTH DAKOTA PUBLIC
Pierre, SD 57501-5070 UTILITIES COMMISSION
(605) 773-3201

Re: Trans National Communications International, Inc.
Dear Mr. Bullard:

Enclosed please find one original and ten (10) copies of Trans National Communications
International, Inc.’s Application for Registration of a Telecommunications Company.
Please note that Exhibit A, the Certificate of Authority from the Secretary of State, is not
attached. We have applied for the certificate and will forward a copy to the commission upon

receipt.

In order to expedite the processing of this application, I would like to suggest that all
requests for information by the analyst be made by either telephone or facsimile. I 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
PuNic Utilities Commission” for the filing fee, and an extra copy of this cover letter to be date
stamped and retvrned to me in the enclosed self-addressed prepaid envelope.

If you have any questions or if | may provide you with any additional information, please
do not hesitate to contact me. :
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SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

IN THE MATTER OF THE )
APPLICATION OF )
TRANS NATIONAL COMMUNICATIONS )
INTERNATIONAL, 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 Trans National
Communications International, Inc. ("Applicant") to register as a
telecommunications company within the State of South Dakota. The
following information is furnished in support thereof:

1. Name, Adress and Telephone Wumber of Applicant:

Trans National Communications Internat:.:onal, Inc.
133 Federal Street

Boston, MA 02110

Telephone: (617) 369-1000

2. 7The name under which the Applicant will provide these
sexvices if different than in 1. above;



3. Applicant's corporate information:

Applicant was incorporated in the State of Delaware on
August 1, 1995. 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 Dakotz will be attached
hereto 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, 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
te amount and character of the ownership or management interest
are as follows:

Name and Address Shares Owned  Percentace of all Shares
Issued and Outstanding
and Votiny Control

Steven B. Belkin 3,449 77%

133 Federal Street

Boston, MA 02110

The Julie Ann Belkin Trust 512 11.5%

133 Federal Street

Boston, MA 02110

The Amy Jill Belkin Trust 512 11.5%

133 Federal Street
Bostoa, MA 02110




4. Partpership 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 sexvices:
Applicant does not own or maintain any transmission
facilities or switching equipment in the State of South Dakota.
The Applicant will provide services through Frontier, MCI
WorldCom, and Sprint, its underlying carriers. As a reseller,
Applicant has no points of presence in the State of South Dakota,

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. [PFinancial Qualifications:

Applicant is financially qualified to provide intrastate
interexchange telecommunications services within South Dakota.
In particular, Applicant has adequate access to the capital
necussary 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 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:

Richard Hargrave, CFO

133 Federal Street

Boston, MA 02110

Telephone: (617) 369-1000
Facsimile: (617) 369-1063
E-Mail: rhargrave@tninternet.com

All inquiries regarding complaints should be addressed to:

Chuck Luca, V.P. of Customer Care

133 Federal Street

Boston, MA 02110

Telephone: (617) 369-1138

Facsimile: (617) 369-1063

E-Mail: cluca@tninternet.com

The Applicant's customers will be direct billed utilizing
*real-time" completed call detail information from Applicant's
underlying carriers, and some residential customers will be LEC
billed utilizing USBI of San Antonio, TX. 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
Connecticut, Florida, Iowa, Michigan, Montana, New Jersey, North
Carolina, 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 Harketing
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 at this time. Applicant's marketing materials are
attached hereto as Exhibit C.
12. Cost Support:

Applicant intends to provide services at a price above its

cost.

04-3284489

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




WHEREFORE, the undersigned Applicant requests that the South
Dakota Public Utilities Commission enter an order granting this
application.

DATED this lday of éthA_ 1999.

Trans National Communications
International, Inc.

By:

Lance J.M. t, Its Counsel
6455 EBast Johns Crossing

Suite 285

Duluth, Georgia 30097

(770) 232-9200




08/24/990  18:09 FAX 770 232 9208 LANCE STEINHART

STATE OF _____ MASSACHURETIO
comery oF ______ SUFFOLE

Bruce B. Rogoff, being first duly sworm, deposes and says that he
4g the CEO of Trans National Communications International, Inc..
the Applicant in the proceeding entitled above, that he has read
the foregoing application and knows the contents chereof; that
tre same are true of his knowledge, except as to matters which
sre therein stated on information or 1i and to those matters
he believes them to be true.

ce E. Rogoff
Subscribed and sworn to before this mday of M 1999.
(r

ary Public

My Commission expires :M

@o21




LIST OF EXHIBITS
A - ARTICLES OF INCORPORATION

B - CERTIFICATE OF AUTHORITY

C - MARKETING MATERIAL
D - FINANCIAL INFORMATION
£ - PROPOSED TARIFF
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EXHIBIT A - ARTICLES OF INCORPORATION
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: PAGE 1
State of Delaware

Office of the Secretary of State

I, 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 “TRANS NATIONAL
COMMUNICATIONS INTERNATIONAL, INC.", FILED IN THIS OFFICE ON THE
FIRST DAY OF AUGUST, A.D. 1995, AT 12:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

ward J. ary of State

AUTHENTICATION: 7593396

950172965 DATE: 08-01-95

2529585 8100




CERTIFICATE OF INCORPORATION
OF

TRANS NATIONAL COMMUNICATIONS INTERNAVIONAL, INC.

The undersigned, 2 natural person, for the purpose of organizing a corporation for

conducting the business and promoting the purposes hercinafter stated, under the provisions and

subject 10 the requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8

[ of the Delaware Code and the acts amendatory thereof and supplemental thereto, and known,

identified and refcrred to as the "General Corporation Law of the State of Delaware"), hereby
certifics that:

FIRST: The name of the corporation (hereinafler called the "Corporation®) is
TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC.

SECOND: The address, including street, number, city, and county, of the registered
office of the Corporation in the Sate of Delaware is 1209 Ocange Street, Corporation Trust
Center, City of Wilmington, County of New Castle; and the name of the registered agent of the
Corporation in the State of Delaware is The Corporation Trust Compeny.

THIRD: "The nature of the business to be conducted and the purposes of the Corporation

To purchase or otherwise acquire, invest in, own, lease, mortgage, pledge, sell,
assign and transfer or otherwise dispose of, trade and deal in and with rcal property and personal
property of cvery kind, class and description (including, without limitation, goods, wares and
merchandise of cvery kind, class and description), to manufacture goods, wares and merchandise
of cvery kind, class and description, both on its own account and for others;

To make and perform agreements and coatracts of every kind and description; and

Gencaally t0 engage in any lawful act or activity or carry on any business for which
corporations may be orgaaized under the Delaware General Corporation Law or any successor
statutc.

asbeye
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FOURTH:  The towal number of shares of capital stock which the Corporation shall
have authority to issue is 10,000 shares of Common Stock with $.01 par

BESTRICTIONS ON TRANSFER

4.1 Noa-Complying Transfers Prohibited. No shares of common stock
("Shares™) owned by any person or entity (a “Stockholder*) may be soid,
assigned, pledged, hypothecated, encumbered, gified, devised or otherwise
transferred to any person or entity, voluntarily, or ty operation of law,
court order, foreclosure, marital property division or otherwise except in
accordance with the terms and conditions hereinafler set forth,

4.2 Rights of First Refusal on Voluntary Transfers.

42.1  Any Swckholder who intends to scll, assign, transfer or otherwise
voluntarily dispose of all or part of any Shares (the “Selling
Stockholder”), shall give writlen notice of such intention to Steven B.
Bellon, his successors and assigns (the “Founding Stockholder”) and the
Corporation, which notice shall include the mame of the proposed
transferee, the proposed purchase price per Share, the terms of payment
of such purchase price and all other matters relating to such sale and shall
be accompanied by a copy of the binding written agreement of the
proposed transferee to purchase the Shares of the Selling Stockholder.
Such notice shall constitute a binding offer by the Selling Stockholder to
sell to the Founding Stockholder and the Corporation, or their assignees,
such num

'8 ¥
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whole and may such offer in part. Such acceptance
notice shall fix a time, location and date for the closing on such purchase
('Ooqu')whiehfh.dlnotbelusum nor more than

2 1
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422 If the Founding Stockholder shall fail to accept the offer within the
thirty-day period, then the Corporation shall have fifteen days from the
expiration of such noticc period within which to accept in whole, but not
in pant, the offer of the Selling Stockholder, by giving to him written
potice as set forth above of their intent to purchasc all, but not lcss than
all, of the Shares proposed 10 be sold as provided in the notice 1o the
Founding Stockholder and the Corporation af the monetary price per Share
designated in such noticc, payable us provided in Section 4.2.4 bercof.
The place for such closing shall be at thc principal office of the

or such other location agreed to by the parties. Al the
closing of such purchasc and sale, the Selling Stockholder shall accept
payment as set forth in Section 4.2.4 and shall deliver to the Corporation
in exchange therefor certificates for the number of Shares stated in the
notice accompanied by duly executed instruments of transfer.

4.2.3  If the Founding Stockholdcr and the Corporation shall fail to accept any
such offer, then the Selling Stockholder shall be free to sell all, but not
less than all, of the Shares set forth in his nolice to the designated
transferee at a price and on terms no less favorabic to the Sclling
Stockholder than described in the Seiling Stockholder’s notice, provided
that such sale is consummated within six months after the giving of aotice
by the Sclling Stockholder to the Founding Stockholder and the
Corporation as aforesaid, but the trapsfcree (and all subsequent
transfcrees) shall thereaficr only be permitied to scll or transfer Shares in
accordance with the terms hereof. After the expiration of such six-month
period, the provisions of this Section 4.2 shall again apply with respect to
any proposed transfer of the Selling Stockholder's Shares.

424  The purchase price of any Shares to be acquired pursuant to this
Section 4.2 shall be payable on thc terms offcred o the Selling
Stockholder by the proposed transferee (provided, however, that the
Founding Stockholder and the Corporation shall not be required to meet
any non-monctary terms of the proposed transfer, including, without
limitation, delivery of other securities in exchange for the Shares proposcd
o be sold).

43 Death of a Stockholder. Within thirty days after thc death of any
Stockholder (other than thc Founding Stockholder) (the “Deccased
Stockholder™), the exccutors or administrators of the estate of the
Dececased Stockholder and each transferee of the Deceased Stockholder's
Shares by virtue of such death shall give written notice thereof to the
Founding Stockholder and the Corporation offering to the Founding
Stockholder and the Corporation or any assignee of cither of them all of
the Shares owned by the Deceased Stockholder at the time of death.

3
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Within thirty days afler receipt of such notice, the Founding Stockholder
or his assignee, may elect to purchase all of the Sharcs so offercd al a
purchase pricc per Share determined in accordance with Section 4.7
hereof. I such Shares are not purchased by the Founding Stockholder,
they shall be offered in the same manner 1o the Corporation. Within
thirty days after the expiration of the Pounding Stockholder’s thirty-day
period, the Corporation may elect to purchase all of the Shares so offcred
st a purchase price per Share determined in accordance with Section 4.7
hereof. 1 such Shares are not purchased by the Founding Stockholder or
the Corporation, such Shares may be rctained by the estatc of the
Deceased Stockholder or by such transferces subject to all other provisions
hercof.

Transfers by Operation of Law. In the event that = Stockholder (i) files
a voluntary petition under any bankruptcy or kisolvency law or a petition
hmmdameivcrormk@smmgmfmthcm{n
of creditors, or (ii) is subjected involunmarily to such a petition or
assignment or to an attachment or other Jegal or cquitable interest with
respect to his Shares and such involuntary petition or assignment or
attachment is not discharged within thiny days after its date, or (iii) is
subject 10 a transfer of his Shares by opcration of law (except upon his
death) the Founding Stockholder, the Corporation, or their assignecs, shall
have the right to elect to purchase all of the Shares which are owned by
the Stockholder at a purchase price per Sharc determined in accordance
with Section 4.7 hereof. Within thirty days afier receipt of such notice,
the Founding Stockholder or his assignee, may clect 1o purchase all of the
Shares so offcred at a purchase price per Share determined in accordance
with Section 4.7 hereof. If such Shares are not purchased by the
Founding Stockholder, they shall be offered in the samc manncr to the
Corporation. Within thirty days after the expiration of the Founding
Stockholders thirty-day period, the Corporation may clect to purchase all
of the Shares so offered at a purchase price per Share determined in
accordance with Section 4.7 hereof.  Failure of the Founding Stockholder
and the Corporation to clect to purchase the Shares under this Section 4.4
shall not affect their rights 10 purchase the sare Shares under Section 4.2
in the cvent of a proposed sale, assignment, transfer, or other disposition
by or 10 amy recciver, petitioncr, assignee, transfcree or other person
obtaining an intcrest in the Shares.

Prohibition on Encumbrances. No Stockholder may pledge, hypothecatc
or otherwise eacamber his Shares.

Violation of Restrictions. If any transfcr of Shares is madc or attempted
contrary 10 the provisions of this Agreement or if any Shares are not

e
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offercd as required by these provisions, the Founding Stockholder and the
Corporation shall have the right to purchase the Shares from the owner
w«&manymmamuzm.‘u
hereinafier provided. In addition to any other lcgal or equitable remedies,
the Founding Stockholder and the Corporation may enforce this right by
actions for specific performance (to the extent permitted by law). The
Corporation may also refusc (o recognize amy such tmansferce or
Stockholder as one of its stockholders for any purpose, including without
Yimitation for purposes of dividend and voting rights, until all applicablc
provisions of these restrictions have been complied with.

4.7 Purchase Price.

4.7.1  Except with respect to purchases made under Section 4.2, the purchasc
price of each Share purchased hercunder shall be the fair market value per
Share determined by appreisal as follows. Within thirty days afier the
clection t0 purchase pursuant to Section 4.3 or 4.4, the Founding
Stockbolder or the Corporation, as the case may be, shall appoint an
appruiser, the Stockholder whose Sharcs are being purchased (or his
Jegally appointed representatives) shall appoint a sccond appraiser, and the
two appraisers 30 appointed shall appoint a third appraiser, or if any party
or the appraisers fail to act within such period, any unappointed appraiser
or appraisers shall be appointed by the American Arbitration Association,
Boston, Massachusetts, upon application of any party or appraiser. Each
appraiscr shall independently detenmine the valse of the shares of the
Stockholder whose Shares are being purchased as of a convenient date
sclected by the three appraiscrs. The fair market value of the Shares shall
be the average of the two closest appraiscd values, and such detcrmination
shall be final and binding upon all interested persons.  The Corporation
shall promptly fumish to the appraisers such information conceming its
of its capital stock as they may reasomably request. The appraiscrs shall
promptly notily in writing the Founding Stockholder, the Corporation and
the Stockholder whose Shares arc being purchased (or his legally
appointed representatives) of the appraisers” final determination of value.
The partics shall cach bear the fees and expenses of the appraiser
appointed by or for each of them, and the fecs and cxpenses of the third
appraiscr shall be bome omc-half by the Stockholder whose Shares arc
being purchased (or his legaliy appointed representatives) and one-half by
the purchaser of the Shares.

48 Tenders. The Stockbolder whose Shares are being purchased pursuant to

Section 4.3 or 4.4 (or his legally appointed rcpresentatives) shall tender
all Shares being purchased bereunder to the Founding Stockholder or the

-5.
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Corponstion, o t0 Onc Or morc assignecs designated by the purchaser, at
the principal office of the Corporation at 2 reasonable datc and time
specified by it (in any event withia thirty days of the purchaser’s election),
by delivery of certificates represeating such Shares endorsed in blank and
in proper form for transfer against payment of the purchase price in cash
or by certified or bank checks.

4.9 Waiver; Disposition of Shares. From time 10 time the Corporation may
waive its rights hereunder cither generally or with respect 10 one or more
specified transfers which bave been proposcd, attempted or made. All
action 10 be taken by the Corporation hercundes shall be takea by vote of
a majority of its Directors then in office. Any Shares which the

has clected 10 purchase hereunder may be disposed of by its
Board of Directors in sach manncr as it deems appropriate, with or
without furthes restrictions on the transfer thereof.

4.10 Sebchapter § Restrictions. If the Corporation has elected t0 be an S
cosporation pursuant t0 Section 1362 of the Intermal Revesve Code of
1986, as amended, then as long as such an clection is in effect no Shares
may be sold, assigned, piodged or otherwise transferred to any person or
entity if the transfer would cause the tcrmination of such election.

FIFTH: The mame and mailing address of the sole incorporator is as follows:

Name Mailing Address
Anne T. Leland Mintz, Levin, Cohn, Ferris, Glovsky
and Popeo, P.C.
One Financia] Center
Boston, MA 02111

SIXTH: The Corporation is to have perpetual existence.

SEVENTH: For the masagement of the business and for the conduct of the affairs of the
Corporation, and in further definition and not in limitation of the powers of the Corporation and
of its directors and of its stockholders or any class thereof, as the case may be, conferred by the
State of Delaware, it is further provided thet:

A. The mamagement of the business and the conduct of the affairs of the Corporation
siall be vested in its Board of Disectors. The number of directors which shall constitute the
whole Board of Directors shall be fixed by, or in the manmer provided in, the By-Laws. The
phease “wholc Board™ and the phrase “wtal sumber of directors® shall be doemed 0 have the
e meaning, 10 wit, the 10tal sumber of direciors which the Corporation would bave if there
were mo vacancies.  No election of directors need be by writtca ballot.
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B. Afier the original or other By-Laws of the Corporation have been adopted, amended
or repealed, as the case may be, in accordance with the provisions of Section 109 of the General
Corporation Law of the Siate of Delaware, and, after the Corporation has received any payment
for amy of its stock, the power 10 adopt, amend, or repeal the By-Laws of the Corporation may
be cxercised by the Board of Directors of the Corporation.

C. The books of the Corporation may be kept at such placc within or without the State

of Delaware as the By-Laws of the Corporation may provide or as may be designated from time
10 time by the Board of Directors of the Corporation.

EIGHTH: Whencver a cCOmpromisc or arangement is proposed between this Corporation
and its creditors or any class of them and/or between this Corporation and its stockholdess or
awy class of them, apy court of equitable jerisdiction within the Statc of Delaware may, on the
application in 2 ssmmary way of this Corporation or of any creditor or stockholder thereof or
cn the application of any recciver or seceivers appointed for this Corporation under the
provisions of Section 291 of Title 8 of the Delaware Code or on the application of trusioes in
dissciution or of any recciver Or seceivers appointed for this Corporation under the pruvisions
of Scction 279 of Title 8 of the Delawarc Code, order a meeting of the creditors or class of
croditors, and/or of the stockbolders or class of stockholders of this Corporation, as the case
may be, 10 be summoned in such mamner as the said count directs. If 2 majority in number
represesting  thuce-fourths ia valuc of the creditors or class of cveditors, and/or of the
sockholders or class of stockholders of this Corporation, as the case sy be, agrec to any
Compromisc O arrangement and to any reorganization of this Corporation as consequence of
such compromise or armamgoment, the said compromisce or armangoment and the said
scorganization shall, if sanctionod by the court 10 which the said spplication has been made, bc
bindiag on all the creditors or class of credisors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the casc may be, and also on this Corporation.

NINTH: The Corporstion shall, to the fullest extent permiticd by the provisions of
Section 145 of the Geseral Corponation Law of the Staic of Delaware, as the same may be
amcaded and supplcmented from time 10 time, indemnify any and all persons whom it shall have
power ) indemnify under said soction from and ageinst any and all of the expenses, Jiabilities
or other matters refcoyed W in or covered by said section as amended or supplemented (or any
successor), and the indemnification provided for herein shall not be deemed cxclusive of any
other rigits to0 which those indemnified may be eatitied under any By-Law, agreement, voie of
stockholders or disintcresied divectors or otherwise, both as 10 action in his official capacity and
as 10 action a another Capacity whilc holding such office, and shall continuc as 10 a person who
has ceascd 0 be a director, officer, cmployee or agent and shall inurc 10 *hic benefit of the heirs,
exoouiors and administrators of such a person.

TENTH: No disecior of this Corposation shall be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director except to the extent
that exculpation from Fability is not permitted under the General Corporation Law of the State
of Delaware as in effoct at the time such Jiability is determined. No amendment or repeal of
this Articic shall apply to or have any cffect on the Fability or allcged Kability of any director
of the Corporation for or with respoct 0 any acts or omissions of such director occurring prior

e i
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to such amendment or repeal.  If the General Corporation Law of the State of Delaware is
amended after approval by the stockholders of this Article to authorize corporate action further
climinating or limiting the personal liability of directors, then the liability of a director of the
mmud'mmamuwumummnmwum
Corporation Law of the State of Delaware, as 5o amended.

ELEVENTH: From time to time any of the provisions of this Certificate of Incorporation
may be amended, alicred or repealed, and other provisions authorized by the laws of the State
of Delaware at the time in force may be added or inserted in the manncr and at the time
prescribed by said laws, and all rights at any time conferred upon the stockholders of the
Corporation by this Certificate of Incorporation are granted subject to the provisions of this

1, the undersigned, being the sole incorporator, for the purpose of forming a Corporation
under the laws of the State of Delaware, do make, file and record this Certificate of
Incorporation, to certify that the facts herein stated are true, and accordingly have hereto set my

hand this _/g¢ day of August, 1995,
ﬁ‘—“’f'é{g-&

Anne T. Leland
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TNCI, you can Kailor your Call Allocotions
colls based on percentoges you choose. Now

800/877/888 progrom éﬁnmw&wmﬁuuwfu

fo increase the efficiency E

and productivity of your With Emergency Routing, your company can promplly reoute colls if

present phone system|
Quick Turn-Around Time On Requesied Numbers

Here's how TNCI does it: Nom%blﬁumbmyounud At TNCI, we give
you some of the 800/877/888 tum-around in the business.

’TRKN'SNA“ONAL For more information, please call:
COMMUNICATIONS  1-800.800.8508
INTERNATIONAL, INC.

133 Federal Street, Boston, MA 02110
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What Do 1

They Also Know Who
Trans National ls:

beyond. Chairman Steve Belkin says, “We like to

run fast and quiet.” That's why, in an industry that

changes overnight, TNCi has emerged as a leader
in the telecom arera with very little fanfare.

But the industry and the telecom consumer
have certainly started to notics. inc. Magazine has
listed TNCI as one of their top growth companies.
Boston Business Journal characterizes TNCl as a
textbook entrepreneurial enterprise. TNCI enjoys
endorsements from both CNIN Money Line and the
Kiplinger Newsletter.

With corporate offices in Boston and sateliite
offices in Canada and England, TNCI is tak.. iy the
industry by storm. We now rank as the nation's
fourth largest reselier of telecommunications prod-
ucts and services. It doesn't hurt that we utilize the
world's only100% digital fiber optic network.

Combining this with 24-hour customer support
and low rates gives us the winning combination!

Authorized TNCI
Distributor

TrANS NATIONAL

COMMUNICATIONS
INTERNATIONAL, INC.

Leqendomry TNCT
Customer Scirvice!

000 TNCI Customers Know That You Should?

Ig Savings!

And What Trans National
Can Do For You:

With over 156,000 satisfied customers, it's
hard to keep TNCI a secret any more. And that's
just fine with us. We'll keep letting our price,
products, services, and satisfied customers
speak for themseives.

» Flat Rate Pricing on long
distance and toll free calling

« Six-second incremental billing

« Zero Surcharge Calling
Cards—six-second billing

* Discounted International rates

« Legendary Customer
Care—available 24-hours
a day, seven days a week

* Full Project Code capability

* The nation's only 100% digital
fiber optic network

« The most comprahensive teleman-
agement reports in the industry

« All the telecom products and ser-
vices your company needs

* 100% satisfaction guaranteed!
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Draft; Subject to Audit

Financial Statements
Trans National Communications International, Inc

Years Ended December 31, 1998 and 1997
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Draft; Subject to Audit
Trass National Communicatieas International, Inc

Balance Sheet, Decammber 31
(in thousands)
1998 1997
Assots
Current Assets:
Cash $1,009 $76
Accounts Recsivable 247 1,753
Other Assets 0 25
Total Current Assets 3436 1,854
Fixed Assets, Net 45 39
Totl Assets nlm SIE
Liabiiities and Sharchelders’ Deficit
Cwrant Libilitles:
Accounts Paysble and Accrued Exponace $3,721 $1,158
Advances from Affilisted Connpany 2204 2,898
Total Current Liahilitics 5945 4,056
Sharcholders’ Deficit:
Common Stock $2.00 par value; 10,000 Shares 9 9
suthorized; 4,473 issued and cutstanding.
Accurnulated Deficit (2473) (2,172)
—(2460) —i21)
——rte 1"
Sae a=companying rotes.

1 ¥
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Trans National Communications Interastional, Inc

Draft; Subject to Audit

Statement of Operations
Yesr Eaded December 31
(ia thousands)
1998 1997
Revenne $13,834 $8,498
Direct Costs (12,018) (7,161)
‘ 1,816 1337
| Selling, General and Admiaistrative Expenses (1,891) (2,064)
Loss Prom Operations (79) 27
Toverest Experac (228) (191)
Duterest Income 2 6
See accompanying notes.
Statement of Shareholders’ Deficit
(la thousands)
Number of Par Accsmulated
Shares Vaine Deficit
Balance at December 31, 1996 4 $9 (31,260)
Net Loss (912)
Balance at December 31, 1997 4 9 2,172)
Net Loss (3o01)
t Balance st December 31, 1998 4 $9 ‘Ei
l
".
i 4
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Draft; Subject to Audit

Statament of Cash Flow
vawwn
@W)
1998 1997
Ww
Nt Loss: ($301) ($912)
Wuwmwnmw
wmww
And 31 24
whwmuw
Accounts Receivable (679) (1,100)
Other Asscts 25 (29)
MWMWM 2,563 449
WMWW (674) 1,610
Cash Provided Vit 910 ey oAb
Net Byopul\htAdxvio. ___91__9_ .____4_2_
Investing Activities:
Puschase Of Fixed Assets @7 @
— e e
I:‘I-:I-SBM 933 42
At Beginning Of Year 76 34
Cash At Bnd Of Yesr $1,009 ’__"_"s_‘_W

(%
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Draft; Subject to Audit

1. Description of Business and Geoing Concern

Trass National Communications Intemational, Inc (“the Company™) was incorporated in the State of Delaware on
Angust |, 1995. The Cormpany is a non-facilities based resclier of long-distance telecommunications services
designated prisarily for coounercial customers throughout the United States. The Company markets these
telecommunications services through third party endorsements and a petwork of independent agents.

The Company is 3 member of 3 group of affiliated companies under common control (“the Affiliated Group™) and has
extensive transactions and relationships with members of the group. Bocsuse of these relationships, the tcrms of these
troasactions may be different than those that would resalt among wholly unrelated partics. The Company is wholly-
owned by the shareholders of Trans National Group Services, LLC, a Delaware corporation.

The Company's financial statements have been presented on the basis that it is a going concern, which contemplates the
reslization of assets and the satisfaction of Liabilities in the normal course of busincss. At December 31, 1998, the
Company had a werking capital deficit of $2,509 and a shareholders’ deficit of $2,464. On May 28, 1999, the
shareholders of the Company paid in additional capital of $2,224 which was used to repay the sdvances from affiliated
compeny and reduced the shareholders’ deficit 10 $240.

2. Summary of Significant Accounting Policies

Reveane Recogaition

Revenue from long distance service is recorded in the month in which the Company's customers complete the
wiephone call based on the minutes of use and contracted rates. In addition, revenue is recorded from third party
marketing agreements based on the number of new subscribers added during the moath and revenue achieved by the

subscriber group as determined by the agreement, if spplicable.
Fized Assets

Fixed assets are recorded at historical cost. The Company depreciates its fixed assets using the straight-line method
with half year convention over their estimated useful lives, which range from three to five years.

Income Taxes

He Company has elected to be taxed for Federal and State income tax purposes under Subchapter S of the Internal
Revenne Code. Accordingly, the Company does not provide for Federal and State income taxes since the shareholders,
not the Company, are lisble for Federal and State income taxes.

Concentrations of Credit Risks

Financial instruments, which poteatially expose the Company to concentration of credit risk, include cash and cash
equivalents. The Company’s trade accounts receivables are not subject to any concentration of credit risk. A

signif cant amount of the Coropany’s cash and cash equivalents are held in two banks. Accounts at each institution are
ingured by the Federal Deposit Insurance Corporation up to $100. Uninsured cash balances totaled approximately $909
at December 31, 1998. The Company docs not believe that such deposits are subject to any unusual credit risk
associated with operating its business.



Draft; Subject to Audit
Trang National Communications Internationsl, Inc

Statement of Operations
Notes to Financial Statements (In (bousands)

2. Summary of Significant Accounting Policies (continved)

Financial Instrumeats

The carrying amount of the Company’s financial instruments, which include cash, cash equivalents, account receivable,
potes roceivable from related parties, sccounts payable, accrued expenses, accounts payable to related party, loans
payable debr, advances from creditor, notes payable to related parties and advances from affilisted company
approximates their fair value st the balance sheet date.

Uss of Estimates

The preparation of financial statements in the sccordance with generally accepted accounting principles requires
management (o make estimates and assumptions. These estimates and assumptions affcct the reported amounts of
assets and liabilities and the disclosure for contingent assets and liabilities at the date of the financial statemeats. They

akso affect the reported amounts of reserves and expenses during the reported per'od. Actual results could vary from
those estimates and assumptions.

3. Raisted Party Transactions

Advances from Affilisted Company

The Company has a contractual agreement with another member of the Affiliated Group whereby that other mcmber
hes agreed to provide management, operational, financial and sdministrative services to the Company. The Company

poys its allocable portion of the costs of such services. The agreement to provide these services expires on December
31, 2001.

Trading with Affiliated Company

The Company bas an sgreement with another member of the Affiliated Group to buy long-distance telecommunications
services at cost plus 5%. The cost to the Company of these services totaled $2,880 in 1998 and $3,266 in 1997.

4. Fixed Assets

Fixed Assets consist of the following at December 31:

1998 1997
Dats Processing Equipent $112 $75
Less: Accummlated Deprecistion 67 (36)
“m ATEmSempse SR
5. Year2000

The Company bas designed a plan to ensure that its systems will conform to Year 2000 requirements. Although
ma agemint does not expect Year 2000 issues to have a material impact on its business or results of opcrations, there
can be no assurance that there will not be interruptions or other limitations of system functionality.
[ *’
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TRANS HATIONMAL COMMUNICATIONS ORIGINAL SHREET 1
INTERNATIONMAL, INC. SO0UTH A PUC TARIFF NO. 1

This tariff contains the descriptions, regulations, and
rates applicable to the furnishing of service or facilities for
Telecommunications Services furnished by Trans National
Communications International, Inc. ("TNCII®"), with principal
offices at 133 Federal Street, Boston, MA 02110. 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
bours, at the company's principal place of business.

ISSURD: September 3, 1999 EFPFRCTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Strest

Boston, MA 02110




TRAMS NATIONAL COMMUNICATIONS ORIGINAL SHEET 2
INTERMATIONAL, INC. SOUTH DAKOTA PUC TARIFF NO. 1

W_—.l't-'.t 3, 1999 T QFFVRCTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street
Boston, MA 02110




TRANS NATIONAL COMMUNICATIONS ORIGINAL SHEET 3
SOUTH DAKOTA PUC TARIFF NO. 1
SERVICES SR

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
of this sheet.

SHEET REVISION
1 Original
2 Original
3 Original
4 Original
S Original
6 Original
7 Original
8 Original
9 Original

10 Original

11 Original

12 Original

13 Original

14 Original

15 Original

16 Original

17 Original

18 Original

19 Original

20 Original

21 Original

22 Original

23 Original

24 Original

25 Original

26 Original

27 Original

28 Original

29 Original

30 Original

31 Original

32 Original

* New or Revised Sheet

ISSURD: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFro

133 PFederal Street
Boston, MA 02110




TRANS NATIONAL COMMUNICATIONS ORIGINAL SHEET 4

INTERNATIONAL, INC. SOUTB DA!O!A PUC TARIFF NO. 1

Page

Title Sheet..... A R A ZA PR A TP SO e nis atuib e 1
Reserved for Future Use............. TR A R A T 2
RIS S BEMIMIE2. e vin s sy The s are s s s aleTe s ain it e ale d o e 5 i maTe ate e e TD Vivieis
R O CONEBIEET s it 0o e oo a0 e s slase sia nls ove a0 s w aibclhlore ot lo el rere 4
Tariff Format....... SR> n noe arers ST T L R B Vs . g o 5
Symbols...... L R R R T e S A R S S S sisin s D
Section 1 - Technical Terms and Abbreviations...... SNoie e Vo)
Section 2 - Rules and Regulations........cceeveenencsnnss 9
2.1 Undertaking of the Company.......cccveseesces .ol

2.2 USO:OF BOYVICEB . . v iis caicnrsnseessomvaen sicioisisinhe 10

2:3 . LIability Of ChE CONMPANY.. s v oecosvasessssosice 11

2.4 Responsibilities of the Customer.............. 13

2.5 Cancellation or Interruption of Service....... 15

2:0.  Crotit RLLOMENCS: s v siaiisoivsns oo aoivies s snsres 17

2.7 Restoration of Service..........coiivvieencean 18

BB DUDOBAT s e s aiiis it a e vie e Rate i ste ate o etk atn tebate b U imoetera 18

2.9 Advance Payments.........cceoeeenve S o s n sl €00 .18

2.10 Payment and Billing.........ccovenenenvscnnnas 19
2:31°C011O0EL0N COBEN: i/ cctvinvisionascesiasiinniosonsnas 20

2:12 TAXBB: cc'osuseaniine o6 4lnin et 00 N ISR e T R s oo @0

2.13 Late Charge.......... A S Pt AR S Rl h 20

2.14 Returned Check Charge ......................... 20

2.15 Reconnection Charge..... S PR L S S e S 20
Section 3 - Description of Service........... SR A T |
3.1 Computation of Charges.......c.ccoonveesens TR b b

3.2 Customer Complaints and/or Billing Disputes...22

303 - 1OVEL OF BOrVICE. i i it icnsincoscanssnes A |

; 3.4 Billing BEntity Conditions....... cssesaneises ..+23
3.5 SOXVicE OLLeTIngS. . ... ciisieescesosinse S T .24
Sectio PLRREON s o sso'a s b aieieeitine pieis Rl sie o le G ois iieininleiasaisie

ISSURD: September 3, 1999 EFFECTIVE: , 1999
ISSURD BY: Richard Hargrave, CFO

133 Federal Street

Boston, MA 02110




A. Sheet Numbering: Sheet numbers appear in the upper
right corner of the page. Sheets are numbered sequentially.
However, new sheets are occasionally added to the tariff. When a
new sheet is added between sheets already in effect, a decimal is
added. For example, a new sheet added between pages 11 and 12
would be page 11.1.

B. Sheet Revision Numbers: Revision numbers alsc appear in
the upper right ccrner 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:

2.

203

2:ded

2.1.1.A

2.1.1.A.1

2.1.1.A.1. (a)
2.1.1.A.1.(a).I
2.1.1.A.1.(a).I.(1)
2.1.1.A.1.(a).I.(i).(1)

D. Check Sheets: When a tariff filing is made with the
Comission, 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. V¥hen 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 usec 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.

ISSURD: September 3, 1999 ‘EFPECTIVE: , 1999
ISSURD BY: Richard Hargrave, CFro

133 Federal Street

Boston, MA 02110




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

(C)
(D)
(1)
(L)
(N)
(R)
(T)

ISSUED: September 3, 1
ISSUED BY:

to signify
to signify
to signify
to signify
to signify
to signify
to signify
regulation

change in regulation

a deletion

a rate increase

material relocated in the tariff

a new rate or regulation

a rate reduction

a change in text, but no change in rate or

————————————

99 EFFECTIVE: , 1999

9

Richard Hargrave, CFO
133 PFederal Street
Boston, MA 02110




TRANS NATIONAL COMMUNICATIONS ORIGINAL SHEET 7
INTERNATIONAL, INC. SOUTH DAKOTA PUC TARIFF NO. 1

Access 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 TNCII's
location or switching center.

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

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

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

- Used throughout this tariff to mean
Trans National Communications International, Inc., a Delaware
corporation.

Dedicated Accegs - 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: September 3, 1999 EFFECTIVR: , 1999
ISSURD BY: Richard Hargrave, CFro

133 Federal Street

Boston, MA 02110



- 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.

Telecommunicationg - 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
necessary for the transmission and reception of Customer
telecommunications traffic.

ISSUKD: September 3, 1999 EFFECTIVE: , 1999

ISSURD BY: Richard Eargrave, CFO
133 Pederal Street
Bostorn, MA 02110




This tariff contains the regulations and rates
applicable to intrastate resale telecommunications
services provided by TNCII for telecommunications
between points within the State of South Dakota.

Resale services are furnished subject to the
availability of facilitieas 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 gecgraphically. 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 tc 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.

ISSURD: September 3, 1999 EFFECTIVE: , 1999
ISSURD BY: Richard Hargrave, CFO

133 Pederal Street
Boston, MA 02110




TRAKS HATIONMAL COMMUNICATIONS ORIGINAL SHEET 10

INTERNATIONMAL, INC. SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICRS TARIFF
2512 The services provided by TNCII 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 TNCII 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
TNCII.

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 TNCII'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 TNCII's services to make calls
which might reasonably be expected to
frighten, abuse, torment, or harass another
or in such a way as to unreascnably interfere
with use by others is prohibited.

XSSUED: September 3, 1999 EFFECTIVE: , 1999
ISSURD BY: Richard llargrave, CFO

133 Federal Street

Boston, MA 02110




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

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

2.2.4 TNCII's services are available for use
twenty-four hours per day, seven days per
week.

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

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

2.2.7 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 Lisbility of the Company

2.3.1 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.

IGSUED: September 3, 1999 "RUVECTIVE: , 1999
ISSURD BY: Richard Hargrave, CFO

133 Federal Street
Boston, MA 02110



TRANS NATIONAL COMMUNICATIONS ORIGINAL SHEET 12
INTERNATIONAL, INC. SOUTH DAKOTA PUC TARIFF NO. 1

TELECOUNUNICATIONS SERVICES TARIFF

2:343 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 Reserved for Future Use
ISSURED: September 3, 1999 RFPRCTIVE: , 1999
ISSURD BY: Richard EHargrave, CFO

133 Federal Street
Boston, MA 03110




TRANS NATIONAL COMMUNICATIONS ORIGINAL SHEET 13

INTERNATIONAL, INC. SOUTHE DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFYF
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 also
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 facilitiee which the Customer
requests and which are ordered by TNCII on
the Customer's behalf.

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

2.4.4 The Customer is responsible for arranging
access to its premises at times mutually
agreeable to TNCII and the Customer when
required for TNCII personnel to install,
repair, maintain, program, inspect or remove
equipment associated with the provision of
TNCII'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
TNCII's equipment to be maintained within the
range normally provided for the operation of

microcomputers.
ISSURD: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO
132 PFederal Stres
Boston, MA 02110




TRANS NATIONAL COMMUNICATIONS ORIGINAL SHEET 14

INTERNATIONAL, INC. SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFY
2.4.6 The Customer shall ensure that the equipment

and/or system is properly interfaced with
TNCII's facilities or services, that the
signals emitted into TNCII'e 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
thie 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, TNCII
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/cr the
system properly, with resulting imminent harm
to TNCII equipment, personnel or the quality
of service to other Customers, TNCII may,
upon written notice, require the use of
protective equipment at the Customer's
expense. If this fails to produce
satisfactory quality and safety, TNCII may,
upon written notice, terminate the Customer's
service.

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

2.4.8 The Customer must pay for the loss through
theft of any TNCII equipment installed at
Customer's premises.

2.4.9 If TNCII installs equipment at Customer's
premises, the Customer shall be responsible
for payment of any applicable installation

charge.
ISSUED: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street
Boston, MA 02110




TRANS NATIONAL COMMUNICATIONS ORIGINAL SHEET 15
IRTERNATIONAL, INC. SOUTH DAKOTA PUC TARIFF NO. 1

........

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 ox Interxuption of Services
2:5:% 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, TNCII 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 TNCII
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
TNCII's services, or

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

ISSURD: September 3, 1999 EFFECTIVE: , 1999
ISSURD BY: Richard Hargrave, CFO

133 Federal Street

Boston, MA 02110
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2.5.2 Without incurring liability, TNCII may
interrupt 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 ancd TNCII's equipment
and facilities and may continue such
interruption until any items of noncompliance
or improper equipment operation so identified
are rectified.

2.5.3 Service may be discontinued by TNCII without
notice to the Customer, by blecking traffic
to certain countries, cities or NXX
exchanges, or by blocking calls using certain
Customer authorization codes, when TNCII
deems it necessary to take such action to
prevent unlawful use of ite service. TNCII
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.

2.5.4 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 ite 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: September 3, 1999 EFFECTIVE: , 1999
ISSURD BY: Richard Hargrave, CFO

133 Federal Street

Boston, MA 02110
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TRANS NMATIONAL COMNUNICATIONS

INTERNATIONAL, INC.

2.6 Credit Allowance

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

IS5UED: September 3, 1999 EFFRCTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street

Boston. MA 02110
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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.

ISSURD: September 3, 1999 EPFRCTIVE: , 1999
ISSURD BY: Richard Hargrave, CFO

133 Federal Street
Boston, MA 02110
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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: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Bargrave, CFO

133 Federal Street
Boston, MA 02110
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BERVLC

2.11 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 coets. 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 Comnission.

2.12 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.

2.13 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.

2.14 Returned Check Charge

A fee of $15 for residential customers and $25 for
commercial customers will be charged whenever a check
or draft presented for payment for service is not
accepted by the institution on which it is written.

2.15 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 any other
outstanding amounts will be due in full prior to
reconnection of service.

ISSUED: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street
Boston, MA 02110
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< Jogs B | The total charge for each completed call may
be a variable measured charge 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.

3.1.2 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: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street

Boston, MA 02110
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3.2

SERVICES 19

3213 Timing begins when the called station is
answered and two way communication is
possible, 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. TNCII
will not bill for uncompleted calls.

Customer Complaints and/or Billing Disputes

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

133 Federal Street

Boston, MA 02110

(800) 800-8400 Commercial Customer Service
(800) 653-2669 Residential Customer Sexvice

Any objection to billed charges should be reported
promptly to TNCII. 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.

ISSURD: September 3, 1999 EFFECTIVE: , 1993
Richard Hargrave, CFO

133 Federal Street

Boston, MA 02110
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3.4

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 TNCII 800 Service charges, the
TNCII 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.

Level of Service

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

Billing Entity Conditions

When billing functions on behalf of TNCII 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. TNCII's name and toll-free
telephone number will appear on the Customer's bill.

ISSURD: September 3, 1999 EFFECTIVE: , 1999

Richard Hargrave, CFO
133 Federal Street
Boston, MA 02110




TRANS NATIONAL COMMUNICATIONS ORIGINAL SHEET 24
INTERMATIONAL, INC. SOUTH DAKOTA PUC TARIFF NO. 1

3.5 Bervice Offerings
3.5.1 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 facility.

ISSURD: September 3, 1999 EFPRCTIVE: , 1999
ISSUED BY: Richard EHargrave, CFO
133 FYederal Street

Boston, MA 02110
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Reserved for Future Use

" EFFECTIVE: , 1999
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3.5.6 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 cf such arrangements as
required by Commission rules and regulations.

3.5.7 Emergency Call Handling Procedures

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

3.5.8 Promotional Offerings

The Company may, from time to time, make
promotional cfferings to enhance the
marketing of its services. These offerings
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: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street
Boston, MA 02110
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Residential:

Day Evening Night
$0.3220 per min $0.2300 per min $0.2300 per min

Commercial:

$0.2414 per minute for switched service
$0.1494 per minute for dedicated service

All calls are billed in one minute increments

A monthly service charge of $6 will apply for residential
customers.

Iravel Cards
$.29 per minute

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

ISSURD: September 3, 1999 EFFECTIVE: , 1999
ISSURD BY: Richard Hargrave, CFO

133 Federal Street
Boston, MA 02110
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4.4

ISSUED: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street

Boston, MA 02110

Residential:

Day Evening Night

$0.3220 per min $0.2300 per min $0.2300 per min
Commercial:

$0.2414 per minute for switched service
$0.1494 per minute for dedicated service

All calls are billed in one minute increments
A $20 per month per number service charge applies.

Reserved for Future Use
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SERVICE,

4.5 Directory Assistance
$1.25

4.6 Returned Check Charge

$15.00 for Residential Customers
$25.00 for Commercial Customers

ISSURD: September 3, 1999 EFFECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street

Boston, MA 02110
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Daytime Rate Period

Bvening Rate Period

Night/Weekend Rate Period

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 Service
Administrative Company (or any successor). A Presgubscribed
Interexchange Carrier Charge ("PICC") applies on a monthly
basis to all Customer monthly bills at the prevailing rate.

ISSUED: September 3, 1999 " EFPECTIVE: , 1999
ISSUED BY: Richard Hargrave, CFO

133 Federal Street
Boston, MA 02110
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South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of September 2, 1999 through September 8, 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

CONSUMER COMPLAINTS

CT99-039 In the Matter of the Complaint filed by Brad Clark Electric, Inc., Fort Pierre, South
Dakota, against FirsTel, Inc. Regarding Unauthorized Billing for Services.

The Complainant alleges the Company switched telecommunications services from FirsTel to
Mcleod USA on July 1, 1998. FirsTel continued to bill the Company for services after being notified
of the Company’s wish to terminate services. The Complainant seeks to have their account with
FirsTel closed and all charges removed.

Staff Analyst: Leni Healy
Staff Attorney: Karen Cremer
Date Filed: 09/01/99
Invention Deadline: NA

TELECOMMUNICATIONS

PN In the Matter of the Application of Trans National Communications international,
Inc. for a Certificate of Authority to Provide Telecommunications Services in
South Dakota.

Trans National Communications International is proposing to offer 1+ and 101XXX direct outbound
dialing, 800/888 toll-free inbound dialing, and travel card service.

Staff Analyst: Keith Senger
Staff Attorney: Camron Hoseck
Date Filed: 09/07/99
Iintervention Deadline: 09/24/99

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/




Lance J.M. Steinhart

Atorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097

Also Admitied in New York
and Maryland

January 20, 2000
VIA FACSIMILE AND OVERNIGHT DELIVERY
South Dakota Public Utilities Commission
500 East Capitol Avenue
Pietre, SD 57501-5070
(605) 773-3201

Re:  Trans National Communications International, Inc.

Dear Keith:

T 97-09)
RECEIVED
JAN 21 2329

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION

Teicphone: (770) 232-9200
Facsimile: (770) 232-9208

Enclosed please find for filing a copy of Trans National Communications International,

Inc.'s Certificate of Authority issued by the Secretary of State.

I have also enclosed an extra copy of this cover letter to be date stamped and returned to

me in the enclosed self-addressed prepaid envelope.

If you have any questions or if I may provide you with any additional information, please

do not hesitate to contact me.

Respectfully submitted,

cmm}“: Lacey for m

Attorney for Trans National Communications International, Inc.
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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 TRANS
NATIONAL COMMUNICATIONS INTERNATIONAL, INC.
(DE) 1o transact business in this state duly signed and verified pursuant to the
provisions of the South Dakota Corporation Acts, have been received in this
office and 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, 1|
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this January 19, 2000.




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING

TRANS NATIONAL COMMUNICATIONS ) CERTIFICATE OF
INTERNATIONAL, INC. FOR A CERTIFICATE ) AUTHORITY
OF AUTHORITY TO PROVIDE )
TELECOMMUNICATIONS SERVICES IN ) TC99-091

)

SOUTH DAKOTA

On September 7, 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 Trans National Communications International, Inc. (Trans
National).

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

On September 9, 1999, the Commission electronically transmitted notice of the filing
and the intervention deadline of September 24, 1999, to interested individuals and entities.
No petitions to intervene or comments were filed and at its February 2, 2000, meeting, the
Commission considered Trans National's request for a certificate of authority. Commission
Staff recommended granting a certificate of authority, subject tc the condition that Trans
National 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 SDCL
Chapter 49-31, specifically 49-31-3 and ARSD 20:10:24:02 and 20:10:24:03. The
Commission finds that Trans National has met the legal requirements established for the
granting of a certificate of authority. Trans National 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 Trans
National's application for a certificate of authority, subject to the condition that Trans
National not offer a prepaid calling card or require deposits or advance payments without
prior approval of the Commission. Commissioner Nelson dissented. As the Commission's
final decision in this matter, it is therefore

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

FURTHER ORDERED, that Trans National shail file informational copies of taniff
changes with the Commission as the changes occur.



%

Dated at Pierme, South Dakota, this __J | “**/ day of February, 2000.

The underughed hereby cerfies that the
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By,

Due 4?,//1/,/00
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SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

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

Authority was Granted February 2, 2000
Docket No. TC99-091

This is to certify that
TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC.

is authorized 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 govemning its conduct of offering telecommunications
services.

Dated at Pierre, South Dakota, this zz“mau&w/ 2000.

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:






