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"EARLY, LENNON, CROCKER & BARTOSIEWICZ, P.L.C.
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DAVID G. CROCKER RON W. KIMBREL JOHN T. PETERS, JR.
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BLAKE D. CROCKER KRISTEN L. GETTING JOSEPH J. BURGIE

(1926 - 1992)

Augest 12005  RECEIVED

Pamela Bonrud, Ex.ecuti.v.e.Director . AUG 0 3 2005

South Dakota Public Utilities Commission s0

State Capitol Building UTH DAKOTA PUBLIC
500 East Capital Avenue UTILITIES COMMISSION

Pierre, SD 57501
RE: DELTEL, INC.
Dear Ms. Bonrud:

Enclosed herewith for filing with the Commission, please find an original and ten (10) copies of the
above captioned corporation’s APPLICATION FOR A CERTIFICATE OF PUBLIC
CONVENIENCE AND NECESSITY TO TRANSACT THE BUSINESS OF A RESELLER OF
INTEREXCHANGE TELECOMMUNICATIONS SERVICES AND FOR APPROVAL OF ITS

. INITIAL TARIFF, along with a check in the amount of $250.00 to cover the filing fees related to
same.

Also enclosed is an exact duplicate of this letter. Please stamp the duplicate and return same in the
enclosed, postage-paid envelope.

~Should you have any questions, please contact me.

Very trulzr ﬂyou:rﬁy

{E@fﬁ MON, CROCKER & BARTOSIEWICZ, P.L.C.
4

Patrigk D. Crocker
//



BEFORE THE PUBLIC UTILITIES COMMISSION Tc 0 5 1 1 5
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF:

THE APPLICATION OF DELTEL, INC.

FOR A CERTIFICATE OF PUBLIC

CONVENIENCE AND NECESSITY TO
TRANSACT THE BUSINESS OF A
RESELLER OF INTEREXCHANGE
TELECOMMUNICATIONS SERVICES
AND FOR APPROVAL OF ITS INITIAL
TARIFF

)
)
)
)
)
)
)
)

RECEIVES
AUG 0 3 2005

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION

'%

Docket No

APPLICATION FOR AUTHORIZATION

DELTEL, INC. (hereinafter "Applicant") respectfully requests that the Public Utilities

Commission of the State of South Dakota (hereinafter referred to as "Commission") grant Applicant

authority pursuant to SDCL 49-31-3 and in accordance with ARSD 20:10:24:02 to provide intrastate

telecommunications services to the public within South Dakota through the resale of similar services

offered by other interexchange carriers ("IXCs") in the State. Applicant further requests that the

Commission approve its initial proposed tariff. Applicant, for purposes of verification, and in

evidence of its fitness to operate and the public need for its services, offers the following information

in support of this AppIication:

Identification of the Applicant

1. Applicant’s name, address, and telephone number:

" DELTEL, INC.

27071 Aliso Creek Road, Suite 150

Aliso Viejo, CA 92656
(949) 444-0150

2. Applicant is incorporated under the laws of the State of California. A copy of the

Company's Articles of Incorporation is attached hereto as Exhibit A. Applicant has the authority to

transact business within the State of South Dakota as a foreign corporation. A copy of the qualifying

document is set forth in Exhibit B hereto.



3. Correspondence regarding this Application should be directed to:

Patrick D. Crocker
. Early, Lennon, Crocker & Bartosiewicz, P.L.C.
900 Comerica Building
Kalamazoo, MI 49007-4752
Telephone: (269)381-8844
Facsimile: (269) 381-8822
Email: perocker@earlylennon.com

4, Applicant’s registered agent is:
Ronald D. Olinger

117 East Capitol
Pierre, SD 57501

Description of Authority Reqguested

5. Applicant seeks authority to operate as a reseller of intrastate telecommunications
services to the public on a statewide basis. Applicant seeks authority to offer a full range of "1+4"
interexchange telecommunications services on a resale basis. Specifically, Applicant seeks authority
to provide MTS, in-WATS and out-WATS services.

6. Applicant does not intend to provide operator services, 900 or 700 services.

7. Applicant owns no transmission facilities. Applicqnt will offer service to its
subscribers using facilities of the communications networks of QWEST, other facilities-based IXCs
and the local exchange telephone companies ("LECs").

8. Applicant has no plans at this time to construct any telecommunications transmission
facilities of its own and seeks no construction authority by means of this Application. Applicant will
operate exclusively as a reseller.

9. Applicant will abide by all rules governing telecommunications resellers, which the
Commission has promulgated or may promulgate in the future, unless application of such rules in

specifically waived by the Commission.



Proposed Services

10.  Applicant intends to offer MTS, in-WATS and out-WATS services to subscribers
within South Dakota. Applicant combines high quality transmission services with very competitive
rates, flexible end user billing, professional customer service and excellent reporting to create a
unique blend, which meets the individualized needs of such customers.

11. Applicant's services are designed to be especially attractive to residential and business
users.

12. Applicant's intends to engage in "switchless" resale. Applicant will arrange for the
traffic of underlying subscribers to be routed directly over the networks of Applicant's network
providers.

13.  Applicant is committed to the use of ethical sales practices. All distributors of its
products must commit in writing to market Applicant's services in a professional manner, and to
fairly and accurately portray Applicant's services and the charges for them.

Description and Fitness of Applicant

14, Applicant's officers have extensive managerial, financial and technical experience
with which to execute the business plan described herein. In support of Applicant's managerial and
technical ability to provide the services for which authority is sought herein, Applicant submits a
description of the background and experience of its management as Exhibit C. In support of
Applicant's financial ability to provide the proposed services, Applicant attaches financials as
Exhibit D.

Public Interest Considerations

15. Applicant's entry into the South Dakota marketplace is in the public interest because
Applicant intends to make a uniquely attractive blend of service quality, network management and

reporting, and low rates available.



16.  In addition to the direct benefits delivered to the public by its services, Applicant's
entry into the South Dakota marketplace will benefit the public indirectly by increasing the
competitive pressure felt by existing IXCs, spurring them to lower costs and improve services in

response.

Requested Regulatory Treatment

17.  Applicant is a non-dominant reseller of interexchange telecommunications services.
Applicant requests to be regulated by the Commission in the same relaxed fashion extended to other,
similarly situated resellers.

Initial Proposed Tariff

18.  Applicant proposes to offer service pursuant to the rules, regulations, rates and other
terms and conditions included in Applicant's initial proposed tariff, which is attached hereto as
Exhibit E. Billing, payment, credit, deposit and collection terms are set forth in Applicant's proposed
tariff.

Compliance with ARSD 20:10:24:02

19. In accordance with ARSD 20:10:24:02, Applicant provides the following
information:

(1)  The name, address and telephone number of Applicant:
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656
(949) 444-0150

(2)  Applicant shall provide services under the name: DELTEL, INC.

3) (2) Applicant was incorporated in the State of California on September
23, 2002. A copy of Applicant's Articles of Incorporation is attached as

Exhibit A. A copy of its certificate of authority to transact business within the

State of South Dakota as a foreign corporation is attached as Exhibit B.



)
()
(6)
O

®
®

(b) Applicant has no principal office in South Dakota. Applicant's registered
agent is Ronald D. Olinger, 117 East Capitol, Pierre, SD 57501.
(c) Applicant owns or controls no subsidiaries. The names and addresses of
Applicant's shareholders along with percentage owned and current Officers and
Board of Directors:
Shareholders: End70 Corporation 33%
610 Newport Center Drive, Suite 1450
Newport Beach, CA 92660
Rob Zahr 33%
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656
Officers: Kirk Waldfogel, President/Secretary/CEO 33%
: 27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656
Robert G. Huff, Vice-President of Operations
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656
Ian Welsh, Treasurer
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656
Applicant is incorporated under the laws of California.
See paragraph 5 of the Application.
See paragraph 6 of the Application.
Applicant shall offer services on all equal-access areas within the State of South
Dakota. Accordingly, Applicant does not attach a map describing service
boundaries.
See Exhibits D and E attached hereto.
(a) All complaints should be directed to:
Customer Service Department
DELTEL, INC.

27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656



(10)

(10)

(11
(12)

Regulatory matters should be directed to:
Robert G. Huff, Director of Operations
DELTEL, INC.

27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656

(b) The Company will schedule monthly billing to customers. Payment is due
by the invoice date printed on the bill. The Company may impose a late charge of
1.5% per month on any delinquent amounts.

(c) Customer service representatives will handle all initial customer disputes.
A representative may escalate the resolution of a dispute internally, or refer the
customer to the Commission. Customers may reach a representative by-calling 1-
877-772-6398.

Applicant is seeking authority to provide the resale of telecommunications
services throughout the United States. Applicant is currently authorized to
provide intrastate services in the following jurisdictions: Arkansas, California,
Colorado, District of Columbia, Florida, Georgia, Idaho, Illinois, Indiana, lowa,
Kentucky, Maine, Maryland, Michigan, Minnesota, Missouri, Montana,
Nebraska, New Hampshire, New Jersey, New York, North Carolina, North
Dakota, Ohio, Oregon, Rhode Island, South Carolina, Texas, Utah, Vermoﬁt,
Virginia, Washington and Wyoming. Additionally, Applicant has never been
denied registration or certification in any jurisdiction and is in good standing with
the regulatory agency in each jurisdiction.

Applicant plans to market their services via advertising, direct marketing,
website, and independent distributors. Applicant has no promotional materials at
this time.

See paragraph 20 of the Application.

Applicant’s federal tax identification number is 46-0500395.



(13)  Applicant has not received complaints with any state or federal regulatory
commission regarding the unauthorized switching of a customer’s
telecommunications provider or for the act of charging customers for services
that have not been ordered.

(15) Applicant requests a waiver of the cash flow statement required in
20:10:24:02(8).

(16) Applicant agrees with the restrictions relating to prepaid services ant
deposits.

Applicant's Cost for Underlying Transport Services

20.  Applicant proposes to resell services within South Dakota in excess of Applicant's
cost of purchasing services from Applicant's underlying carrier QWEST. Applicant purchases

intrastate services from QWEST and resells to the public as follows:

Buy Sell
Switched Inbound 0.0882 0.039

Switched Outbound 0.0879 0.076
Conclusion
21.  Adecision by the Commission to grant Applicant a Certificate of Public Convenience
and Necessity is plainly in the public interest. Applicant will introduce important new products and
services at very competitive rates as well as enhance the coinpetitiveness of the overall long distance

market in South Dakota.



WHEREFORE, DELTEL, INC. respectfully requests that this Commission grant it
authority to transac’; the business of a reseller of interexchange telecommunications services within
the State of South Dakota, that the Commission regulate it in a streamlined fashion, and that the
Commission approve Applicant's initial proposed tariff effective on the date of the Order granting
authority.

Respectfully submitted,

DELTEL, INC.

Dated: _ 9 /Zq/al(

By: ,
C’Féﬁert G. H\Eﬁrector of O@k@}ions



VERIFICATION

Robert G. Huff, Director of Operations of DELTEL, INC., first being duly sworn on oath,
deposes and says that he has read the foregoing Application and verifies that the statements made

therein are true and correct to the best of his knowledge, information, and belief.

DELTEL, INC.

By:—= '
Rdbert G. Huff, Directorof Operations

The foregoing instrument was acknowledged before me this ’BMA day of NOWVNET

N Y PUBLIC: eIy €. F=\WeLe

My Commission Expires: __ &) ~(~ 9005
County of Oy AN&E.  State of CALLECRMA—

Pt by Robert G. Huff.

i, KERRY E. FENNELL |

COMM. #1316584 )
NOTARY PUBLIC - CALIFORNIA O
ORANGE COUNTY hit

My Comm. Expires Sept. 1, ZOOSJ




EXHIBIT A

Articles of Incorporation



ABSGIELD.

CERTIFICATE Olf-’ AMENDMENT ENDORSED - FILED

Q
CLE RPO in the offica of the Secretary of State
ARTI 5 OF I(I;IfCO RATION of the State of Callfo%i%
DELTELCO, INC., JAN 1 6 2003
a California corporation
- o " KEVIN SHELLEY

Secretary of State
KIRK E. WALDFOGEL ard ROBERT ZAHR certify that:

1. They are the President and Secretary, respectively, of DELTELCO, INC., a Califormia
corparation.

2. Article FIRST of the Articles of Incorporation of this Carporation is amended to read as
follows: ' i

"FIRST: The name of the corporation is:
DELTEL, INC."

1. The foregoing amendment of Articles of Incorporation has been duly approved by the
Board of Directors. v '

4, This Amendment has been duly appraved by the required vote of shareholders in
accordance with Section 902 of the California Corporations Code. The total mumber of outstanding shares
of the Corporation is three hundred thousand (300,000). The number of shares voting in favor of the
Awmendment equaled or exceeded the vote required. The percentage vote required was more than fifty
percent (50%). .

5. All remaining provisions of the Articles shall remain the same,

We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this Certificate are true and correct of our own knowledge.

DATED: December 3/ , 2002

FA 1\ Z329\@0-NDocs\Articles. Amd. wpd PGL- 1



2467265

ENDORSED - FILED

ARTICLES OF INCORPORATION At
OF ol the Stals ol Calllainia
DELTELCO, INC. SEP 23 2002

BILL JONES, Secratary of Bale

NAME

FIRST: The name of the corporation is:

DELTELCO, INC.

PURPOSE AND POWERS

SECOND: The purpose of this corporation is to engage in any lawful act or activity for which
- a corporation may be organized under the General Corporation Law of California other than the Banking
Business, the Trust Company Business or the practice of a profession permitted to be incorporated by the
California Corporations Code,

SERVICE OF PROCESS

THIRD: The name and address in the State of California of the initial agent for service of
process of the corporation is: ' )

Edward G. Coss, Esq.
COSS SHREIAR & LAZOF
18300 Von Karman Avenue, Suite 850
Irvine, California 92612-1035

STOCK
FOURTH: This corporation is authorized to issue only one class of shares of stock having a
total number of 10,000,000 shares.
FIFTH.: The liability of the directors of the corporation for monetary damages shall be

eliminated to the fullest extent permissible under California law.

SIXTH: The corporation is authorized to provide indemunification of agents (as defined in
Section 317 of the Corporations Code) for breach of duty to the corporation and its stockholders through
bylaw provisions or through agreements with the agents, or both, in excess of the indemnification
otherwise permitted by Section 317 of the Corporations Code, subject to the limits on such excess
indemnification set forth in Section 204 of the Corporations Code.

SEVENTH:  Actions by the shareholders of the corporation may be taken only at a duly noticed
shareholders meeting or with the written consent of all of the shareholders.



IN WITNESS WHEREOF, the undersigned incdrporator of this Corporation has executed this
Articles of Incorporation for the purpose of forming a cgrporation iy t to the General Corporation

/)

EDWARD G. COSS, ESQ.

The undersigned incorporator hereby declarg$ and ceftifies(at bye'is the person who execuies tiz
foregoing Articles of Incorporation, which execut'én is Wiy adt aggd/deeq.

EDWARD G. COSS, ESQ.




EXHIBIT B

Certificate of Authority to Transact Business
as a Foreign Corporation
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Certificate of Authority

ORGANILIZATIONAL ID #: FB029699

I, Chris Nelson, Secretary of State of the State of South Dakota, hereby certify
that the Application for a Certificate of Authority of DELTEL, INC. (CA) to
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, I
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this June 14, 2003.

" Chris Nelson
Secretary of State




Secretary of State e r e ¥
State Capitol REQ‘&:} =
500 E. Capitol Ave. .

Pierre SD 57501 ampe
Phone 605-773-4845 : JN149
Fax 605-773-4550

Application for Certificate of Aufhority 5D. SEC. ot STATE

Pursuant to the provisions of SDCL 47-8-7, the undersigned corporation hereby applies for a Certificate of Authority to transact
business ta and for that purpose subn:uts the followmg statement

1,
A . }.v'} o
anfxb of e"'éogpegamon does not contain the word "corporation”; "company", "incorporated" or "limited" or does not conizin

Ya’uon iof epeni' such words,then-the name of the corporation with the word or abbreviation which it elects to add
O

XY

us;:mthls state 15
.

perpetual, is au..u_-...

(5) The address of 1ts pnnmpal oﬁﬁcc in thc statc or coumry under thc laws of which it i is mcorporated is

and the name of its proposed registered agent in the State of South Dakota at that address is Ronald . D -

(7) The purposes which 1t proposes to pursue in the transaction of busmess in the State of South Dakota are: (state specific purpose)

g - e e R

(9) The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, shares without par value
and series, if any, within a class is:

Number Par value per share or statement that
of shares shares are without par value




(10) The aggregate number of its issued shares, itemized by classes, par value of shares, shares without par value, and series, if any,
within a class, is:
Paivalve per share or statement that

Number ;
of shares’ . Class : Series shares are without par value
“' 300,000 : Common —— _without par value -, .=

" (11).The amount of its stated capitalis $ _150,000.00 3 s Lk H
Shares issued times par value equals stated capital. In the case of no par value stock, stated capltal is thc conmderanon recslvcd for thc

issued shares.

(12) This application is accompanied by a CERTIFICATE OF FACT or a CERTIFICATE OF GOOD STANDING duly .
acknowledged by the Secretary of State or other officer having custody of corporate records in the state or country under whose Jaws iz
is incorporated. -

(13) That such corporation shall not directly or indirectly combine or make any contract with any incorporated company, foreign or
domestic, tb:ough their stockholders or the trustees or assigns of such stockholders, or with any copartnership or association of
persons, or in any manner whatever to fix the prices, limit the production or regulate the transportation of any product or commodlty )
as to prevent competition in such prices, production or transportatmn or to establish excessive prices therefor.

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

The application must be 51gned in the presence ofa notary public, by the chairman of the board of directors, or by the president or by
another officer.

IDECLARE AND AFFIRM UNDER THE PENALTY OF PERJURY THAT THIS APPLICA’ ISIN ALL TEIN GS. TRUE AND CORRECT.
Dated /(- —~o <+ -

(ngnatur%_ =

(Title)
STATE OF (AL AP A~
COUNTY OF (ORI (or— _
1, M’/ e (—&_\AJELL , anotary public, do hereby certify that on this QJ{I&( day of /\)OWE&? 20 04
personally appcarcd beforeme [ PK WALDFoGEL who, being by me first duly swom, declared that helshe,,
is the of _ DELTEL, INC. : , that he/gh€ signed the foregoing document as

officer of the corporation, and the statements therzin contained are true.

) - |-2D5
My Commission Expires KERRY E. FENNEL @k{
COMM, #1316584
NOTARY PUBLIC - CAL|FORNIA
ORANGE COUNTY
My Comm. Expires Sept, 1, 2005 (

—

Notarial Seal

KK A o AR A S K A A A KoK o R Kook 0 ko ok oK ook oo oo o o ko o o o ook o o ok koo o o R oo K

The Consent of Appointment below must be signed by the registered agent listed in number six.

Consent of Appointment by the Registered Agent-

I, _Romald D. Olinger , hereby give my consent to serve as the registered
{name of registered agent) .

agentfor DELTEL, INC.

' (corporate name)
Dated CVJ{W /3 30 05 . W

(signature of registered agent)




EXHIBIT C

Background and Experience of Management



Kirk Waldfogel

Kirk Waldfogel is the president and chief executive officer of DelTel, Inc. DeiTel's product offering
includes a virtual PBX solution and unified communication platform called PBNext which offers
automated attendant, voicemail, call waiting, and call transferring, call hold, caller ID and much
more to the small business marketplace through direct sales and resellers. Waldfogel brings more
than twelve years experience in sales team management, organizational development and
entrepreneurial ventures to his position. His current responsibilities include overseeing all product
development, client relations, operations and company strategy.

Prior to DelTel, he was the executive vice president and chief information officer of Wazzu
Corporation, an Internet Service Provider that specialized in a suite of turnkey solutions for the
small business market. He was responsible for the creation, management and implementation c
Internet product development, site development tools and e-commerce tools. He also established
internal operational procedures, de3|gned the information systems backbone and managed all of
the data for the company.

Waldfogel has supervised MIS projects including the development of an inventory management
system for a major Video rental chain, Telco provisioning systems for an AT&T reseller, and
directed the creation of a customer relationship management application designed for the fine art
vertical.

Waldfogel studied management information systems at the University of Arizona.



Robert G. Huff
Vice President of Operations

Mr. Huff has been employed by DelTel, Inc. in Newport Beach, California since February, 2003.
Prior to coming to the corporation, Mr. Huff served as a senior executive with generalist staff and
operations experience for public and private sector businesses, in the pharmaceutical, behavioral
care, manufacturing and entertainment industries.

Most recently, prior to joining DelTel, Inc., Mr. Huff was co-founder, an officer and director of a
behavioral care, addiction medicine, treatment corporation. He was designated by the Federal
Drug Enforcement Administration (DEA), Alcohol Drug Program Administration (ADP), Food
and Drug Administration (FDA) and State Pharmaceutical Boards, as Responsible Head of 3¢
corporate treatment facilities located in seven states.

Mr. Huff served as the Regulatory and Compliance Officer for the corporation, responsible for
local, state and federal licensure.



EXHIBIT D

Financials



11:26 AM

07/28/05
Accrual Basis

DelTel, Inc.

Balance Sheet

As of June 30, 2005

ASSETS
Current Assets
- Checking/Savings

Cal Fed Expense Account
CalFed Main Checking
Deposit Only Account
Petty Cash
UB - Deposit Only
UB - Expense Account
UB - Main
UB - Savings

Total Checking/Savings

Accounts Recelvable
Accounts Receivable

Total Accounts Receivable

Other Current Assets
Employee Advances
Inventory Asset
Non - Reimbursable Expenses
Security Deposit
Undeposited Funds

Total Other Current Assets

Total Current Assets

Fixed Assets
Accumulated Depreciation
Computer Equipment
Software Costs
Telco Equipment

Total Fixed Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Liabillties
Current Liabilities
Accounts Payable
Accounts Payable

Total Accounts Payable

Credit Cards
Amex Blue
AMEX Business Capital Line
Credit Card at American Expres
Delta Sky Miles AMEX
Wells Fargo

Total Credit Cards

Other Current Liabilities
Accrued Expenses
Dell Loan 501-6143090-003
Deli Revolving Account

Total Other Current Liabilities

Total Current Liablilities

Long Term Liabllities
Powerteam Reserve

Total Long Term Liabilities

Total Liabilities

Jun 30, 05

1.29
258.42
16.58
2,095.00
12,884.38
7,896.00
42,506.74
742.98

66,401.39

969,222.57

969,222.57

68,686.97
23,428.68
-68.77
34,258.42
150.00

126,465.30

1,162,089.26

-85,580.00
104,916.66
45,000.00
83,039.75

147,376.41

1,308,465.67

514,273.69

514,273.69

11,243.05
7,670.19
24,331.65
6,997.11

13,720.77

63,862.77

571,034.34
-1.380.25
5,871.16

575,525.25

1,153,661.71

410.00

410.00

1,154,071.71

Page 1



11:26 AM DelTel, Inc.

07128105 Balance Sheet
Accrual Basis As of June 30, 2005

Equity
Capital Stock
Opening Bal Equity
Retained Earnings
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Jun 30, 05

50,000.00
687.99
-64,677.64
169,383.61

155,393.96

1,309,465.67

Page 2



8:24 AM

07/28/05
Accrual Basis

DelTel, Inc.

Profit & Loss
January through June 2005

Ordinary Income/Expense
Income

Fees
PBNext Call
PBNext COGS
PBNext Monthly Fee
PBNext Setup Fee
Phones
S$T2112-PB Phone
Phones - Other

Total Phones

Sales

Services
hosting - non eBay
hosting - with eBay
Services - Other

Total Services
VoiceCast Dials

Total Income
Cost of Goods Sold

Cost of Goods Sold
PBNext Phone

Total COGS

Gross Profit

Expense

Automobile Expense
Bank Service Charges
Merchant Account Fees
UNIM - NSF FEES
Bank Service Charges - Other

Total Bank Service Charges

Dues and Subscriptions
Equipment Rental
Gifts
Insurance
interest Expense
Finance Charge
Interest Expense - Other

Total Interest Expense

Licenses and Permits
Tarriffing

Total Licenses and Permits

Miscellaneous

Office Supplies

Outside Services
Customer Service

Outside Services - Other
Total Outside Services

Payroll Expenses
PBNext Commisssions

UNIMPBNext Recurring Commissoin
UNIMPBNext Setup Fee Commission

PBNext Commisssions - Other
Total PBNext Commisssions

Jan - Jun 05

90.00
-336.06
68,054.95
1,683,634.30
56,513.24

-1,900.17

-1,728.26
-3,638.43
123.00

66,252.50

122,671.50
67,610.98

256,534.98
6,284.98

2,067,260.97

1,713.96
5,998.86

7,712.82

2,059,548.15

17,990.24

64,965.16
432.00
1,159.09

66,556.25

2,874.95
39,533.09
107.70
28,752.14

419.68
916.52
1,336.20

8,456.26
8,456.26
1,349.55

27,501.84

130,400.76
-2,700.00
10,450.26
400.00
20,219.54

168,770.56
452,377.02
423,137.16

177,428.80
21,237.60

621,803.56

Page 1



8:24 AM DelTel, Inc.

07/28/05 v Profit & Loss
Accrual Basis January through June 2005
Jan « Jun 05
Postage and Delivery 19,836.60
Printing and Reproduction 20,613.49
Professional Fees
Accounting 2,710.00
Legal Fees 114,168.32
Total Professional Fees 116,878.32
Rent 70,298.54
Repairs 747.27
Software 20,260.76
Taxes
Federal -60.08
Total Taxes -60.08
Telco Taxes 28,790.91
Telecommunication
Co-Location 29,671.76
Dial Around 320.91
Internet T1 4,200.00
Local PRI 12,418.29
MFS - DS1 595.89
Resporg Fees 16,413.98
Usage 146,410.95
Total Telecommunication 210,031.78
Telephone
Cellular 6,149.46
Telephone - Other 2,681.48
Total Telephone 8,830.94
Travel & Ent
Entertainment 3,978.25
Meals 11,869.46
Travel 13,184.65
Travel & Ent - Other 6,490.27
Total Travel & Ent 35,522.63
Utllities
Water 661.19
Total Utilities 661.19
Total Expense 1,959,821.71
Net Ordinary Income 99,726.44
Other Income/Expense
Other Income
Interest Income 1.27
Total Other Income 1.27
Net Other Income 1.27
Net Income 99,727.71

Page 2



EXHIBIT E

Tariff



DELTEL, INC. , S.D.P.U.C. Tariff No. 1
Original Page No. 1

SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This Tariff contains the descriptions, regulations, and rates applicable to the furnishing of service and facilities
for telecommunications services within the State of South Dakota by DELTEL, INC. ("Company™). This Tariff
is on file with the South Dakota Public Utilities Commission, and copies may also be inspected, during normal
business hours, at the following location: 27071 Aliso Creek Road, Suite 150, Aliso Viejo, CA 92656.

Issued: Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC. :
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656



DELTEL, INC. S.D.P.U.C. Tariff No. 1
Original Page No. 2

CHECK SHEET

The title page and pages 1-33 inclusive of this Tariff are effective as of the date shown. Original and revised
sheets, as named below, comprise all changes from the original Tariff in effect on the date indicated.

SHEET REVISION SHEET REVISION  SHEET REVISION
1 Original 18 Original
2 Original 19 Original
3 Original 20 Original
4 Original 21 Original
5 Original 22 Original
6 Original 23 Original
7 Original 24 Original
8 Original 25 Original
9 Original 26 Original
10 Original 27 Original
11 Original 28 Original
12 Original 29 Original
13 Original 30 Original
14 Original 31 Original
15 Original 32 Original
16 Original 33 Original
17 Original

* New or Revised Sheets

Issuned: Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656
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CONCURRING, CONNECTING AND OTHER PARTICIPATING CARRIERS

CONCURRING CARRIERS:
No Concurring Carriers
CONNECTING CARRIERS:
No Connecting Carriers
OTHER PARTICIPATING CARRIERS:

No Participating Carriers

Issued: Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656
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TARIFF FORMAT

Sheet Numbering - Sheet numbers appear in the upper right hand corner of the page. Sheets are numbered
sequentially and from time to time new pages may be added to the Tariff. When a new page is added between
existing pages, a decimal is added to the preceding page number. For example, a new page added between
Sheets 3 and 4 would be numbered 3.1.

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

2.

2.1.

2.1.1.

2.1.1.A.

2.1.1.A.L.
2.1.1.A.1.(2).
2.1.1.A.1.(a) L.
2.1.1.A.1.¢a).LGi).
2.1.1.A.1.(a).L.G).(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 pages contained in the Tariff, with a cross reference to the current
revision number. When new pages are added, the check sheet is changed to reflect the revision, all revisions
made in a given filing are designed by an asterisk (*). There will be no other symbols used on this page if these
are the only changes made to it. The Tariff user should refer to the latest check sheet to find out if a particular
page is the most current on file with the Commission.

Issued: Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Vigjo, CA 92656
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APPLICABILITY

This Tariff contains the Service offerings, rates, terms and conditions applicable to the furnishing of intrastate
interexchange telecommunications services within the State of South Dakota by DELTEL, INC. ("Company").

Issued: Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Vigjo, CA 92656
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D)

M)
(N)

®R)

(D

EXPLANATION OF SYMBOLS

To signify discontinued material

To signify a rate or charge increase

To signify material relocgted without change in text or rate
To signify new material

To signify a reduction

To signify a change in text but no change in rate or regulation

Issued:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656

Effective:
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TECHNICAL TERMS AND ABBREVIATIONS

For the purpose of this Tariff, the following definitions will apply:

Access Coordination

Provides for the design, ordering, installation, coordination, pre-service testing, service turn-up and
maintenance on a Company or Customer provided Local Access Channel.

Administrative Change

A change in Customer billing address or contact name.

Alternate Access

Alternate Access is a form of Local Access except that the provider of the Service is an entity, other
than the Local Exchange Carrier, authorized or permitted to provide such Service. The charges for
Alternate Access may be subject to private agreement rather than published or special tariff if
permitted by applicable governmental rules.

Application for Service

A standard Company order form, which includes all pertinent billing, technical and other descriptive
information that will enable the Company to provide a communication Service as required.

ASR
ASR (Access Service Request) means an order placed with a Local Access Provider for Local Access.

Authorized User

A person, firm, corporation or other entity that either is authorized by the Customer to receive or send
communications or is placed in a position by the Customer, either through acts or omissions, to send or
receive communications.

Bandwidth

The total frequency band, in hertz, allocated for a channel.

Issued:

Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656
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Bill Date

The date on which billing inférmation is compiled and sent to the Customer.
Call

A completed connection between the Calling and Called Stations.

Called Station

The telephone number called.

Calling Station

The telephone number from which a Call originates.

Cancellation of Order

A Customer initiated request to discontinue processing a Service order, either in part or in its entirety,
prior to its completion. Cancellation charges will be assessed for each Circuit-end or Dedicated Access
line canceled from an order prior to its completion by the Company, under the following
circumstances: (1) if the LEC has confirmed in writing to the Company that the Circuit-end or
Dedicated Access line will be installed; or (2) if the Company has already submitted facilities orders to
and interconnecting telephone company.

Channel or Circuit

A dedicated communications path between two or more points having a Bandwidth or Transmission
Speed specified in this Tariff and selected by a Customer.

Commission

South Dakota Public Utilities Commission

Company

DELTEL, INC.

Company Recognized National Holidays

The folloWing are Company Recognized National Holidays determined at the location of the originator

of the Call: New Year's Day, Martin Luther King Day, President's Day, Memorial Day, Independence
Day, Labor Day, Columbus Day, Veteran's Day, Thanksgiving Day, Christmas Day.

Issued:

Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
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The evening rate is used unless a lower rate would normally apply. When a Call begins in one rate
period and ends in another, the rate in effect in each rate period applies to the portion of the Call
occurring within that rate period. In the event that a minute is split between two rate periods, the rate
in effect at the start of that minute applies.

Customer

The person, firm, corporation or governmental unit which orders Service and which is responsible for
the payment of charges and for compliance with the Company's Tariff regulations. A Customer is
considered to be an account for billing purposes. The term Customer also includes an entity that
remains presubscribed to the Company Service after its account(s) are removed from the Company's
billing system, subsequently continues to use Company's network, and is billed by a local exchange
carrier for such use, or otherwise uses Service for which no other Customer is obligated to compensate
Company.

Customer Premises/Customer's Premises

Locations designated by a Customer where Service is originated/terminated whether for its own
communications needs or for the use of its resale customers.

DCS
DCS means Digital Cross-Connect System.

Dedicated Access/Special Access

Dedicated Local Access between the Customer's Premises or serving wire center and the Company's
Point-of-Presence for origination or termination of Calls.

DS-0

DS-0 means Digital Signal Level 0 Service and is a 64 Kbps signal.

- DS-1

DS-1 means Digital Signal Level 1 Service and is a 1.544 Mbps signal.

DS-0 with VF Access

DS-0 Service with VF Local Access facilities provides for the transmission of analog voice and/or data
within 300 Hz to 3000 Hz frequency range.

Issued:

Effective:
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DS-0 with DDS Access

DS-0 Service with DDS Access facilities provides for the transmission of digital data at speeds 2.4,
4.8, 9.6 or 56 Kbps.

Due Date
The Due Date is the date on which payment is due.
Expedite

A Service order initiated at the request of the Customer that is processed in a time period shorter than
the Company's standard Service interval.

FCC
Federal Communications Commission

Individual Case Basis (ICB)

Individual Case Basis (ICB) determinations involve situations where complex Customer-specific
Company arrangements are required to satisfactorily serve the Customer. The nature of such Service
requirements makes it difficult or impossible to establish general tariff provisions for such
circumstances. When it becomes possible to determine specific terms and conditions for such
offerings, they will be offered pursuant to such terms and conditions.

Installation
The connection of a Circuit, Dedicated Access line, or port for new, changed or an additional Service.

Interexchange Service

Interexchange Service means that portion of a communications channel between a Company-
designated Point-of-Presence in one exchange and a Point-of-Presence in another exchange.

Interruption

Interruption shall mean a condition whereby the Service or a portion thereof is inoperative, beginning
at the time of notice by the Customer to Company that such Service is inoperative and ending at the
time of restoration.

Issued:

Effective:
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Kbps

Kilobits per second.

LATA (Local Access Transport Area)

A geographical area established for the provision and administration of communications Service of a
local exchange company.

Local Access

Local Access means the Service between a Customer Premises and a Company designated Point-of-

- Presence.

Local Access Provider

Local Access Provider means an entity providing Local Access.

Local Exchange Carrier (LEC)

The local telephone utility that provides telephone exchange services.
Mbps

Megabits per second. |

Multiplexing

Multiplexing is the sequential combining of lower bit rate Private Line Services onto a higher bit rate
Private Line Service for more efficient facility capacity usage or vice versa.

N/A
Not available.

Nonrecurring Charges

Nonrecurring Charges are one-time charges.

Issued:

Effective:
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Payment Method

The manner that the Customer designates as the means of billing charges for Calls using the
Company's Service.

Physical Change

The modification of an existing Circuit, Dedicated Access line or port at the request of the Customer,
requiring some Physical Change or retermination.

Point-of-Presence (POP)

A Company-designated location where a facility is maintained for the purpose of providing access to
its Service.

Primary Route

The route that in the absence of Customer-designated routing or temporary re-routing
would be used by the Company in the provision of Service.

Private Line

A dedicated transmission channel furnished to a customer without intermediate switching
arrangements for full-time customer use.

Private Line Service

A dedicated full-time transmission Service utilizing dedicated access arrangements.
Rate Center
A specified geographical location used for determining mileage measurements.

Requested Service Date

The Requested Service Date is the date requested by the Customer for commencement of Service and
agreed to by the Company.

Restore

To make Service operative following an interruption by repair, reassignment, re-routing, substitution
of component parts, or otherwise, as determined by the carrier(s) involved.

Issued:

Effective:
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Route Diversity

Two channels that are furnished partially or entirely over two physically separate routes.
Service

Service means any or all Service(s) provided pursuant to this Tariff.

Service Commitment Period

The term elected by the Customer and stated on the Service order during which the Company wit!
provide the Services subscribed to by the Customer. The term can be monthly or in the case of Private
Line Services for a period of up to 5 years.

Special Promotional Offerings

Special trial offerings, discounts, or modifications of its regular Service offerings that the Company
may, from time to time, offer to its Customers for a particular Service. Such offerings may be limited
to certain dates, times, and locations. Such offerings will be filed with the SDPUC.

Start of Service Date

The Requested Service Date or the date Service first is made available by the Company whichever is
later.

Tariff

The current Intrastate Services Tariff and effective revisions thereto filed by the Company with the
Commission.

Transmission Speed
Data transmission speed or rate, in bits per seconds (bps).

Two-Way Conversation

A Two-Way Conversation is a telephone conversation between or among two or more parties.
VF

VF is voice frequency or voice-grade Service designed for private-line Service. Normal transmission is
in the 300 hertz to 3000-hertz frequency band.

Issued:
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RULES AND REGULATIONS

2.1.

2.1.1.

2.1.2.

2.1.3.

2.1.4.

2.1.6.

Description and Limitations of Services

Intrastate Telecommunications Service ("Service") is the furnishing of Company

communication Services contained herein between specified locations under the terms of this
Tariff.

Any member of the general public (including any natural person or legally organized entity
such as a corporation, partnership, or governmental body) is entitled to obtain Service under
this Tariff, provided that the Company reserves the right to deny Service: (A) to any Customer
that, in the Company's reasonable opinion, presents an undue risk of nonpayment, (B) in
circumstances in which the Company has reason to believe that the use of the Service would
violate the provisions of this Tariff or any applicable law or if any applicable law restricts or
prohibits provision of the Service, or (C) if insufficient facilities are available to provide the
Service (in such cases Company shall make best efforts to accommodate the needs of all
potential Customers by means of facility improvements or purchases, of capacity, if such
efforts will, in the Company's opinion, provide the Company with a reasonable return on its
expenditures), but only for so long as such unavailability exists.

Company, when acting at the Customer's request and as its authorized agent, will make
reasonable efforts to arrange for Service requirements, such as special routing, Diversity,
Alternate Access, or circuit conditioning,.

Service is offered in equal access exchanges subject to the availability of facilities and the
provisions of this Tariff. Company reserves the right to refuse to provide Service to or from
any location where the necessary facilities and/or equipment are not available.

Service may be discontinued after five business days written notice to the Customer if:
2.1.5.A. the Customer is using the Service in violation of this Tariff; or

2.1.5.B. the Customer is using the Service in violation of the law or Commission regulation.
Service begins on the date that billing becomes effective and is provided on the basis of a
minimum period of at least one month, 24 hours per day. For the purposes of computing

charges in this Tariff, a month is considered to have 30 days.

Service will be provided until canceled, by the Customer on not less than thirty (30) days'
written notice from the date of postmark on the letter giving notice of cancellation.

Issued:
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2.1.10.

2.2,

22.1.

2.2.2.

2.2.3.

2.24.

Nothing herein, or in any other provision of this Tariff, or in any marketing materials issued
by the Company shall give any person any ownership, interest, or proprietary right in any code
or 800 number issued by the Company to its Customers.

The Company reserves the right to discontinue furnishing Services or billing options, upon
written notice, when necessitated by conditions beyond its control. Conditions beyond the
Company's control include, but are not limited to, a Customer's having Call volume or a
calling pattern that results, or may result, in network blockage or other Service degradation
which adversely affects Service to the calling party, the Customer, or other Customers of the
Company.

Except as otherwise provided in this Tariff or as specified in writing by the party entitled to
receive Service, notice may be given orally or in writing to the persons whose names and
business addresses appear on the executed Service order and the effective date of any notice
shall be the date of delivery of such notice, not the date of mailing. By written notice,
Company or Customer may change the party to receive notice and/or the address to which
such notice is to be delivered. In the event no Customer or Company address is provided in
the executed Service order, notice shall be given to the last known business address of
Customer or, as appropriate.

Other Terms and Conditions

The name(s) of the Customer(s) desiring to use the Service must be stipulated in the
Application for Service.

The Customer agrees to operate the Company provided equipment in accordance with
instructions of the Company or the Company's agent. Failure to do so will void the Company
liability for interruption of Service and may make Customer responsible for damage to
equipment pursuant to Section 2.2.3 below.

Customer agrees to return to the Company all Company-provided equipment delivered to
Customer within five (5) days of termination of the Service in connection with which the
equipment was used. Said equipment shall be in the same condition as when delivered to
Customer, normal wear and tear only excepted. Customer shall reimburse the Company, upon
demand, for any costs incurred by the Company due to Customer's failure to comply with this
provision.

A Customer shall not use any service-mark or trademark of the Company or refer to the
Company in connection with any product, equipment, promotion, or publication of the
Customer without prior written approval of the Company.
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2.2.5.

2.2.6.

2.2.7.

2.2.8.

2.2.9.

2.2.10.

In the event suit is brought or any attorney is retained by the Company to enforce the terms of
this Tariff, the Company shall be entitled to recover, in addition to any other remedy,
reimbursement for reasonable attorneys' fees, court costs, costs of investigation and other
related expenses incurred in connection therewith.

The provision of Service will not create a partnership or joint venture between the Company
and the Customer nor result in joint Service offerings to their respective Customers.

The rate or volume discount level applicable to a Customer for a particular Service or
Services shall be the rate or volume discount level in effect at the beginning of the monthly
billing period applicable to the Customer for the particular Service or Services. When a
Service is subject to a minimum monthly charge, account charge, port charge or other
recurring charge or Nonrecurring Charge for both intrastate and interstate Service, only one
such charge shall apply per account and that charge shall be the interstate charge.

Service requested by Customer and to be provided pursuant to this Tariff shall be requested
on Company Service Order forms in effect from time to time or Customer's forms accepted in
writing by an authorized headquarters representative of the Company (collectively referred to
as "Service Orders").

If an entity other than the company (e.g., another carrier or a supplier) imposes charges on the
Company in connection with a Service that entity's charges will be passed through to the
Customer also.

The Service Commitment Period for any Service shall be established by the Service Order
relevant thereto and commence on the Start of Service Date. Upon expiration, each Service
Commitment Period for such Service shall automatically be extended subject to written notice
of termination by either Company or Customer as of a date not less than thirty (30) days after
delivery of said notice to the other. The charges for Interexchange Service during any such
extension shall not exceed the then current Company month-to-month charges applicable to
such Service.
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2.3.

2.3.1.

232

2.3.3.

2.34.

2.3.5.

Liability

Except as provided otherwise in this Tariff, the Company shall not be liable to Customer or
any other person, firm or entity for any failure of performance hereunder if such failure is due
to any cause or causes beyond the reasonable control of the Company. Such causes shall
include, without limitation, acts of God, fire, explosion, vandalism, cable cut, storm or other
similar occurrence, any law, order, regulation, direction, action or request of the United States
government or of any other government or of any civil or military authority, national
emergencies, insurrections, riots, wars, strikes, lockouts or work stoppages or other labor
difficulties, supplier failures, shortages, breaches or delays, or preemption of existing Services
torestore service in compliance with Part 64, Subpart D, Appendix A, of the FCC's Rulss and
Regulations.

With respect to the Services contained herein and except as otherwise provided herein, the
Company's liability shall be determined by the Commission or a court of competent
jurisdiction pursuant to SDCL 49-13-1 and 49-13-1.1. If the initial minute rate is higher than
the additional minute rate, the higher rate shall apply. For those Services with monthly
recurring charges, the Company's liability is limited to an amount equal to the proportionate
monthly recurring charges for the period during which Service was affected.

The Company is not liable for any act or omission of any other company or companies
(including any Company affiliate that is a participating or concurring carrier) furnishing a
portion of the Service or facilities, equipment, or Services associated with such Service.

The Customer is responsible for taking all necessary legal steps for interconnecting the
Customer provided terminal equipment with the Company facilities. The Customer shall
ensure that the signals emitted into the Company's network do not damage Company
equipment, injure personnel or degrade Service to other Customers. The Customer is
responsible for securing all licenses, permits, rights-of-way, and other arrangements necessary
for such interconnection. In addition, the customer shall comply with applicable LEC signal
power limitations.

The Company may rely on Local Exchange Carriers or other third parties for the performance
of other Services such as Local Access. Upon Customer request and execution and delivery of
appropriate authorizing documents, the Company may act as agent for Customer in obtaining
such other Services. Customer's liability for charges hereunder shall not be reduced by
untimely Installation or non-operation of Customer provided facilities and equipment.

Issued:

Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Viegjo, CA 92656



DELTEL, INC. S.D.P.U.C. Tariff No. 1

Original Page No. 20

2.3.6.

2.3.7.

2.3.8.

2.4,

24.1.

2.4.2.

The failure to give notice of default, to enforce or insist upon compliance with any of the
terms or conditions herein, the waiver of any term or conditions herein, or the granting of an
extension of time for performance by the Company or the Customer shall not constitute the
permanent waiver of any term or condition herein. Each of the provisions shall remain at all
times in full force and effect until modified in writing.

In the event parties other than Customer (e.g., Customer's customers) shall have use of the
Service directly or indirectly through Customer, then Customer agrees to forever indemnify
and hold Company and any affiliated or unaffiliated third-party, third-party provider or
operator of facilities employed in provision of the Service harmless from and against any anc
all claims, demands, suits, actions, losses, damages, assessments or payments which may be
asserted by said parties arising out of or relating to any Defects.

In the event that Company is required to perform a Circuit redesign due to inaccurate
information provided by the Customer; or, circumstances in which such costs and expenses
are caused by the Customer or reasonably incurred by the Company for the benefit of the
Customer, the Customer is responsible for the payment of all such charges.

Cancellation of Service by a Customer

If a Customer cancels a Service Order before the Service begins, before completion of the
Minimum Period, or before completion of some other period mutually agreed upon by the
Customer and the Company, a charge will be levied upon the Customer for the
nonrecoverable portions of expenditures or liabilities incurred expressly on behalf of the
Customer by the Company and not fully reimbursed by Installation and monthly charges. If,
based on a Service order by a Customer, any construction has either begun or been completed,
but no Services provided, the nonrecoverable costs of such construction shall be borne by the
Customer.

Upon thirty (30) days' prior written notice, either Customer or Company shall have the right,
without cancellation charge or other liability, to cancel the affected portion of the Service, if
the Company is prohibited by governmental authority from furnishing said portion, or if any
material rate or term contained herein and relevant to the affected Service is substantially
changed by order of the highest court of competent jurisdiction to which the matter is appeal,
the Federal Communications Commission, or other local, state or federal government
authority.
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2.5.

2.5.1.

2.5.2.

Cancellation for Cause by the Company

Upon nonpayment of any sum owing to the Company, or upon a violation of any of the
provisions governing the furnishing of Service under this Tariff, the Company may, upon five
business days written notification to the Customer, except in extreme cases, without incurring
any liability, immediately discontinue the furnishing of such Service. The written notice may
be separate and

Apart from the regular monthly bill for service, Customer shall be deemed to have canceled
Service as of the date of such disconnection and shall be liable for any cancellation charges
set forth in this Tariff.

Without incurring any liability, the Company may discontinue the furnishing of Service(s) to
a Customer upon five business days written notice if the Company deems that such action is
necessary to prevent or to protect against fraud or to otherwise protect its personnel, agents,
facilities or Services under the following circumstances, except under extreme cases where
the customer may be disconnected immediately and without notice:

2.5.2.A. if the Customer refuses to furnish information to the Company regarding the
Customer's credit-worthiness, its past or current use of common carrier
communications Services or its planned use of Service(s);

2.5.2.B. if the Customer provides false information to the Company regarding the
Customer's identity, address, credit-worthiness, past or current use of Customer
communications Services, or its planned use of the Company Service(s);

2.5.2.C. if the Customer states that it will not comply with a request of the Company for
reasonable security for the payment for Service(s);

2.5.2.D. if the Customer has been given five business days written notice in a separate
mailing by the Company of any past due amount (which remains unpaid in whole
or in part) for any of the Company's communications Services to which the
Customer either subscribes or had subscribed or used;

2.5.2.E. in the event of unauthorized use.

2.5.2.F. Following the disconnection of service for any of these reasons, the Company or
the local exchange utility acting as Company agent, will notify the telephone
user/customer that service was disconnected and why. The notice will include all
reasons for the disconnection and will include a toll-free number where an end
user/customer can obtain additional information. Notice shall be deemed given
upon deposit, postage prepaid, in the U.S. Mail to the end user's/customer’s last
known address and in compliance with the Commission's rules.
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2.53.

2.6.

2.6.1.

2.6.2.

2.6.3.

2.64.

2.6.5.

2.6.6.

2.6.7.

The discontinuance of Service(s) by the Company pursuant to this Section does not relieve the
Customer of any obligations to pay the Company for charges due and owing for Service(s)
furnished up to the time of discontinuance. The remedies set forth herein shall not be
exclusive and the Company shall at all times be entitled to all rights available to it under
either law or equity.

Credit Allowance

Credit allowance for the interruption of Service is subject to the general liability provisions set
forth in this Tariff. Customers shall receive no credit allowance for the interruption of service
that is due to the Company's testing or adjusting, negligence of the Customer, or to the failure
of channels or equipment provided by the Customer. The Customer should notify the
Company when the Customer is aware of any interruption in Service for which a credit
allowance is desired. Before giving such notice, the Customer shall ascertain that the trouble
is not being caused by any action or omission within Customer's control, or is not in wiring or
equipment, if any, furnished by the Customer in connection with the Company's Services.

No credit is allowed in the event service must be interrupted in order to provide routine
service quality or related investigations.

No credit shall be allowed:
2.6.3.A. For failure of services or facilities of Customer; or

2.6.3.B. For failure of services or equipment caused by the negligence or willful acts of
Customer.

Credit for an interruption shall commence after Customer notifies Company of the
interruption and ceases when services have been restored.

Credits are applicable only to that portion of Service interrupted.
For purposes of credit computation, every month shall be considered to have 720 hours.

No credit shall be allowed for an interruption of a continuous duration of less than two hours.
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2.6.8.

2.7.

2.7.1.

2.7.2.

2.7.3.

2.7.4.

The Customer shall be credited for an interruption of two hours or more at a rate of 1/720th of
the monthly recurring charge for the service affected for each hour or major fraction thereof
that the interruption continues. Calculations of the credit shall be made in accordance with the
following formula.

Credit Formula; Credit = A XB
720

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

Use of Service

The Services offered herein may be used for any lawful purpose, including residential,
business, governmental, or other use. There are no restrictions on sharing or resale of
Services. However, the Customer remains liable for all obligations under this Tariff
notwithstanding such sharing or resale and regardless of the Company's knowledge of same.
The Company shall have no liability to any person or entity other than the Customer and only
as set forth in Section 2.3. The Customer shall not use nor permit others to use the Service in
a manner that could interfere with Services provided to others or that could harm the facilities
of the Company or others.

Service furnished by the Company may be arranged for joint use or authorized use. The joint
user or Authorized User shall be permitted to use such Service in the same manner as the
Customer, but subject to the following:

2.7.2.A. One joint user or Authorized User must be designated as the Customer.

2.7.2.B. All charges for the Service will be computed as if the Service were to be billed to
one Customer. The joint user or Authorized User that has been designated as the
Customer will be billed for all components of the Service and will be responsible
for all payments to the Company. In the event that the designated Customer fails to
pay the Company, each joint user or Authorized User shall be liable to the
Company for all charges incurred as a result of its use of the Company's Service.

In addition to the other provisions in this Tariff, Customers reselling Company Services shall
be responsible for all interaction and interface with their own subscribers or customers. The
provision of the Service will not create a partnership or joint venture between Company and
Customer nor result in a joint communications Service offering to the Customers of either the
Company or the Customer.

Service furnished by the Company shall not be used for any unlawful or fraudulent purposes.
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2.75.

2.8.

2.8.1.

2.8.2.

2.8.3.

2.8.4.

2.8.5.

2.8.6.

2.8.7.

The Customer will be billed directly by the LEC for certain Dedicated Access arrangements
selected by the Customer for the provisioning of direct access arrangements. In those
instances where the Company at the Customer's request may act as agent in the ordering of
such arrangements, the Company will bill the Customer Local Access charges.

Payment Arrangements

The Customer is responsible for payment of all charges for Services furnished to the
Customer or its joint or Authorized Users. This responsibility is not changed due to any use,
misuse, or abuse of the Customer's Service or Customer provided equipment by third parties,
the Customer's employees, or the public.

The Company's bills are due upon receipt. Amounts not paid within 30 days from the Bill
Date of the invoice will be considered past due. Customers will be assessed a late fee on past
due amounts in the amount not to exceed the maximum lawful rate under applicable state law.
If a Customer presents an undue risk of nonpayment at any time, the Company may require
that Customer to pay its bills within a specified number of days and to make such payments in
cash or the equivalent of cash.

In determining whether a Customer presents an undue risk of nonpayment, the Company shall
consider the following factors: (A) the Customer's payment history (if any) with the Company
and its affiliates, (B) Customer's ability to demonstrate adequate ability to pay for the Service,
(C) credit and related information provided by Customer, lawfully obtained from third parties
or publicly available, and (D) information relating to Customer's management, owners and
affiliates (if any).

Disputes with respect to charges must be presented to the Company in writing within the
applicable contract law statute of limitations or such invoice will be deemed to be correct and
binding on the Customer.

If a LEC has established or establishes a Special Access surcharge, the Company will bill the
surcharge beginning on the effective date of such surcharge for Special Access arrangements
presently in Service. The Company will cease billing the Special Access surcharge upon
receipt of an Exemption Certificate or if the surcharge is removed by the LEC.

In the event the Company incurs fees or expenses, including attorney's fees, in collecting, or
attempting to collect, any charges owed the Company, the Customer will be liable to the

Company for the payment of all such fees and expenses reasonably incurred.

Company will not require deposits or advance payments by Customers for Services.
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2.9,

2.9.1.

2.10.

2.10.1.

2.10.2.

2.10.3.

2.10.4.

Assignment

The obligations set forth in this Tariff shall be binding upon and inure to the benefit of the
parties hereto and their respective successors or assigns, provided, however, the Customer
shall not assign or transfer its rights or obligations without the prior written consent of the
Company.

Tax and Fee Adjustments

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

If at any future time a municipality acquires the legal right to impose an occupation tax,
license tax, permit fee, franchise fee or other similar charge upon the Carrier, and imposes the
same by ordinance or otherwise, such taxes, fees or charges shall be billed to the end users
receiving service within the territorial limits of such municipality. Such billing shall allocate
the tax, fee or charge among end users uniformly on the basis of each end user's monthly
charges for the types of service made subject to such tax, fee or charge.

If at any future time a county or other local taxing authority acquires the legal right to impose
an occupation tax, license tax, permit fee, franchise fee or other similar charge upon the
Carrier, and imposes the same by ordinance or otherwise, such taxes, fees or charges shall be
billed to the end users receiving service within the territorial limits of such county or other
taxing authority. Such billing shall allocate the tax, fee or charge among end users uniformly
on the basis of each end user's monthly charges for the types of service made subject to such
tax, fee or charge.

When utility or telecommunications assessments, franchise fees, or privilege, license,
occupational, excise, or other similar taxes or fees, based on interstate or intrastate receipts are
imposed by certain taxing jurisdictions upon the Company or upon local exchange companies
and passed on to the Company through or with interstate or intrastate access charges, the
amounts of such taxes or fees will be billed to Customers in such a taxing jurisdiction on a
prorated basis. The amount of charge that is prorated to each Customer's bill is determined by
the interstate or intrastate telecommunications service provided to and billed to an end
user/customer service location in such a taxing jurisdiction with the aggregate of such charges
equal to the amount of the tax or fee imposed upon or passed on to the Company.
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2.10.5.

2.10.6.

211

2.11.1.

When any municipality, or other political subdivision, local agency of government, or
department of public utilities imposes upon and collects from the Company a gross receipts
tax, occupation tax, license tax, permit fee, franchise fee or regulatory fee, such taxes and fees
shall, insofar as practicable, be billed pro rata to the Company's Customers receiving service
within the territorial limits of such municipality, other political subdivision, local agency of
government, or public utility commission.

The Company may adjust its rates and charges or impose additional rates and charges on its
Customers in order to recover amount it is required by governmental or quasi~government
authorities to collect from or pay to others in support of statutory or regulatory programs.
Examples of such programs include, but are not limited to, the Universal Service Fund, the
Primary Interexchange Carrier Charge, and compensation to payphone service providers for
use of their payphones to access the Company's services.

Method for Calculation of Airline Mileage

The airline mileage between two cities can be calculated using the Vertical (V) and
Horizontal (H) coordinates of the serving wire centers associated with the Company's POP
locations. The method for calculating the airline mileage is obtained by reference to AT&T's
Tariff F.C.C. No. 10 in accordance with the following formula:

the square root of: (V1-V2Y + (H1 + H2Y
10

where V1 and H1 correspond to the V&H coordinates of City 1 and V2 and H2 correspond to
the V&H coordinates of City 2.

Example: v _H
Cityl 5004 1406
City2 5987 3424

the square root of: (5004-5987)* + (1406-3424)*
10

The result is 709.83 miles. Any fractional miles are rounded to the next higher whole number;
therefore, the airline mileage for this example is 710 miles.
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2.12.

2.12.1.

2.13.

2.13.1.

2.14.

2.14.1.

2.15.

2.15.1.

Time of Day Rate Periods

Time of Day Rate Periods are determined by the time of day at the location of the Calling
Station. :

The rates shown in Section 4 apply as follows:

DAY: From 8:01 AM to 5:00 PM Monday - Friday

EVENING: From 5:01 PM to 11:00 PM Monday - Friday and Sunday

NIGHT/WEEKEND: From 11:01 PM to 8:00 AM Everyday
From 8:01 AM to 11:00 PM Saturday
From 8:01 AM to 5:00 PM Sunday

Special Customer Arrangements

In cases where a Customer requests a special or unique arrangement which may include
engineering, conditioning, Installation, construction, facilities, assembly, purchase or lease of
facilities and/or other special Services not offered under this Tariff, the Company, at this
option, may provide the requested Services. Appropriate recurring charges and/or
Nonrecurring Charges and other terms and conditions will be developed for the Customer for
the provisioning of such arrangements.

Inspection

The Company may, upon notice, make such tests and inspections as may be necessary to
determine that the requirements of this Tariff are being complied with in the Installation,
operation or maintenance of Customer or the Company equipment. The Company may
interrupt the Service at any time, without penalty to the Company, should Customer violate
any provision herein.

Customer Inquires and Complaints

Customers may direct inquiries and complaints to the Company or the Commission by using
the address and toll free number set forth below:

DELTEL, INC. South Dakota Public Utilities Commission
27071 Aliso Creek Road 1* Floor State Capitol Building

Suite 150 500 East Capitol Avenue

Aliso Viejo; CA 92656 Pierre, SD 57501

Telephone: (949) 444-0150 (800) 332-1782

Toll-Free: (877) 772-6398 TTY Through Relay South Dakota

(800) 877-1113
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3. DESCRIPTION OF SERVICES

3.1. Wide Area ("WATS") and Message ("MTS") Toll Services

3.1.1. The Company offers WATS and MTS intrastate interexchange long distance service utilizing
switched or dedicated access arrangements between the Customer's Premises and the
Company's facilities for call origination. Call termination is completed through a combination
of Company facilities and LEC switched access arrangements.

3.2 Switched Inbound Service

3.2.1. Switched inbound service permits inward calling (via 800 codes) to a specific locarion
utilizing premium switched, Feature Group D access on both ends.

3.3. Switched Qutbound Service

3.3.1. Switched outbound services permits outward calling utilizing premium switched Feature
Group D access on both the originating and terminating ends.

3.4,  Timing of Calls

3.4.1. Long distance usage charges are based on the actual usage of the Company network.
Chargeable time begins when a connection is established between the Calling Station and the
Called Station. Chargeable time ends when either party "hangs up" thereby releasing the
network connection.

3.4.2. Unless otherwise specified in this Tariff, the minimum call duration for billing purposes is
sixty (60) seconds. In addition, unless otherwise specified in this Tariff, usage is measured
thereafter in sixty (60) second increments and rounded to the next higher sixty (60) second
period. ‘

3.5.  Minimum Call Completion Rate

3.5.1. A Customer can expect a call completion rate of not less than 90% during peak use periods
for all Feature Group D services.
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4. RATES AND CHARGES

4.1. Usage Rates

4.1.1. The following are the per minute usage charges which apply to all calls. These charges are in
addition to the Non-recurring Charges and Recurring Charges referred to herein.

Issued: Effective:

Issued by:  Kirk Waldfogel, President
DELTEL, INC.
27071 Aliso Creek Road, Suite 150
Aliso Viejo, CA 92656



DELTEL, INC. S.D.P.U.C. Tariff No. 1
Original Page No. 30

4.2, Switched Inbound Usage Rates

PBNEXT BASIC

This Plan is formulated for a single user. Customers subscribing to the PBNext Basic Plan incur a $29.95 per
month service charge, in addition to the per minute usage charge set forth herein.

BUSINESS DAY
EVENING/NIGHT/WEEKEND
Mileage Initial 60 Seconds Additional 60 Seconds
ALL $0.08 $0.08
PBNEXT STANDARD

This Plan is formulated for two users. Customers subscribing to the PBNext Standard Plan incur a $39.95 per
month service charge, in addition to the per minute usage charge set forth herein.

BUSINESS DAY
EVENING/NIGHT/WEEKEND
Mileage Initial 60 Seconds Additional 60 Seconds
ALL $0.08 $0.08
PBNEXT PREMIUM

This Plan is formulated for up to five users. Customers subscribing to the PBNext Premium Plan incur a
$49.95 per month service charge, in addition to the per minute usage charge set forth herein. Each additional
user incurs a non recurring charge of $14.95 and a recurring charge of $9.95.

BUSINESS DAY
EVENING/NIGHT/WEEKEND
Mileage Initial 60 Seconds Additional 60 Seconds
ALL $0.08 $0.08
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4.3, Switched Outbound Usage Rates

PBNEXT BASIC

This Plan is formulated for a single user. Customers subscribing to the PBNext Basic Plan incur a $29.95 per
month service charge, in addition to the per minute usage charge set forth herein.

BUSINESS DAY
EVENING/NIGHT/WEEKEND
Mileage Initial 60 Seconds Additional 60 Seconcs
ALL $0.152 $0.152
PBNEXT STANDARD

This Plan is formulated for two users. Customers subscribing to the PBNext Standard Plan incur a $39.95 per
month service charge, in addition to the per minute usage charge set forth herein.

BUSINESS DAY
EVENING/NIGHT/WEEKEND
Mileage Initial 60 Seconds Additional 60 Seconds
ALL $0.152 $0.152
PBNEXT PREMIUM

This Plan is formulated for up to five users. Customers subscribing to the PBNext Premium Plan incur a
$49.95 per month service charge, in addition to the per minute usage charge set forth herein. Each additional
user incurs a non recurring charge of $14.95 and a recurring charge of $9.95.

BUSINESS DAY
EVENING/NIGHT/WEEKEND
Mileage Initial 60 Seconds Additional 60 Seconds
ALL $0.152 $0.152
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4.4,

4.4.1.

4.5,

4.5.1.

4.6.

4.6.1.

4.7.

4.7.1.

Special Promotional Offering

The Company may from time to time engage in Special Promotional Offerings or Trial
Service Offerings limited to certain dates, times or locations designed to attract new
subscribers or increase subscriber usage when approved by Commission. Company will not
have special promotional offerings for more than 90 days in any 12-month period. In all such
cases, the rates charged will not exceed those specified in Section 4 hereof. Such promotions
will be filed with the Commission.

Emergency Calls

Customer shall configure its PBX or other switch vehicle from which a customer places a call
so that 911 emergency calls, where available, and similar emergency calls will be
automatically routed to the emergency answering point for the geographical location where
the call originated without the intervention of Company.

Payphone Use Service Charge

A Payphone Use Service Charge applies to each completed interLATA and intraLATA non-
sent paid message made over a pay phone owned by a utility or Customer Owned Pay
Telephone (COPT) Service. This includes calling card service, collect calls, calls billed to a
third number, completed calls to Directory Assistance and Prepaid Card Service calls. This
charge is collected on behalf of the pay phone owner. All Customers will pay the Company a
per call service charge of $0.30.

Universal Connectivity Charge

Services provided pursuant to this tariff are subject to an undiscountable monthly Universal
Connectivity Charge. This monthly service charge is equal to 11% of the Customer's total net
intrastate, interstate and international charges, after application of all applicable discounts and
credits.

4.7.1.A. The Company will waive the Universal Connectivity Charge with respect to
specifically identified Company charges to the extent that the Customer
demonstrates to the Company's reasonable satisfaction that:

1. the Customer has filed a Universal Service Worksheet with the Universal
Service Administrator covering the twelfth month prior to the month for
which the Customer seeks the waiver;

2. the charges with respect to which the waiver is sought are for services
purchased by Customer for resale; and
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3. the Customer will file a Universal Service Worksheet with the Universal
Service Administrator in which the reported billed revenues will include
all billed revenues associated with the Customer's resale of services
purchased from the Company.

4.7.1.B. The Universal Connectivity Charge will not be waived with respect to:

1. charges for services purchased by the Customer for its own use as an end
user; or
2. charges for which the bill date is on, prior to, or within fifteen days after,
the date on which the Customer applies for a waiver with respect to thoss
charges.
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