
Also Admitted in New York
and Maryland

VIA E-DOCKET

Lance J.M. Steinhart, P.C.
Attorney At Law

1720 Windward Concourse
Suite 115

Alpharetta, Georgia 30005

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

Email: Isteinhart@te1ecomcounsel.com

November 4, 2008

Ms. Patty VanGerpen
Executive Director
South Dakota Public Utilities Commission
500 East Capitol Avenue
Pierre, SD 57501-5070
(605) 773-3201

Re: Mitel NetSolutions, Inc.

Dear Ms. VanGerpen:

Enclosed please find Mite1 NetSolutions, Inc. IS Application for A Certificate of Authority
to Provide Local Exchange Services in South Dakota.

APPLICANT HAS ALSO ENCLOSED ONE COPY OF FINANCIAL
STATEMENTS IN A SEPARATE ENVELOPE MARKED "CONFIDENTIAL AND
PROPRIETARY" AND RESPECTFULLY REQUESTS CONFIDENTIAL TREATMENT
OF THE ENCLOSED FINANCIAL INFORMATION. APPLICANT EXPECTS THAT
THIS INFORMATION WILL BE RESTRICTED TO COUNSEL, AGENTS AND
EMPLOYEES WHO ARE SPECIFICALLY ASSIGNED TO THIS APPLICATION BY
THE COMMISSION.



Mr. William Bullard
Executive Director
South Dakota Public Utilities Commission
November 4, 2008
Page 2

The information which is the subject of this request is Balance Sheet and Income
Statement for the year ended December 31, 2007. As a privately-held corporation, the
Applicant's financial statements are not made publicly available, and Applicant takes reasonable
precautions to maintain and protect the confidentiality of such information. Public disclosure of
Applicant's financial information for which this request is made could place Applicant at a
competitive disadvantage. For these reasons, Mitel NetSolutions, Inc. hereby respectfully
requests that its financial statements be treated as confidential information and not made a part of
the public record in this Docket.

The application fee of $250.00 is being sent directly to the commission under separate
cover.

Tfyou have any questions, please do not hesitate to contact me.

Lance J.M. Steinhart
Attorney for Mitel NetSolutions, Inc.

Enclosures
cc: Jon Brinton (w/enc)



APPLICATION FOR REGISTRATION
OF MITEL NETSOLUTIONS, INC.

FILED WITH THE SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

IN THE MATTER OF THE
APPLICAnON OF
MITEL NETSOLUTIONS, INC.

FORAN ORDER
AUTHORIZING THE REGISTRAnON
OF APPLICANT AS A
TELECOMMUNICATIONS COMPANY
TO PROVIDE
LOCAL EXCHANGE SERVICE

)
)
)
)
) Docket No.
)
)
)
)
)

APPLICATION

Application is hereby made to the South Dakota Public Utilities Commission for an Order

authorizing Mitel NetSolutions, Inc. C'Mitel!t or "Applicant") to register as a telecommunications

company to provide resold local exchange service within the State of South Dakota. The

following information is furnished in support thereof:
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1. Name, Address, Telephone Number, and e-mail of Applicant

Mitel NetSolutions, Inc.
4310 East Cotton Center Blvd., Suite A-I 00
Phoenix, Arizona 85040
(602) 253-6004 (Phone)
(602) 254-9634 (Fax)
jon_brinton@inter-te1.com(e-mail)

Applicant has no local office in South Dakota at this time.

All inquiries regarding customer complaints and other regulatory matters should be
addressed to:

Allison Dunmire
4310 East Cotton Center Blvd., Suite A-IOO
Phoenix, Arizona 85040
(602) 253-6004 (Phone)
(602) 254-9634 (Fax)
jon_brinton@inter-te1.com(e-mail)

2. Registered Agent

The name and address of the Applicant's registered agent is:

Corporate Service Company
503 South Pierre Street
Pierre, South Dakota 57501

3. Description of the Applicant

Applicant is incorporated in the State of Texas and is in good standing under the laws of

that state. The Company was incorporated on June 19, 1990 as Mitel NetSolutions, Inc. A copy

of the Compal1is Articles of Incorporation is attached to this Application as Exhibit A. In

addition, the Company is authorized to do business as a foreign corporation in the State of South

Dakota. Attached as Exhibit B to this Application is a copy of the Companis certificate of

qualification to transact business issued by the South Dakota Secretary of State.
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Applicant is authorized to provide local exchange telecOlmnunications services in

Alabama, Arizona, Arkansas, California, Connecticut, Colorado, District ofColumbia, Florida,

Georgia, Illinois, Indiana, Kentucky, Maryland, Massachusetts, Michigan, Minnesota, Missouri,

Nevada, New Jersey, New Mexico, New York, North Carolina, Ohio, Oklahoma, Oregon,

Pennsylvania, South Carolina, Tennessee, Texas, Utah, Virginia and Washington, and is in good

standing with the appropriate regulatory agency in each such state. Applicant has not been denied

authority for any of the services for which it seeks authority in this Application. Applicant is

currently providing service in Arizona, California, Colorado, Florida, Georgia, Illinois,

Minnesota, Missouri, Nevada, New Jersey, New York, Pennsylvania, Tennessee, Texas and

Washington. Applicant is currently authorized to, and is providing long distance services,

throughout the United States. For South Dakota, see Docket No. TC02-120. The dates of

authorization for local exchange service are as follows:

Alabama - May 7, 2007
Arizona - June 29, 2006
Arkansas - January 5,2007
California - AprilS, 2006
COlli1ecticut - June 6, 2007
Colorado - July 19,2005
District of Columbia - October 4, 2007
Florida - January 23,2006
Georgia - July 19, 2005
Indiana - April 25, 2007
Kentucky - November 3, 2006
Maryland - March 28, 2007
Massachusetts - December 2, 2006
Michigan - April 3, 2007
Minnesota - December 9, 2006
Nevada - January 27,2006
New Jersey - August 1, 2005
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New Mexico - March 20, 2007
North Carolina - September 10, 2007

Ohio - January 11, 2007
Oklahoma - May 31, 2007
Oregon - April 2, 2007
Pennsylvania- March 27,2006
South Carolina - August 18, 2007
Tennessee - November 7,2005
Utah - July 25, 2007
Virginia - March 21, 2008
Washington - November 11,2005

The senior management of Mitel has great depth in the telecommunications industry and

offers extensive telecommunications business technical and managerial expertise to Mitel. Since

Mitel will be providing resold service, Mitel will also rely upon the managerial and technical

expertise of the incumbent local exchange carriers that have been certified and deemed technically

and managerially able to provide exchange service by the COimnission. The relevant operational

experience of Applicanes key management employees is set forth in Exhibit C which is attached

hereto.

The Applicant's customers will primarily be small and medium-sized businesses that need

local exchange, access, private line, long distance, data, and other telecommunication services.

4. Facilities

Applicant will provide services through facilities of incumbent local exchange carriers

(
T1 LECs"). The Applicant has no plans to install facilities in the State of South Dakota.
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5. Stockholders

The names and address of the each stockholder ofApplicant owning 20% or more of the

interest in the business are as follows:

Name and Address

Inter-Tel, Inc.
4310 East Cotton Center Blvd
Suite A-IOO
Phoenix, Arizona 85040

5

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

100%



6. Officers and Directors

The names and addresses of the officers and directors ofMitel NetSolutions, Inc. are:

OFFICERS
Jon Brinton
Brian Hull
Margaret Walker
Steve Spooner
Greg Hiscock
Susan Shennan

DIRECTORS
Jon Brinton
Steve Spooner
Greg Hiscock

President & Chainnan
Vice-President & Treasurer
Assistant Treasurer
Vice-President
Secretary
Director of Global Taxation

All of the above-named individuals can be reached at:

Mitel NetSolutions, Inc.
4310 East Cotton Center Blvd., Suite A-I 00
Phoenix, Arizona 85040
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7. Corporate Ownership

The name and address of any corporation, association or similar organization holding a

five percent (5%) or greater ownership in the Applicant is as follows:

Inter-Tel, Inc.
4310 East Cotton Center Blvd., Suite A-I00
Phoenix, Arizona 85040

8. Subsidiaries owned or controlled by Applicant

None

9. Description of Services

Applicant will provide services through facilities of incumbent local exchange carriers

("LECs l1
). Mite! will rely upon the incumbent local exchange companies (LEC) and other carriers

for the provision and access to emergency services (911 or E911), operator services, directory

assistance, and telecommunications relay services. Mitel seeks authority to resell local exchange

services throughout the State of South Dakota in the areas served by any LEes in South Dakota

that are not eligible for a small or rural carrier exemption pursuant to Section 251(f)(l) of the

Federal Act. Mitel does not seek to provide services to customer in those small or rural

territories at this time. Mitel intends to provide all fonus of intrastate local exchange

telecommunications services including:
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A. Local Exchange Services that will enable customers to originate and terminate local
calls in the local calling area served by other LECs, including local dial tone and
custom calling features.

B. Switched local exchange services, including basic service, trunks, camer access, and
any other switched local services that currently exist or will exist in the future.

C. Non-switched local services (e.g., private line) that currently exist or will exist in the
future.

D. Centrex and/or Centrex-like services that currently exist or will exist in the future.
E. Digital subscriber line, ISDN, and other high capacity line services.
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10. Financial Qualifications

Applicant is financially qualified to provide intrastate local exchange telecommunications

services within South Dakota. In particular, Applicant has adequate access to the capital

necessary to fulfill any obligations it may undertake with respect to the provision of intrastate

local exchange telecommunications services in the State of South Dakota. See Applicant's

Balance Sheet and Income Statement for the year ended December 31,2007, Exhibit D, which

are marked and filed as "Confidential" under separate cover. The company will not require

prepayments, advance payments or deposits.

11. Service Area Map

Mitel will concur in the exchange area boundaries established by the incumbent LECs.

12. Tariff

Attached as Exhibit E is a copy ofMitel's local exchange tariff which is being filed for

informational purposes only since Applicant intends to serve less than 50,000 local exchange

subscribers in South Dakota. The company hereby requests a waiver of ARSD 20: 10:32:03(13),

which requires Applicant to provide a tariff or price list indicating the prices, terms and

conditions of each contemplated local service offering. The company understands that prior to

providing service in South Dakota, a final tariffwith price infonnation shall be filed as required

by South Dakota law.
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13. Billing

Applicant will direct bill local exchange customers utilizing completed call detail

information

14. Solicitation of Customers

Mitel will not submit a change order for local exchange or intrastate toll service until

Mitel has obtained the customer's written authorization to submit the order which includes the

following information from the customer:(l) The customer billing name, billing telephone

number and billing address and each telephone number to be covered by the change order; 2)

The decision to change; and (3) The customer's understanding of the change fee, if any.

15. Description of Marketing

Applicant intends to market its services to primarily small to mid-sized businesses.

Applicant will market through direct sales by employees and agents. Applicant does not intend

to engage in multilevel marketing. Applicant's marketing materials for South Dakota have not

yet been developed and are not available at this time.

16. Cost Support:

Applicant intends to provide services at a price above its cost. Applicant intends to serve

less than 50,000 local exchange subscribers in South Dakota, therefore, is not required to file cost

support infonnation.
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17. Federal Tax Identification Number:

76-0311713

18. The Number and Nature of Complaints filed against the Applicant with any state or
federal regulatory commission regarding the unauthorized switching of a customer's
telecommunications provider and the act of charging customers for services that have not
been ordered:

None

19. Customer Service

Applicant's customer service department may be contacted nationwide via a toll-free

number, (800) 821-1661. The Company will maintain a Customer Service Department in

Arizona exclusively for Customers' questions, requests for service, complaints and trouble

handling. The Company's Customer Service address and local or toll free number(s) will be

printed on the Customer's bill. The Customer Service Department will be located at 4310 East

Cotton Center Blvd., Suite A-IOO, Phoenix, Arizona 85040. The Company also intends to have

a locally staffed office at one or more hub site locations in each state and will provide its

customers with a local Customer Service number that will be available 24 hours per day, 7 days

per week.

Office Hours- Excluding holidays, Customer Service Representatives will be available

8:00 AM to 5:00 PM standard time Monday through Friday. After hours, Sundays and on

holidays, Customers will automatically be forwarded to an answering service or operations

center.
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Complaint Procedures- The Customer shall pose any inquiries or disputes directly to the

Company for resolution. Written communications should be directed to the Company's Customer

Service department. All undisputed portions of any outstanding balance due are to be paid while

resolution of the inquiry or dispute is pending. The Company will investigate a Customer inquiry

or dispute and report the findings to the Customer. If the Company finds its actions to be

consistent with its Tariff, the Company will inform the Customer of its no fault finding and

require full payment of any outstanding balance due. If the Customer is not satisfied with the

Company's resolution of an inquiry or dispute, the Customer may refer the matter to the South

Dakota Public Utilities Commission for final detennination.

When Applicant installs facilities in the State of South Dakota, facility and equipment

maintenance will be performed by the company, either directly or through contract, in order to

ensure compliance with any commission quality of service requirements.
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20. Interconnection

Applicant initially intends to interconnect with Qwest. Negotiations for interconnection

will start at an as yet determined time following certification. Interconnection service is likely to

be initiated within 180 days of completion of interconnection negotiations. Applicant has not

requested interconnection with any local exchange carrier in South Dakota at this time.

WHEREFORE, the undersigned Applicant requests that the South Dakota Public

Utilities Commission enter an order granting this application for a Certificate ofAuthority

authorizing Applicant to provide resold and facilities-based/UNE-P local exchange services.

~~ N
DATED this I ;.-- dayof~, 2008.

Respectfully submitted,

By:
-r--;;;>,~~=------------

.v::;;~:nce J.M. Steinhart, Esq.
Lance J.M Steinhart, PC
1720 Windward Concourse
Suite 115
Alpharetta, Georgia 30005
(770) 232-9200 (phone)
(770) 232-9208 (Facsimile)
lsteinhart@telecomcounsel.com (E-Mail)

Its Attorney
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State of Arizona

county of Maricopa

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

Subscribed and sworn to before this 4th day of June
------

2008.

' .. "

VONNE SHAH·SCHLAGETER
Notary Public· Arizona

MARICOPA COUNTY
My Commission Expires
SEPTEMBER 16, 2009

My Commission expires: September 16, 2009

SD CLEe App
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LIST OF EXHIBITS

A - ARTICLES OF INCORPORATION

B - CERTIFICATE OF AUTHORITY

C - BIOGRAPHIES OF THE MANAGEMENT TEAM

D - FINANCIAL STATEMENTS

E - PROPOSED TARIFF
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EXHIBIT A - ARTICLES OF INCORPORATION
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Corporations Section
P.O.Box 13697
Austin, Texas 7871 H697

Office of the Secretary of State

Phil Wilson
Secretary of State

The undersigned, as Secretary of State ofTexas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below:

Mitel NetSolutions, Inc.
Filing Number: 115765700

Articles Oflneorporation
Change OfRegistered Agent/Office
Public Information Report (pIR)
Public Information Report (pIR)
'Public Information Report (pIR)
Public Information Report (PIR)
Public Information Report (PIR)
Public Information Report (PIR)
Articles of Amendment

June 19, 1990
May 17, 1993

December 31, 2002
December 31, 2003
December 31, 2004
December 31, 2005
December 31, 2006
December 31, 2007

Febmary 29,2008

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on March 03,2008.

Phil Wilson
Secretary of State

Phone: (512) 463~5555
Prepared by: SOS~WEB

Come visit us on the internet at http://www.sos.state.tx.usl
Fax: (512) 463~5709 Dial: 7M l-l for Relay Services

TID: 10266 Document: 206516430002



ARTICLES QP INCORPORATION

OF

IRTRR.~ NE'rSOLUTIOHS I; ;:me.",

F1LED
In the Office of the

Secretary of state of Texas

JUN 191990

Corporations Section

I, the unders iqned natural person of the age of twenty-one

(21) years or more, a citi.zen of the State of Texas, acting as an

Incorporator of a corporation (hereinafter referred to as the

11 CorporationII ), under the Texas Business Corporation Act

(hereinafter referred to as the IIAct If ) , do hereby adopt the

followinq Articles of Incorporation for suoh Corporation:

ARTICLE ONE

INTER-~EL NETgOLUTIONS, INC ..

The name of the Corporation is Inter-'Tel NetSolutions, Inc.

ARTICLE TWO

Duration

'Fhe period of existence of the Corporation is perpetual.

ARTICLE THREE

Pqrposes and Powers

8ePtion 3.01 Pu:£poses. and Powers in Addition to Statutory

Powers: The purposes for which the Corporation is organized, and

the powers, in addition to the general powers conferred by the Act r

which the Corporation shall be entitled to exercise, all subject

to the limi..ting provisions set forth in section 3.03 of this

Article are:

(a) To buy, sell, exchange, use and/or otherwise
transfer telecommunication services, including but not
limited to, equipment and long distance servioes.

(b) To engage in and transact all business and all
activities for which a corporation may be properly orqani~ed

and operated under the Act and subject to the provisions of
the Texas Miscellaneous Corporation Laws Act.



t'

(0) To have and exercise all powers which may be granted
to corporations organized under the Act and subject to the
provisions of the Act, whether granted by these Articles or
construction of law.

Section 3.02. Direction of Purpose and Exercise of PowerS of

Directors: Subject to any limitations or restrictions imposed by

the Act, by any other law, or by these Articles of Incorporation,

the Board of Directors hereby is authori.zed to direct the purposes

set forth in this Article and to exercise all the powers of the

Corporation without previous authorization or subsequent approval

by the Shareholders; and all parties dealing with the Corporation

shall have the right to rely on any action taken by the Corporation

pursuant to such action by the Board of Directors.

Section 3.93. LimitinS' ProvisiQns; Nothing in these Artiales

of Incorporation is to be construed as authorizing or attempting

to authorize the Corporation:

(a) To transact any business in the State of Tex.as
expressly prohibited by any law of the State of Texas;

(b) To engage in any activity in the State of Texas
which cannot lawfully be engaged in without first obtaining
a license under the laws of the State of Texas, and which
license cannot be granted to a corporation;

(c) To take any action in violation of the Anti-Trust
laws of the State of TexasJ or,

(d) To take any action in"violation of Part Four of the
Texas Miscellaneous Corporation Laws Aat*

ARTICLE FOUR

Authorized Shares

The aggregate number of shareS which the Corporation shall

have authority to issue is One Million (1,000,000) shares, with a
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par value of One Dollar ($1.00) per share, all of which shares

shall be known. as "Common Stocku
•

ARTICLE FIVE

Initial Consideration fo~ Issuance of Shares

The Corporation will not commence or transact any business or

incur any indebtedness except such as shall be incidental to this

organi~ation or to obtaining subscriptions to or payment for its

shares, until it bas reoeived for the issuance of its shares

consideration of the value of at least ONE THOUSAND AND NO/IOO

DOLLARS ($1,000.00), consisting of money, labor done or property

actually received.

ARTICLE SIX

Rights of Directors and Officer~

to D~al with Comoration

No Director and no Officer of the Corporation shall be

disqualified by reason of his office from dealing with or contract

ing with the Corporation either as vendor, seller I" purchaser,

vendee, buyer, mortgagee, mortgagor, or otherwise i and no trans

action of this Corporation shall be void or voidable by reason of

the ·fact that the Director. or Officer of any f::i.rm in which a

Director or Officer of this Corporation is a member, or any cor

poration of which a Director or Officer of this Corporation is a

shareholder or a direotor or officer, is in any way interested in

such transaction.
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ARTICLE SEVEN

Denial of Preempti.:ye Rights

No shareholder shall be entitled, as a matter of right, to

subscribe for, purchase or receive any shares of stock or any

rights or options of the Corporation which it may issue or sell,

'Whether out of the number of shares authorized by these Articles

of Incorporation or by amendment thereof,. or out of the shares of

the stock of the Corporation acquired by it after the issuance

thereof, nor shall any shareholder be entitled, as a matter of

right, to subscribe for, purchase or receive any bonds, debentures

or other securities which the Corporation may issue or sell that

shall be convertible into, or exchangeable for, stock, or to which

shall be attached or appertain to any warrant or warrants or other

instrument or instruments that shall confer upon the holder or

owner of such obligations the right to subscribe for, purchase or

reoeive from the Corporation any shares of its authorized capital

stock~ but all such additional issues of stock, rights and options

or of bonds, debentures or other securities oonvertible into, or

exchangeable for, stock or to which warrants shall be attached or

appertain or which shall confer upon the holder the right to

subscribe for, purchase or receive any shares of stock, may be

issued, optioned for, and sold or disposed of by the Corporation

pursuant to resolution of its Board of Directors to such persons,

fixms or corporations and upon such terms as may be lawful and may

to such Board of Directors seem. proper and advisable, without first

offering such stock or securities or any part thereof to the

shareholders. The acceptance of stock in the Corporation shall be

-4-



a waiver of any preemptive rights or preferential rights which, in

the absence of this provision miqht otherwise be asserted by

shareholders of the Corporation or any of them.

ARTICLE EIGHT

Prohibition of cumulati.ve Voting

At each election for Directors, every shareholder entitled to

vote at such election shall have the right to vote, in person or

by proxy, the nu:mber of shares owned by him for as many persons as

there are Directors to be ele.cted and for whose election he has the

right to vote, but it is expressly prohibited for any shareholder

to cumulate his votes by giving one candidate as many votes as the

number of Buch Directors multiplied by his shares shall equal, or

by distributing such votes on such principle among any number of

such candidates.

ARTICLE NINE

Provisions for ReID!lation of the Co;rnorati.on

and its Internal Affairs

The following provisions are set forth for the regulation of

the Corporation and its internal affairs to the extent that such

provisions are not inconsistent with the law:

Section 9.01. Bvla~; The power to alter I amend or repeal

the bylaws and to adopt new bylaws shall be vested in the Board of

Directors and in the shareholders entitled to vote for the election

of Directors; provided, however 1 that any bylaw or amendment

thereto as adopted by the Board of Direotors may be altered,

amended or repealed, Or a new bylaw in lieu thereof maybe adopted,

by vote of SUch shareholders; but no bylaw which has been altered,
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"amended,. or adopted by vote of such shareholders may be altered,

amended. or repealed by the Board of Directors,. nor may the

substance of any bylaw repealed by vote of such shareholders be

again adopted by the Board of Directors, until one year shall have

expired since such action by vote of such shareholders.

Section 9.02. Other Provisions: Other provisions for the

regulation of the Corporation and its internal affairs not

inconsistent with law or these Articles of Incorporation may be

set forth in the bylaws, including- but not limited to, provisions

regulating and providing for compensation of db:ectors, interest

of directors in contracts I provisions for working capi.tal,

liability and indemnification of directors, officers and employees,

and voting of shares by proxy. All rights of the shareholders,

directors, officers, agent and employees of the Corporation shall

be deemed subject to all provisions of the bylaws to the fullest

extent permitted by law.

ARTICLE TEN

~nitial Registered atfice and Agen£

The post office address of the initial registered office of

the Corporation is Houston, Texas, and the nama of the initial

registered agent of the Corporation is Steven P. Nichols, 4900

Langfield Road, aouston, Texas 77040.

ARTICLE ELEVEN

Directors

Section. 11.01. §lumber: The Board of Directors of the

Corporation shall consist of three (3) members. The number of

Directors shall be fixed by the bylaws and may be increased or
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decreased by amendment of the byla-ws; but no decrease shall have

the effect of shortening the terms of any incumbent Director. !n

tha absence of a bylaw fixing the number of Directors, the number

shall be identical to the number of initial Directors.

§f!ction 11.02. Qualifications: The Directors need not be

residents of the State of Texas or shareholders of the Corporation.

Section 11. 03,. Initial Directors: The number, names, and

addresses of the persons who are to serve as Directors until the

first annual meeting of the shareholders, or until their successors

are elected and qualified, are:

Steven G. Hihaylo
6505 West Chandler Boulevard

Chandler, Arizona 85226

Ralph Marsh
6505 West Chandler Boulevard

Chandler, Arizona 85226

Steven Prescott Nichols
4900 Lang-field Road

Houston, Texas 77040

ARTICLE TWELVE

Incorporat,Qk:

The name and address of the Incorporator of the Corporation

is:

John L. Gardner
9301 Southwest Freeway

Suite 225
Honston, Texas 77074

IN WITNESS WHEREOF, I have hereunto set my hand this the 12th

day of June 1990.
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THE STATE OF TEXAS §
§

COUNTY OF HARRIS §

I, the undersigned authority, a Notary Public in and for said

County and State, do hereby certify that on this the 12th day of

June 1990, personally appeared before me, John L. Gardner, who,

being by me first duly sworn, declared that he is the person who

sicaned the foregoing instrument as Incorporator, and that the

statements therein contained are true.

\1ntertal\netaolutionB.~i

-8-
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FILED
tn the OffIce of the

Secretary of State of Texas

REGl:STBRED 0EFICE and REGISTERED .AGBNW MAY17 1993
Corporations Section

IlRIR-TBL lmTSQLUTIQHS, INC.

TO !.I!ltB SECRETARY OF S!.'ATE OF THE STATE OF TEXAS:

Pursuant to the provisions of the Texas Business Corporation

Act, the undersigned co~oration, orqanized. under the laws of the

State of Texas, submits the following statement for the purpose of

changing its registered office and registered agent in the State

of Texas:

The name of the corporation is Xnter-crel NetSolutions ¥ 'Inc ..

IX ..

The address, including street and number, of its present

registered office as shown in the records of the secretary of the

State of Texas prior to filing this statements is 4900 Lang-field

Road, Houston, Texas 77040.

IXI.

The address, including street and number, to which its

registered office ia to be changed is 9301 Southwest Freeway, Suite

225, Houston, Texas 77074.

IV..

The name of its present registered agent., as shown in the

records of the Secretary of the State of Texas, prior to filing

this statement, is Steven P. Nichols.



v ..

o ) ) I .) .J

The name of the new regi.stered agent is John L .. Gardner.

The address of its registered office and the address of the

business office of its registered agent, as changed, will be

identical, as required by law.

VII ..

Such ohange was authorized by its Board of Directors.

IRmR-TBL HETSOLUTIOHS. INC.

By:

-2-

~jicbols, President



, ~
, 1 J I

ST~ OF RESIGNATION OF REGJ;STBRED AGE!fJ:
OP nr.$R.-TEL NETSOLJErIONS, INC

1. The name of the Corporation to which the resignation notice
is to be sent is Inter-Tel RetSolutions, Inc ..

2. The address, including street and number, of the Corporation's
present registered office, as shown in the records of the
Secretary of State of the State of Texas before filing this
statement, is 4900 Lanqfield Road, Houston, Texas 17040.

3. The name of the Corporation's present registered agent, as
shown in the records of the Secretary of State of the State
of Texas before filing this 6t~tement, is Steven P. Nichols.

4. The undersigned hereby resigns as registered agent of the
above named corporation.

5. Written notice of resignation was given to the above named
corporation on , 1993, by mailing such notioe by
oertified mall, return receipt requested, to the Corporation
at its last known address, which is:

c/o John L. Gardner
9301 Southwest Freeway, Suite 225

Houston, Texas 77074

Steven P. N~chols



· .

S~ OF RESIGNATION OF REGISTERED~
QF.. lmER-nL BETSOLtrjIONS, :INC

1. The name of the Corporation to which the resignation notice
is to be sent is Inter-Tel NetSolutions # Inc ..

2. The address, including atreet and number, of the Corporation's
present X'eqisterad office, as shown in the records of the
secretary of State of the State of Texas before filinq this
statement, is 4900 Langfield Road, Houston, Texas 71040.

3. The name of the Corporation's present registered agent, as
shown in the records of the Secretary of State of the State

, of Texas before filing this statement, is Steven P. Niohols.

4. The undersigned hereby resigns as registered agent' of the
abO\Te named corporation.

5. written notice of resignation was given to the above named
oorporation on , 1993, by mailing such notice by
certified mail, return receipt requested, to the Corporation
at its last known address, which is:

c/o John L. Gardner
9301 Southwest Freeway, Suite 225

Houston, Texas 77074

etL442holB
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D. 16196 BarIl-;

AZ

• 2002

secretary of Stala~ nllmber or. if nllno,
COITl;)\fQJ~r Ilncllalt\!«ld numberg. ,-

Irem E;OIl Ft8l1ChiSe 1157657006
Tfl~ RenO/f - PaM r

$. PJR fiNO .0 1,2.3,4

00 not wllto In the spac& ..bow

c. TaKpayer ldentflicallllll number d. Report ~r

• ].7603117130

eS281

INC.INTER~TEL NETSOLUTIONS,
1615 S. 52ND STREET
TEMPE

... T CtxIo 00. 13196 franchi$e
TEXAS FRANCHISE TAX
PUBLIC INFORMATION REPORT
MUST be filed with yous Corporation Fml'Chlse T<Jl RlJ:pOTf

CotPMal1on name and addrllSS

The: following informal/OIl MUST be provkfed (Of the Secretary of Slate (S, a.s,} /;Iy &<lch corpore/ion or limited IiElbilUy
company that files 1;1 Te~as CC',llpCr<ltiOll Franchise rex R6port. The lnformelion wifl ba tI'Isi1abl& for publiC inspect/OI1.
''SECTION N' MUST BE COMPlETE AND ACCURATE. •
If preprinted information IS not correct, pleaSE! type or print tile correcllnformation. Please sfgn be/owlo Check. here if there are cllrrenlly no' changes to the Information preprinted in Sections A. B. and C of this' report.

Corporation':; prlnCip~1otlit:O

a8S Trademark Drive Reno, NV 895.1.1
PrinCipal place ofbus;l\eS$

a8S Trademark Drive Reno. NV 8951.1.
SECTlON A. Nam~. litle and mallin address of eac!> offlCer Elnd (hractor. U addllion8/ sheal$, if neCfJssa

MAILING ADDRESS

3550 N.

NAME

1>;1A1l.ING AOORESS

ExplraUon dab (trrrHid·'fYY}')

SECTION a. List each corporation or limited liability company. if any. in which this reporting corponl1lol'l or limited liability company owns an interesl of teo
percent (10%) or more. Enter Ihe information requested for eath corporation. VoW addillomll sheetS. it necess91)'.

!<lame of owned (subsldlaly) eorr>oration Slate ollncorpo1'9UOtI T_ S.O.S. lile number PcrCllnl<lge (nleresl

Name 01 0'1'/11&0 (subsidiary) COI'Poratoon Stllte ollnCOtllOl'lllion Til1'8$. S.O.S fila- number Fercentaga !flterest

SECTION C. Lisl each corporation or hmlte<:lliabllity company, If any. thai owns an intere$l of ten percent (1{)%) or more 10 U'l\s reporting corporaUon or limited
liability company. Enl er Ihe ioformOltiQn requested for each corporation or rrmileo Ilabihly company. use ac1drrlonel :sheets. if neo85s81)'.

N;lme of Qwni09 (parent) Ctllpora'JCm 51 ala of IncolllOm11Ol1 Texas S.0.$. filll oomber Percenlago Inlerest

Inter-Tel Incor orated AZ 100.00

Ste 225

Registered Ilgenl and regll;;\e!1Jd office cuna«1y onliJe. (Chonge$ mu$1 be fdlll! sepIll<Jttl/y I'dln the SRetefCry ofStBtll.)

Agent:

Office:



3333 ~ 03304390028

D. 16196 aank

AZ

.2003

S~retaryor Stale rJe number or. If non&.
COmptroliel unohartered number

g.. I-
/lam 11. on Fmnclusa 1157657006
Tat Rhaad fOm1Pace f

e. PlR liND • D 1.2,3,4

• 17603117130

85281

INC.INTER-TEL NETSOLOTIONS,
1615 S. 52ND STREtT
TEMPE

'I. r Code Ii]. 13198 Franchlee
TEXAS FRANCHISE TAX
PUBUC JNFORMATION REPORT
MUS T be tiled Ie satrsfy 'ratlC~ /<l~ fflqWMIents

COrpClahO/'l name and ll!ldreSll

The rof/owing Intormittlem MUST be pt;JvkJod for tho secret.:tf)i ofSUI~ (SOS} by each corporation orbmIted liability
c~any thatnlt/s a TtJxas COTporaf;Q/1 FrlIDchi5~ TIIX Rl1pott. UlSet additionel sh&\!ts for Seclions A B, and C. if necessary.
Th" informetion will be available fOT pUbOc inspection. •
It the preptlnted infotmBtlon il. not corree!. plea$e type or psint the cOlTect information. Please sIgn belowlo Check here if tnere are ourrently' no changes to the information preprtnted In Seclians A. a. a;d C of 'his report.

corporation's ptmcipal olriee

8aS Trademark Drive. Reno. NY 89511
Prl~'pal place <}/ btlSJJ'lilGl:

885 Trademark Drive Rano NV 89511
SECTiON A. Name title lind mamn address of each officer alld director.

~~.~~

1615 S. 52nd street 85281

.t~

~~.~!>~

4310 E. Cotton Center Blvd. Phoenix AZ 85040

NAME

JON BRINTON . .P.

N-!lME :nJ1.E
KURT R. KNEIP V.P.

SECTION e. Ust each corpt:>rallon or limited liability eOmpill'ly, 1I any, In which this reportin(1 carporatlon or Ilmlleclllablllty cmmpany ownll an inti!;rest 01 ten
percont 00%) or more, E.nter the Information reque&~&d for each oorporation or IJmitecf liability company,

Name 01 ownecl (subslt:llllry) CO/p01all0n S:ate of l!\Corporatlon Texat> sos tile nUmber Percentage Interest

Name 01 owneil (subsl<;l18ty) corpot'abon Stale or lneQfPOl1llJon Texas SOS file numoor Pe:<,er.:age lntelffi

SEcTION C. LIst ~aeh corporation or nmlled liability company, if any, that owns an intc:relit 01 ten percent (10%) or more in this reportIng cllrp<>tatlon or limited
liability company. Enter the information reque$ted for each corporation or limited llallillty company.

Name 01 ownU'Il;l (p~rel'ltJ oQrpomtlon Slate 01 irICO/lXJtl1ltiOtl Texas SOS file number Pelcent~geInterest

Inter-Tel loco orated AZ 100.00

R~gistered~gen! and reg:S:erl:!d oftibe eutTet1tly ¢l'Ilile. ($S9 mstM:tOon$ ".'OIJ MJed10mak(t etumg9S)

Agent:

OU1ce~ o Cheek toil' box if you need torrm
to ohange this Information.



o ..1$196 Bank

'AZ

• 2004

g.. ,-/tem kon FroJlohfse 1157657006
rax ReDortForm 05-142 .

Seoretlll)' of Stale file number or, It none,
Comptroller unchanered number

e. F>IR liND .!§j 1,2, $,4

c. Taxpayer llkmliflcation number d. Repo!t year

• 17603117130

riling Number: 115768,.00, ...
b.., : 04322230369

Do nol wtile In tM spaoo abtrve

3s33

85281

INC.INTER-TEL NETSOLUTIONS,
1615 S. 52ND STREET
TEMPE

a. T Code 00. 13196 Fr:1ncl1lw
TEXAS FRANCHISE TAX
PUBUC INFORMAT'ON REPORT
MUST be flied to stltfsfy franchise lax requlletYrent<s

CorpOf<lll~ naspe and address

Term <!xplrmlon (mm;<id-yyYr)

Term llxplrlltlon (~d·yyyy)
~~r=~

'f:~%t~f :;.;.m~ Term expiration (mrrKid.yyjy) ,

85281

AZ 85040

Z· 85281-'

President

Secreta

TE

. RENO NV 89511,

Center Blv

DRIVE

'.

stree

B85 Trademark Drive Reno NV 89511

if the preprinted Information Is (lot (:1;lf/'9ct. p{eiiSfJ fype orprint the cprr8(lr information. •
The fo[Jowiny information MUST bl1 prtIYickdfor ths Secretary ofState (SOS) by each C0I'p{>f8tlon cr fimited iiabflity
company thm- files a rexas Corporation Franohise Tlilx ReptJ1t. Use additibnal iSheets (or Sections A. B. and C, ifn&(::BS$(ifty.
The information will be available for public Inspectkm. '

D Check here If there are currently no cbang!;'S to the Infoll'l"lallon preprinted in Section A
of lhls report. Then, ~ompleteSections 6 and C. ,

,.,.- "-- -'-- --, Pfeasesignbe1ow! : Ollicer"sfld director

corporation's prInCipal office . ' Information Is reported
. ~ as of·the date a PubllD Il'If<:>rmation Report Is

BSS Trademark Driv~ 'Reno NV 89511 completed. The information is updated annuallY
Principal place of business as part of tile franchh.e tax report. There is no

requirement Dr procedure for supplementing the
InformatJQn <IS ofncers and directors change
throU9,h?utthe Yf¥lf. 'SEOllON A. Name title and maUln ad dress of each officet and 'director.'

SECTION a. List each corporation or limited llabliity company; if any. in which tms reporting corporation or limited liability compaoy oWns an interest of ten
. . 'petcent (10%) or more. Enter the lnformatkm reqUl!$led for each eorpot'atlOI1 or limiLed liability company. • •

Name of owned (SUbsldiOt/Y) carpoJaliOl1 lliate of1~ti(lf1 Texas $OS Ille I)Ilmber Pt?crcenl<ige Interest '

Name of owned (subsldJaly) corporation Stale of incOfllOr8!lon Te:.:as sos 6le number PetCenlage ttltefesl

..
SECTION C. Lisl each corpllfatlon or llmited llablilty company. if any. that owns an lnlt;lresl of ten percent (10%) or more In this reporting corporation or limiteQ

liability company, Enter the Inf.orma1lon·requested for each cOl'Poration or limited liablUly company. , • ..

Name of QWnlng (jlarent) co(poraUon Slate or lnCOCJX;l'<lllon' , Te<as SOS file number Percentage ll"llefesl

Inter-Te1 In or orated AZ 100.00

Check this bDl{ If)IOU need forC1\$

O to change this information. Changes
can also be made 1m-line at
http://WwW.sDS.s/.r••t:e.u$/c;;rpllViSdallndex••l>rlOl

lllat acopv Ihis repoCl haS
ted 0 .

hone (lves ce<:!ff .mel number)

480-449-8900



Inter~Tel Nct$ulutions, Inc.
1615 S. 52nd Street
Tempe, AZ 85281·6233

a TCodt:> •

TEXAS FRANCHISE TAX
PUBLIC INFORMATiON REPORT
MUSTbe fi1ea to S<lIISfy fI'lInchlse tal( teqUlTI1J.llBJ$

\';orpotalJOO nama and alldress

1)0 I1lll:Wflle Illlhaspaceallove

L~
1, i.

See:ratoty of SUllO We number Of, 'f ll<lIle.
COlTIfltrolleT III\cllatlllred number

/itlmfaJn FltJlJf:hlse g. 11"'7657/1l\
Tax RQPott, Ferm05-142'" U~

fI PIR/lNO

Ie Taxpayer ,oonldlcalloo rwmller Ilf Repmt year

I. 17603117130 • 2005

Filing Number: 115765700

I~33331< * kINTERNET 1t k *f.£li\~ OSlOll
~'l'OO' (Re<tl05l241

Snme as above

SECTION A Name, IIUe, Md malhng address oreach officer and director.

Prlnclpal place of business

4310 E. Cotton Center Blvd. Phoenix, AZ 85040

If Iile preprmled informatIOn IS not correct- pleas(t 9Ipe orpf/nt thecorrectmfarmalHln

The followmg mformat/QJ1 MU51' be proVfdedfor the SeC{ewry ofStale (SOS) by each corporatIOn or
!lmm~d ~8b11llYG'ompany that mas 8 ToX8S CPlporauon Ftanch'58 TtlK Reporl Usa additionalsheets for
Secllons A, £3, aOO C, Ifnecessilry The 117formatlOn wl!1 be ava/fabfs (or pUbhe: inspectIOn

() Blacken tl'ns Circle complelely Ifthere are currently no changes to the mformallon prepnnled In
Secuon Aoflhls report Toon, complete SecllDnsBandC 1'1 ,'" *,/A'II~ 4At" J1J~--:--.---':""'::""' ~ ,aslIl II, e..:: PiP/(,n// Omceranddlreclor

COlpcra1JCl1's prme1pal Cm1;8 _ "lllformatlch IS repolled
as of tile dale a Pub~c Inrormallon RepOlt IS
completed The lnfurmaUOll IS U\)daled annual\y
as part or the franchIse tal( report Thera IS no
regUJremenl or procedure for sllpplemenling the
InfOrmation as offlcers and directors change
Ibrouyhoulthe year

~

~esident
I I Ierm explllltlon cmm-drf-yyyy/

Ross E. McAlpine I r lYES I
I

885 Trademark Drive Reno, NY 89S:tl
~ ~

I Ierm eXpiratIOn (rom dd-YYYYJ

KUl't R. :Knap VP/Seey I r lVES I
I

1615 S. 52nd Street Tempe~AZ 85281
~ ~j I lerm eXllllilllOn imm ifd-YYYYJ

John L. Gardner Vice President I r 1YES I
I

1615 S. 52nd Street Tempe, AZ 85281
~ • ~I I I lerl1l9llpJtallon [mm·dCl<Y.Y:Y.YJ

Jon Brinton Vice l'resident I r1YES r

4310 E. Cotton Center Blvd.~SUlte AI00 PboenllC, AZ 8$040

~ ~:arectGr
. le1l'11l}Xplrabon Imm dd-yyyy/

Steven G. Mi'l;\ylo I lK1YES I
~ MliILIN"l

885 Trademark Drive Reno, NV 89521
SEC1l0Na. listeac!} c<f,rnoratlol1 or hrOlted Ilabl~ty company. If any. In which thiS reportlng corporallon or limited liability rompany owns an Inlere$t or ten

percent (10'701 or more Entl'1r the mrormamm requested for each coJPoraUon or llmlled liability company

N~n1il of owned (subsJdraty) oorpofll.llOn Slale of mcorporabol1 Telroli SOS me number Per<:enlage Interest

Nanw 01 owned (subsIdIary) cotpDfa~on State !IFmcorporallon Taxas sosmet l1umbar PCfcenlJlge Irlletest

SECTION C LISt each corporall!!tl orlimited liab1111Y company, If any, thaI owns an mtemst often peTl::ent (10%) or more 10 thIS reportlng Ilorporauon or tlmlted
f1ablllly company b1ter the Information requested for each corporallOn or llmlled liability company

Nama or ownrnglparel1t) <:OI'{lQTaUOll ISIBil! of IIlCOrpollll(Oll ITexas SO:;' lUll nlimber IPercenlagll!l\leresl
Inter-Tel,IncQrporated Arl.~nn 63()O958 100%

Reglslered agent am regIStered olaGe currently on ma (See rn5/ll1o/lOns ,!yournled 10 mahe diengas)

Agel'll .1olm L. Gardner
Olf[ce

9301 Southwest Freeway, Slllte 225
::;. BrEM:ken IhlS Cltcla Ifyou need forms to ch"nf,le thiS

mfo!malLOIl Changes can also be made on-hne al
- '{'y"!.,MA htcp IlwwwsosstatelXl1sllXJf1)/sosdwmdexshtmJ

I dectare Ihnt lI1e rnrO!ll1a~an In lIJlS document and any auachmcnl.$ IS lrU~ and Cl»'racllo 1l1e best of my knDW!adga 8\1(\ bel,ef, as (lflhe dab:! below, am thela copy of IhlS reporthas
b\*!.l1 fflalteCilo each parsen named Illll1iS reportwho IS an ofllr;er or dlfeC\or /.Ind who IS oot cu/relllfy emptoyed by lfus ClIfpol'allOn or 1000000ed llablhty company or a rs'aled colpomuon

sign OfIJcer. d'~Daull101IZedPerson ITn19 IDa;,/!? /l)S" IDayume phone Qlrea c:ade andIll)IY!bQ~

here ~ t..A-!J 'T!I~~ Vlce President (480)449~8900

v



3333 06310380626 0003
00 nol Wllte Tn the space above

c. Taxpaysr IdllnlifioMOIl numbe~ Jd, Report year

PORT 1-76-0,311713-0 2006• •
~. 1 " 4

e, PlR I IND • •
SQCtetlitYofStaleflfal'lUmber 01, ilnone,

Cot/lpb'dler unchart&rell flumbm
g••

ltemkonFnmch1s6 0115765700
- TIlXRopart. Form 05-142

INC

aTCode • 13196

1[111uJ .llul.UnlnuUl
rNTER-TEL NETSOLUT~ONS

l.bJ.S S BEND S'r
T~MP~ AZ 8S28J.-b2S3

Tbk: reportMUSTbe filedw
Sfdrsfy'r~ tllXreqlfiretnsrtl8

TEXAS FRANCHISE TAX PUBLIC INFORMATION RE

erm explralion (mm-dd-yyyy)

Term explralioll (rom d.yyyy)

Tenn explrath>rJ (mm-dd-yyyy)

.. : . . • TtlfTl1 explraUon (mm-dd-yyyy)

Treasurer

VICE PRESl

PRESIDENT

4310 E COTiON CENTER SLV PHOENIX, AZ 85040

Abbott
IV. < ~

S8S,'TrademarR <l:>:dve·'· Reno; "NV""S95il' .

1615 S 52ND STREET TEMPE, AZ 85281

1615 S 52ND STREET TEMPE, AZ 85281

885 TRADEMARK DRIVE RENO, NV 89511

Pleas€! mark throogh any incarreo! /nformelion, and type or print the correct information.

The following information MUSTbe.provided(ortha SecremryofStale (SOSJpyeaah c~rJX'..rtfI!j()11or
limited liabilitycompanythat files a Texas Oorporafkm Franchise T8XRefX?rf. Use addit{(lnaJsheets for
8eclfcms A B, und 0. ifnecesswy. The information will be avaflab/e for public inspection.

o Blacken this circle completely Ifthere are currently no changes.to the Information prap~Tnled In A~
Section A of thTs repQrt. Then, complete Semlonsaand C. " I.A ..11/,11 tA 'IJI/~~~~:-::- ---, ,;,IJ.Jf;f #Iy" ~. WJ Officerancl director

Corporation's principal office _ ' ..... lnformatlon is reported
~ Ab as of the date a Public lnformallon Report is

ga~ .<:loS. ove . completed. The Information Is updated annuallY'
Pnnclpal pl~(lfliusilless .,. • • aQ part of the frE\l1chlse tax report, There is no

• ~~-" T>. Cotton Cente'" Blvd•. MOO Phoonix. AZ 85040 reqillremem or pl'ocedure for supplernentlng the
ll-'\ HJ & .. ~ _. '. Information as officers and directors change

SECTION A. Name, title. and mailing address of each oflk:erand dIrector. throughout tlla year. .
'0 . Tenn eXpiration (mm--dd-yyw)

SECTION B. List each corpotation or lJmited rlablilly company, Ifany, In whIch this repofPng corpora\lon or limited liability company owns an interest of ten
percent (10%) or mQre. Enler th& Information requested for each corpor£ltton or llmited lJablllly company. .

Nan'll'! of owned (subsklWy) ootporallQn or Ifmlted Ifabl!ily'company Simofmc./organlzalJon TellllS SOS fila number PGreentage Interest

Name of owned {subsldlary) corpoTa~on or Ilmlted liabUily company Slale oflnc./or!lanl%atlon TexllS SOSfila numb9r Percentage Interest

seCTiON c. Usl each corporatlon or limited Uablllly company, if any, that owns an InlereGt of ten percent (10%) or more In thIs reporting corporation or limIted
liability company. Ent&r thEllnfQrmatlon requested for each corporatlon or Kmlted liability company,

Name of ownIng (patenl) eorpo-lalion or limlled tlabifily company Istale oflnc./organrellUon IT<:lXll.ll SO$ file number IPercElntage Interest
Inter-Tel) Incorporated Ariaona 6300958 . 100%

RGgistered tl9811Il!ll"ltl fusistllrstl Qffi~ curren1ly on lile. ($GfiI/rnit(UC1ir:ms ifyou nssrJto maks chsrrgsl1.)
Agent; JOHN L GARDNER
offioo;9301 SOUTHWEST FREEWAY STe 225 o Blacken thIs circle Ifyou nead forms 10 chall~ thIs

HOUSTON, TX 77074 InformaUon. Ohanges can also be made on-Ime at
http://fNWw.sas..$ftlte.tx.usporp/.sosdaAnd9xshtmf

t (laclate lhatthe informatlPJlln this crocumlll'ltanl! any ll11acllmenlB ii !rU$ fIIIQ oolTeelto th9 bastof myknowlallge and beUet, as oflhe dale billow. fIIId thata copy ollhls report hll.ll
been mailed to e~cn persOllllamed in IIIls report wilO' is an officer or di¥~tor and wn9ls notcun~y emp!llv9d liy thIs, O¥ a rela~d, corpomllon or limited Uabmly company.

I Offic~. ditec1o~./?~Oril:ed pllTllOn rtiS IDale ( f/! Daylime pllOM (Area code and nvmb'i1f)

S90. f ~ Vice P~esident to 'L.t( 0(. (480)449-8900
! here ""9".....,- t 7')-- 00280~4
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10 Co Tll~payer ldemlflt:aUo/'ll\llmber d.Reportyear

PORT.~.1iT?1~EJ
e. PIRIlNO D~ 0:

Secretal)l' 01 Slate me number or, If nnne,
Corrihlrcller unchartered number

flem k on FranchiSe S··
T~Report, FormOS-142 0115765700-

3333os.tCll
(l1-(l6(Z6)

mi:l.o:r::::
* * >1< INTERNET * **~~

Inter~Tli!1 NetSol'lltions, Ine.
1615 S. S2nd Street
Tempe, AZ 85281

a. TCode - This report MUST be filed
sollsryfrarx:h1sa/rlX~

TEXAS FRANCHISE TAX PUBLIC INFORMATION RE

Same As Above
PrinCipal place of business

4310 E. Cotton Center Blvd. Phoenix. AZ 85040
. ,

~

~4
I •eml expllatlOl1 lIl7JlNl0'YY.Y.YJ

Ross E. McAlpine President I r lYES I
885 Trademark Drive Reno, NY 89521

~ ~: I I term expltaMn (mm-dd'yyyyJ

Jon Brinton Vice President In YES I
4310 E. Cotton Center Blvd. Phoenix, AZ 85040

~ ~: " Ilennel<Ptrallon Imm~a'myJ

Kurt R. Kneip Vice Pres/Secy I n YES I
(

1615 S, 52nd Street Tempe. AZ 85281

~ ~1 "' I enn expiration (mm-dd-yyyy;

John L. Gardner Vice President I n YES I
I

1615 S. 52nd Street Tempe, AZ SSZ81
~ F lorm Ij"J(plrllUon rmtlNUl''yyy'y)

Nonnan Stout I !j(] YES I

1615 S. 52nd Street Tempe, AZ 85281
..

SECTION A. N<tme titte and mailing address of e<t<:h offICer and d[rec!or

SECTION B. list eac!) tpl,ROtstion or !Ll1llted liability company, II any, In which thiS reporting corporallon or Ilmlted liability company owns an Interesl 01 len
perceml1Uib') or more. t.mer the lnformatkm requested for each corporat!on or limited Ilabnity company,

Please mGr/( through any Incorrect fnfomrallon, and type orprint the 00"00 information.

The followi~ information Is required by Section 171.203 CIfthe T<JX Cod(: far each corporarion or
rrmlled liabflrry rompany lhal OIes a Texas Corporation Franchise T<JX Report. Use additional sheers
for SecrJons A, B, and C, ifnecessary, The information wiJJ be avail8bfe for public inspection.

'1760311713001'

O Blacken this circle completely if there are currenUy no changes to the Information prepl1nted In A~
SectlonAofthisreptll1.Then,completeSecUonsBandC. ". 'A .JAM fA PMI

~~-:--~~ --, ~(JlfI "'f" flj ",~ Officer and direclor
CorporaUon'$ prIncipal oWIre __ "'lnlormallon Is reported

as O! the dale a Public Information Report is
compteted, The InformatiOn Is updated annually
as ~rt ot the franchise tax report. There is no
requirement or procedure for supplemenllng the
Information as ()1flCel'S and directors change
IhtoughoUl the year

Name of owned (sul)sldia;y) corp1lfation or lImllad IlablUl)' compbny Stlrte (If lnc1organr~allQn Texa~ SOS fila number PercEmla!je lnleres\
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Article 1 - Name
~he name of the corporation is:
NTER-TEL NETSOLUTIONS. INC.

~he filing number issued to the corporation by the secretary of state is: 115765700

Article 2 - Amended Name
~he amendment changes the articles of incorporation to change the article that names the corporation.
~he article in the Articles ofIncorporation is amended to read as follows:
O,itel NetSolutions. Inc,
\.letter ofconsent, if applicable, is attached.

Article 3 - Statement of Approval
:be amendments to the articles of incorporation have been approved in the manner required by the Texas
~usiness Corporation Act and by the constituent documents of the corporation.

Effectiveness ofFiling
21A. This document becomes effective when the document is filed by the secretary ofstate.
IT

JR. This document becomes effective at a later date, which is not more than (90) days from the date of
:8 signing. The delayed effective date is:

Execution
~he undersigned signs this document subject to the penalties imposed by law for the submission of a
aaterially false or fraudulent instrument.

Jon Brinton
Signature of Authorized Officer

IlING OFFICE COPY
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Norman Stout
Chief Executive Officer
Mr. Stout was appointed Chief Executive Officer and a member of Inter-Tel's Board of Directors on February 22,
2006. He began his tenure at Inter-Tel in 1994 as a director. Four years later, he joined Inter-Tel as executive
vice president, chief administrative officer and president of Inter-Tel Software and Services. Prior to joining
Inter-Tel, Mr. Stout was Chief Operating Officer of Oldcastle Architectural Products and since 1996, Mr. Stout
also had served as President of Oldcastle Architectural West. Mr. Stout held previous positions as President of
Superlite Block; Chief Financial Officer and Chief Executive Officer (successively) of Boorhem-Fields, Inc. of
Dallas, Texas; and as a Certified Public Accountant with Coopers & lybrand. He currently serves on the board of
Hypercom Corporation, a public company headquartered in Phoenix, Arizona. Mr. Stout holds a Bachelor of
Business Administration degree in Accounting from Texas A&M and an MBA from the University of Texas.

Craig W. Rauchle
President and Chief Operating Officer
Mr. Rauchle, elected as our President in April of 2005, was previously elected Chief Operating Officer in August
2001 - a title he continues to hold. Mr. Rauchle is responsible for Inter-Tel's sales and sales support functions,
marketing, procurement, distribution and research and development activities. He had been our Senior Vice
President and continues as President of Inter-Tel Technologies, Inc., our wholly owned sales subsidiary. Mr.
Rauchle joined Inter-Tel in 1979 as Branch General Manager of the Denver Direct Sales Office and in 1983 was
appointed the Central Region Vice President and subsequently the Western Regional Vice President. From 1990
to 1992, Mr. Rauchle served as President of Inter-Tel Communications, Inc. Mr. Rauchle holds a Bachelor of Arts
degree in Communications from the University of Denver.

Jeff Ford
Chief Technology Officer and Division President
Mr. Ford was elected Senior Vice President in May 1998 and has served as our Chief Technology Officer since
1997. He was elected President of Inter-Tel Integrated Systems, Inc. (nS) in May 1998, after serving as Senior
Vice President of IIS for one year and Vice President of Software Engineering of Inter-Tel Integrated Systems
from 1993 to 1997. He joined Inter-Tel in 1983 as a software design engineer. Mr. Ford holds a Bachelor of
Science degree in Computer Systems Engineering from Arizona State University and an SEP certificate from the
Stanford Graduate School of Business.

Kurt Kneip
Chief Financial Officer
Mr. Kneip has served as our Chief Financial Officer since September 1993. He has served as Senior Vice
President since February 2003 and as Vice President from September 1993 to February 2003. He was elected
Secretary and Treasurer in October 1994. In May 1996 he was elected Assistant Treasurer, as John Abbott was
elected Treasurer. He joined Inter-Tel in May 1992 as Director of Corporate Tax, after seven years with the
accounting firms of Ernst & Young and KPMG Peat Marwick. Mr. Kneip is a Certified Public Accountant, and holds
a Bachelor of Science degree in Commercial Economics from South Dakota State University and a Masters
Degree in Professional Accountancy from the University of South Dakota.

Jon Klassen
Chief Information Officer
Mr. Klassen joined Inter-Tel as the chief information officer in 1999. Prior to that, he spent five years as a senior
manager at Salt River Project. He also served as Worldcom's director of application development for seven
years. Before joining the technology sector, Mr. Klassen worked in the aerospace industry.

He holds a computer science bachelor's degree from Brandon University in Brandon, Manitoba, Canada.



Todd West
Vice President of Operations

Todd joined Inter-Tel in May of 1998. During his tenure Todd has held multiple positions with various
divisions of Inter-Tel. Todd was the Operations Manager of Inter-Tel NetSolutions, were he was key to our
2000 compliant projects as well as the implementation of our new billing solution. Todd later became the
Vice President of Operations for Inter-Tel.NET and played a key role throughout the evolution and growth
of their operations and implementation of one of the first global VoIP networks and the associated
infrastructure. Prior to coming to Inter-Tel, Todd was the Vice President of Operations for Independent
Network Services and Director of Operations for One-2-0ne Communication, a National Long Distance
service provider.

Todd brings with him over 15 years ieadership and technical expertise all within the telecommunications
industry to the NetSolutions management team. Todd's extensive background in managing operations at
single and multi-site locations, achieving bottom line profitability, meeting installation timelines, cost
containment, and decisive team leadership optimize the "Total Solution" offered by Inter-Tel.

Jon Brinton
Senior Vice President - Network Services

Jon Brinton is currently responsible for the day to day management of Inter-Tel NetSolutions Inc., Inter
Tel Network Services Agency and the Linktivity Software Applications Team, These combined entities
posted consolidated 2006 revenue in excess of $60 million dollars.

Brinton came to Inter-Tel in mid 1999 through the acquisition of his company, Network Services Agency,
Inc. by Inter-Tel Technologies, Inc. In the 5 years prior to the purchase by Inter-Tel, Network Services
Agency had grown from start up to one of the largest companies In the United States specializing in selling
LEC and CLEC network services as an Agent. In mid 2000, he assumed the additional responsiblilties of
leading Inter-Tel NetSolutions, Inter-Tel's carrier neutral provider of tier one communications services.
Ql07 marked 21 consecutive quarters of growth for the NetSolutions business which was approximately
$55 mili10n of the 2006 consolidated revenue, Over the past 5 years, Inter-Tel Network Services, the
combined entity of NetSolutions and Agency, has more than doubled in size.

Brinton joined Network Services Agency, Inc. shortly after the company's founding in 1994 as a Sales
Representative and purchased the company from the founders in late 2005. That business was sold to
Inter-Tel in June of 1999. Inter-Tel also acquired other related entities, including a marketing company
founded by Brinton, at that time. During this period, Brinton was also a founder in two other companies
which were later sold to other parties and are still in operation today. Prior to 1994 Brinton held various
positions in sales and marketing primarily in the advertising industry.

Ross McAlpinet President - Inter-Tel Network Services Division

Mr. McAlpine joined Inter-Tel In 1991, when the company acquired Telecommunications Specialists, Inc.
(TSI) from Bell Atlantic Corp. He was made Vice President of Inter-Tel Communications and became the
company's Treasurer. He founded and has· served as President of Inter-Tel Leasing and Inter-Tel.Net. He
was elected President of Inter-Tel NetSolutions and Senior Vice President of Inter-Tel Inc. in 1997.

He was Chief Financial Office of TSI prior to Inter-Tel's acquisition of TSI. Prior to TSI Mr. McAlpine spent
8 years in the banking industry. He holds a BBA in Accounting from Texas State University.
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MITEL NETSOLUTIONS, INC.
4310 East Cotton Center Blvd., Suite A-I00
Phoenix, Arizona 85040

RULES, REGULATIONS, AND
SCHEDULE OF RATES AND CHARGES

APPLICABLE TO END USERS

South Dakota Tariff Number 2
Original Page 1

LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES

FURNISHED BY
MITEL NETSOLUTIONS, INC.

WITHIN THE STATE OF SOUTH DAKOTA

Effective: January 12,2009Issued: November 13, 2008
Issued by: Jon Brinton, President

Mitel NetSolutions, Inc.
4310 East Cotton Center Blvd., Suite A-lOa

Phoenix, Arizona 85040
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CHECK SHEET
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EXPLANATION OF SYMBOLS

South Dakota Tariff Number 2
Original Page 4

The following symbols shall be used in this tariff for the purpose indicated below:

(C) To signify changed regulation.

(D) To signify discontinued rate and regulation.

(I) To signify increased rate.

(M) To signify a move in the location of text.

(N) To signify new rate or regulation.

(R) To signify reduced rate.

(S) To signify reissued matter.
(T) To signify a change in text but no change in rate or regulation.

Issued: November 13, 2008
Issued by:

Effective: January 12, 2009
Jon Brinton, President

Mitel NetSolutions, Inc.
4310 East Cotton Center Blvd., Suite A-l00

Phoenix, Arizona 85040



MITEL NETSOLUTIONS, INC.
4310 East Cotton Center Blvd, Suite A-laO
Phoenix, Arizona 85040

APPLICATION OF TARIFF

South Dakota Tariff Number 2
Original Page 5

This tariff sets forth the service offerings, rates, terms and conditions applicable to the local exchange
telecommunications services provided by Mitel NetSolutions, Inc. to customers within the state of South
Dakota.

Issued: November 13, 2008
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Effective: January 12, 2009
Jon Brinton, President

Mitel NetSolutions, Inc.
4310 East Cotton Center Blvd., Suite A-IOO

Phoenix, Arizona 85040



MITEL NETSOLUTIONS, INC.
4310 East Cotton Center Blvd., Suite A-IOO
Phoenix, Arizona 85040

SECTION 1.0 - DEFINITIONS

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

South Dakota Tariff Number 2
Original Page 6

Access Line - An arrangement which connects the CustomerIS location to a switching center or point of
presence.

Account Codes - Optional, Customer-defined digits that allow the Customer to identify the individual user,
department or client associated with a call. Account Codes appear on the Customer bill.

Advance Payment - Part or all of a payment required before the start of service.

Authorized User - A person, firm, corporation, or any other entity authorized by the Customer to
communicate utilizing the Company's service.

Business - A class of service provided to individuals engaged in business, firms, partnerships, corporations,
agencies, shops, works, tenants of office buildings, and individuals practicing a profession or operating a
business who have no offices other than their residences and where the use of the service is primarily or
substantially of a business, professional or occupational nature.

Commission - South Dakota Public Utilities Commission.

Company or Carrier - Mitel NetSolutions, Inc. , unless otherwise clearly indicated by the context.

Customer - The person, firm, corporation or other entity which orders, cancels, amends or uses service and is
responsible for payment of charges and compliance with the Company's tariff.

Deposit - Refers to a cash or equivalent of cash security held as a guarantee for payment of the charges.

Issued: November 13, 2008
Issued by:

Effective: January 12, 2009
Jon Brinton, President
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South Dakota Tariff Number 2
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DID Trunk - A form of local switched access that provides the ability for an outside party to call an internal
extension directly without the intervention of the Company operator.

Dial Pulse (or "DP") - The pulse type employed by rotary dial station sets.

Dual Tone Multi-Frequency (or "DTMF") - The pulse type employed by tone dial station sets.

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

End Office - With respect to each NPA-NXX code prefix assigned to the Company, the location of the
Company's "end office" for purposes of this tariff shall be the point of interconnection associated with that
NPA-NXX code in the Local Exchange Routing Guide ("LERG"), issued by Bellcore.

Hearing Impaired - Those persons with communication impairments, including those hearing impaired,
deaf, deaf/blind, and speech impaired persons who have an impairment that prevents tllem from
communicating over tile telephone without the aid of a telecommunications device for the deaf.

Hunting - Routes a call to an idle station line in a prearranged group when the called station line is busy.

In-Only - A service attribute that restricts outward dial access and routes incoming calls to a designated
answer point.

IXC or Interexchange Carrier - A long distance telecommunications services provider.

Issued: November 13, 2008
Issued by:

Effective: January 12, 2009
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LATA - A Local Access and Transport Area established pursuant to the Modification of Final Judgement
entered by the United States District Court for the District of Columbia in Civil Action No. 82-0192; or any
other geographic area designated as a LATA in the National Exchange Carrier Association, Inc. Tariff F.C.C.
No.4.

LEC - Local Exchange Company

Minimum Point of Presence (ItMPOPIt) - The main telephone closet in the Customer's building.

Monthly Recurring Charges - The monthly charges to the Customer for services, facilities and equipment,
which continue for the agreed upon duration of the service.

Multi-Frequency or ("MF") - An inter-machine pulse type used for signaling between telephone switches, or
between telephone switches and PBX/key systems.

Non-Recurring Charge ("NRC") - The initial charge, usually assessed on a one-time basis, to initiate and
establish service.

Other Telephone Company - An Exchange Telephone Company, other than the Company.

PBX - Private Branch Exchange

Premises - A building or buildings on contiguous property.

Recurring Charges - The monthly charges to the Customer for services, facilities and equipment which
continue for the agreed upon duration of the service.

Residence Of Residential- A class of service furnished to a Customer at a place of dwelling where the actual
Of obvious use is for domestic purposes.

Issued: November 13, 2008
Issued by:

Effective: January12,2009
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Service Commencement Date - The first day following the date on which the Company notifies the
Customer that the requested service is available for use, unless extended by the Customer's refusal to accept
service which does not conform to standards set forth in the Service Order and this tariff, in which case the
Service Commencement Date is the date of the Customer's acceptance. The Company and Customer may
mutually agree on a substitute Service Commencement Date.

Service Order - The written request for services executed by the Customer and the Company in the format
devised by the Company. The signing of an Order by the Customer and acceptance by the Company
initiates the respective obligations of the parties as set forth therein and pursuant to this tariff, but the
duration of the service is calculated from the Service Commencement Date.

Telephone Company - Used throughout this tariff to mean Mitel NetSolutions, Inc. unless clearly indicated
otherwise by the text.

TBD - To Be Determined.

Two Way - A service attribute that includes outward dial capabilities for outbound calls and can also be
used to carry inbound calls to a central point for further processing.

Usage Based Charges - Charges for minutes or messages traversing over local exchange facilities.

User or End User - A Customer, Joint User, or any other person authorized by a Customer to use service
provider under this tariff.
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SECTION 2.0 - RULES AND REGULATIONS

2.1 Undertaking of the Company

2.1.1 Scope

The Company tmdertakes to furnish communications service pursuant to the terms of this
tariff in connection with one-way andjor two-way information transmission originating
from points within the State of South Dakota, and terminating within a local calling area as
defined herein.

The Company is responsible tmder this tariff only for the services and facilities provided
heretmder, and it assumes no responsibility for any service provided by any other entity
that purchases access to the Company network in order to originate or terminate its own
services, or to communicate with its own Customers.

2.1.2 Shortage of Equipment or Facilities

(A) The Company reserves the right to limit or to allocate the use of existing facilities,
or of additional facilities offered by the Company, when necessary because of lack
of facilities, or due to some other cause beyond the Company's control.

(B) The furnishing of service tmder this tariff is subject to the availability on a
continuing basis of all the necessary facilities and is limited to the capacity of the
Company's facilities as well as facilities the Company may obtain from other
carriers to furnish service from time to time as required at the sole discretion of the
Company.
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SECTION 2.0 - RULES AND REGULATIONS (CONTrD)

2.1 Undertaking of the Company, (Cont'd.)

2.1.3 Terms and Conditions

(A) Service is provided on the basis of a minimum period of at least six months, 24
hours per day. For the purpose of computing charges in this tariff, a month is
considered to have thirty (30) days.

(B) Customers may be required to enter into written service orders which shall contain
or reference a specific description of the service ordered, the rates to be charged, the
duration of the services, and the terms and conditions in this tariff. Customers will
also be required to execute any other documents as may be reasonably requested
by the Company.

(C) Except as otherwise stated in the tariff, at the expiration of the initial term specified
in each Service Order, or in any extension thereof, service shall continue on a month
to month basis at the then current rates unless terminated by either party upon
thirty (30) days written notice. Any termination shall not relieve the Customer of
its obligation to pay any charges incurred under the service order and this tariff
prior to termination. The rights and obligations which by their nature extend
beyond the termination of the term of the service order shall survive such
termination.

(D) Service may be terminated upon written notice to the Customer if:

(1) the Customer is using the service in violation of this tariff; or

(2) the Customer is using the service in violation of the law.

(E) This tariff shall be interpreted and governed by the laws of the State of South
Dakota without regard for its choice of laws provision.

Issued: November 13, 2008
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SECTION 2.0 - RULES AND REGULATIONS (CaNT'D)

2.1 Undertaking of the Company, (Cont'd.)

2.1.3 Terms and Conditions, (cont'd.)

(F) Any Other Telephone Company may not interfere with the right of any person or
entity to obtain service directly from the Company. No person or entity shall be
required to make any payment, incur any penalty, monetary or otherwise, or
purchase any services in order to have the right to obtain service directly from the
Company.

(G) To the extent that either the Company or any Other Telephone Company exercises
control over available cable pairs, conduit, duct space, raceways, or otller facilities
needed by the other to reach a person or entity, the party exercising such control
shall make them available to the other on terms equivalent to those under which
the Company makes similar facilities under its control available to its Customers.
At the reasonable request of either party, the Company and the Other Telephone
Company shall jointly attempt to obtain from the owner of the property access for
the other party to serve a person or entity.

(H) The Company hereby reserves its rights to establish service packages specific to a
particular Customer. These contracts mayor may not be associated with volume
and!or term discounts.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D}

2.1 Undertaking of the Company, (Cont'd.)

2.1.4 Limitations on Liability

(A) Except as otherwise stated in this section, the liability of Carrier for damage
arising out of the furnishing of its services, including but not limited to mistakes,
omissions, interruptions, delays, or errors, or other defects, representations, or
use of these services shall be determined by South Dakota Statute Sections 49-13
1 and 49-13-1.1.

(B) Except for the extension of allowances to the Customer for interruptions in service
in Section 2.7, Carrier shall not be liable to a Customer or third party for any direct,
indirect, special, incidental, reliance, consequentiat exemplary or punitive
damages, including, but not limited to, loss of revenue or profits, including but not
limited to, any act or omission, failure to perform, delay, interruption, failure to
prOVide any service of any failure in or breakdown of facilities associated with the
service except as determined pursuant to SDCL 49-13-1 and 49-13-1.1.

(C) The liability of Carrier for errors in billing that result in overpayment by the
customer shall be limited to a credit equal to the dollar amount erroneously
billed, or in the event that payment has been made and service has been
discontinued, to a refund of the amount erroneously billed.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company, (Cont'd.)

2.1.4 Limitations on Liability (Cont'd.)

(D) The Company shall be indemnified and saved harmless by the Customer from and
against all loss, liability, damage and expense, including reasonable counsel fees,
due to:

(1)

(2)

(3)

(4)

(5)

Issued; November 13, 2008
Issued by:

Any act or omission of: (a) the Customer, (b) any other entity furnishing
service, equipment or facilities for use in conjunction with services or
facilities provided by the Company; or (c) common carriers or
warehousemen, except as contracted by the Company;

Any delay or failure of performance or equipment due to causes beyond
the Company's control, including but not limited to, acts of God, fires,
floods, earthquakes, hurricanes, or other catastrophes; national
emergencies, insurrections, riots, wars or other civil commotions; strikes,
lockouts, work stoppages or other labor difficulties; criminal actions taken
against the Company; unavailability, failure or malfunction of equipment
or facilities provided by the Customer or third parties; and any law, order, ..
regulation or other action of any governing authority or agency thereof;

Any unlawful or unauthorized use of the Company's facilities and services;

Libel" slander, invasion of privacy or infringement of patents, trade secrets,
or copyrights arising from or in connection with the material transmitted
by means of Company-provided facilities or services; or by means of the
combination of company-provided facilities or services;

Breach in the privacy or security of communications transmitted over the
Company's facilities, which is not the result of the negligence of the
Company;
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SECTION 2.0 ~ RULES AND REGULATIONS (CONTD)

2.1 Undertaking of the Company, (Cont'd.)

2.1.4 Limitations on Liability (Cont'd.)

(D) (cont'd)

(6)

(7)

(8)

(9)

(10)

(11)

Issued: November 13, 2008
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Changes in any of the facilities, operations or procedures of the Company
that render any equipment, facilities or services provided by the Customer
obsolete, or require modification or alteration of such equipment, facilities
or services, or othelWise affect their use or performance, except where
reasonable notice is required by the Company and is not provided to the
Customer, in which event the Company's liability is limited as set forth in
paragraph (A) of this Subsection 2.1.4.

Defacement of or damage to Customer premises resulting from the
furnishing of services or equipment on such premises or the installation or
removal thereof;

Injury to property or injury or death to persons, including claims for
payments made under Workers' Compensation law or under any plan
for employee disability or death benefits, arising out of, or caused by,
any act or omission of the Customer, or the construction, installation,
maintenance, presence, use or removal of the Customer's facilities or
equipment connected, or to be connected to Carrier's facilities;

Any noncompletion of calls due to network busy conditions;

Any calls not actually attempted to be completed during any period that
service is unavailable;

Breach in the privacy or security of communications transmitted over
Carrier's facilities, which :is not the result of the negligence of the
Company;

Effective: January 12, 2009
Jon Brinton, President

Mitel NetSolutions, Inc.
4310 East Cotton Center Blvd., Suite A-IOO

Phoenix, Arizona 85040



MITEL NETSOLUTIONS, INC.
4310 East Cotton Center Blvd., Suite A-I00
Phoenix, Arizona 85040

South Dakota Tariff Number 2
Original Page 16

SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company, (Cont'd.)

2.1.4 Limitations on Liability (Cont'd.)

(E) The Company does not guarantee nor make any warranty with respect to
installations provided for use in an explosive abnosphere.

(F) Failure by the Company to assert its rights pursuant to one provision of this tariff
does not preclude the Company from asserting its rights under other provisions.

2.1.5 Notification of Service-Affecting Activities

The Company will provide the Customer reasonable notification of service-affecting
activities that may occur in normal operation of its business. Such activities may include,
but are not limited to, equipment or facilities additions, removals or rearrangements and
routine preventative maintenance. Generally, such activities are not specific to an
individual Customer but may affect Customers' services. No specific advance notification
period is applicable to all service activities. The Company will work cooperatively with the
Customer to determine the reasonable notification requirements. With some emergency or
unplanned service-affecting conditions, such as an outage resulting from cable damage,
notification to the Customer may not be possible.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company, (Cont'd.)

2.1.6 Provision of Equipment and Facilities

(A) The Company shall use reasonable efforts to maintain only the facilities and
equipment that it furnishes to the Customer. The Customer may not nor may the
Customer permit others to rearrange, disconnect, remove, attempt to repair, or
otherwise interfere with any of the facilities or equipment installed by the
Company, except upon the written consent of the Company.

(B) The Company may substitute, change or rearrange any equipment or facility at any
time and from time to time, but shall not thereby alter the technical parameters of
the service provided by the Customer.

(C) Equipment the Company provides or lllstalls at the Customer Premises for use in
connection with the services the Company offers shall not be used for any purpose
other than that for which the equipment is provided.

(D) Except as otherwise indicated, Customer provided station equipment at the
Customer's premises for use in connection with the service shall be so constructed,
maintained and operated as to work satisfactorily with the facilities of the
Company.

(E) The Company shall not be responsible for the installation, operation, or
maintenance of any Customer provided communications equipment. Where such
equipment is connected to the facilities furnished pursuant to this tarift the
responsibility of the Company shall be limited to the furnishing of facilities offered
under this tariff and to the maintenance and operation of such facilities. Subject to
this responsibility, the Company shall not be responsible for:

(1)

(2)

(3)

Issued: November 13, 2008
Issued by:

the through transmission of signals by Customer provided equipment or
for the quality of, or defects in, such transmission; or

the reception of signals by Customer-provided equipment; or

network control signaling where such signaling is performed by Customer
provided network control signaling equipment.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company, (Cont'd.)

2.1.7 Non-Routine Installation

At the Customer's request, installation and/or maintenance may be performed outside the
Company's regular business hours or in hazardous locations. In such cases, charges based
on cost of the actual labor, material, or other costs incurred by or charged to the Company
will apply. If installation is started during regular business hours but, at the Customer's
request, extends beyond regular business hours into time periods including, but not limited
to, weekends, holidays, and/or night hours, additional charges may apply.

2.1.8 Special Construction

Subject to the agreement of the Company and to all of the regulations contained in this
tariff, special construction or facilities may be undertaken on a reasonable efforts basis at the
request of the Customer. Special construction is construction undertaken:

(A) where facilities are not presently available, and there is no other requirement for the
facilities so constructed;

(B) of a type other than that which the Company would normally utilize in the
furnishing of its services;

(C) over a route other than that which the Company would normally utilize in the
furnishing of its services;

(D) in a quantity greater than that which the company would normally construct;

(E) on an expedited basis;

(F) on a temporary basis until permanent facilities are available;

(G) involving abnormal costs; or

(H) in advance of its normal construction.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.1 Undertaking of the Company, (Cont'd.)

2.1.9 Ownership of Facilities

Title to all facilities provided in accordance with this tariff remains in the Company, its
partners, agents, contractors or suppliers.

2.2 Prohibited Uses

2.2.1 The services the Company offers shall not be used for any unlawful purpose or for any use
as to which the Customer has not obtained all required governmental approvals,
authorizations, licenses, consents and permits.

2.2.2 The Company may require applicants for serviCe who intend to use the Company's
offerings for resale and!or for shared use to file a letter with the Company confirming that
their use of the Company's offerings complies with relevant laws and the South Dakota
Public Utilities Commission's regulations, policies, orders, and decisions.

2.2.3 The Company may block any signals being transmitted over its Network by Customers
which cause interference to the Company or other users. Customer shall be relieved of all
obligations to make payments for charges relating to any blocked Service and shall
indemnify the Company for any claim, judgement or liability resulting from such blockage.

2.2.4 A Customer, joint user, or authorized user may not assign, or transfer in any manner, the
service or any rights associated with the service without the written consent of the
Company. The Company will permit a Customer to transfer its existing service to another
entity if the existing Customer has paid all charges owed to the Company for regulated
communications services. Such a transfer will be treated as a discOlmection of existing
service and installation of new service, and non-recurring installation charges as stated in
this tariff will apply.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.3 Obligations of the Customer

2.3.1 General

The Customer shall be responsible for:

(A) the payment of all applicable charges pursuant to tlUs tariff;

(B) damage to or loss of the Companis facilities or equipment caused by the acts or
omissions of the Customer; or the noncompliance by the Customer, with these
regulations; or by fire or theft or other casualty on the Customer Premises, unless
caused by the negligence or willful misconduct of the employees or agents of the
Company;

(C) providing at no charge, as specified from time to time by the Company, any needed
equipment, space and power to operate Company facilities and equipment
installed on the premises of the Customer, and the level of heating and air
conditioning necessary to maintain the proper operating environment on such
premises;

(D) obtaining, maintaining, and otherwise haVing full responsibility for all rights-of
way and conduit necessary for installation of fiber optic cable and associated
equipment used to provide Communications Services to the Customer from the
cable building entrance or property line to the location of the equipment space
described in Section 2.3.1(C). Any and all costs associated with the obtaining and
maintaining the rights-of-way described herein, including the costs of altering the
structure to permit installation of the Company provided facilities, shall be borne
entirely by, or may be charged by the Company, to the Customer. The Company
may require the Customer to demonstrate its compliance with this section prior to
accepting an order for service.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D}

2.3 Obligations of the Customer

2.3.1 General (cont'd.)

(E) providing a safe place to work and complying with all laws and regulations
regarding the working conditions on the premises at which Company employees
and agents shall be installing or maintaining the Company's facilities and
equipment. The Customer may be required to install and maintain Company
facilities and equipment within a hazardous area if, in the Company's opinion,
injury or damage to the Company employees or property might result from
installation or maintenance by the Company. The Customer shall be responsible
for identifying, monitoring, removing and disposing of any hazardous material
(e.g., friable asbestos) prior to any construction or installation work;

(F) complying with all laws and regulations applicable to, and obtaining all consents,
approvals, licenses and permits as may be required with respect to, the location of
Company facilities and equipment in an Customer premises or the rights-of-way
for which Customer is responsible under Section 2.3.1(D); and granting or obtaining
permission for Company agents or employees to enter the premises of the
Customer at any time for the purpose of installing, inspecting, maintaining,
repairing, or upon termination of service as stated herein, removing the facilities or
equipment of the Company;

(G) not creating Or allowing to be placed any liens or other encumbrances on the
Company's equipment or facilities; and

(H) making Company facilities and equipment available periodically for maintenance
purposes at a time agreeable to both the Company and the Customer. No
allowance will be made for the period during which service is interrupted for such
purposes.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.3 Obligations of the Customer (Cont'd.)

2.3.2 Liability of the Customer

(A) Carrier shall be indemnified, defended and held harmless by the Customer or
end user from and against any and all claims, loss, demands, suits, expense, or
other action or any liability whatsoever, induding attorney fees, whether
suffered, made, instituted, or asserted by the Customer or by any other party, for
any personal injury to or death of any person or persons, and for any loss,
damage, or destruction of any property, induding environmental contamination,
whether owned by the Customer or by any other party, caused or claimed to
have been caused directly or indirectly by the installation, operation, failure to
operate, maintenance, presence, condition, location, use or removal of any
Carrier or Customer equipment or facilities or service provided by Carrier.

(B) Carrier does not guarantee nor make any warranty with respect to installations
provided by it for use in an explosive atmosphere. Carrier shall be indemnified,
defended and held harmless by the Customer from and against any and all
daims,loss, demands, suits, or other action, or any liability whatsoever,
induding attorney fees, whether suffered, made, instituted or asserted by the
Customer or by any other party, for any personal injury to or death of any person
or persons, and for any loss, damage, or destruction of any property, including
environmental contamination, whether owned by the Customer or by any other
party, caused or claimed to have been caused directly or indirectly by the
installatioll, operation, failure to operate, maintenance, presence, condition,
location, use or removal of any equipment or facilities or the service.

(C) Notwithstanding any other provision of this tariff and pursuant to S.D. Codified
Laws 55 49-13-1 and 49-13-1.1, any person claiming to be damaged by Carrier
may either make complaint to the Commission or may bring suit on his own
behalf for the recovery of damages in any court of competent jurisdiction in
South Dakota, but no person may pursue both remedies at the same time.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.4 Customer Equipment and Channels

2.4.1 General

A user may transmit or receive information or signals via the facilities of the Company. The
Company's services are designated primarily for the transmission of voice-grade telephonic
signals, except as otherwise stated in this tariff. A user may transmit any form of signal that
is compatible with the Company's equipment, but the Company does not guarantee that its
services will be suitable for purposes other than voice-grade telephonic communication
except as specifically stated in this tariff.

2.4.2 Station Equipment

(A) Terminal equipment of the user's premises and the electric power consumed by
such equipment shall be provided by and maintained at the expense of the user.
The user is responsible for the provision of wiring or cable to connect its terminal
equipment to the Company MPOP.

(B) The Customer is responsible for ensuring that Customer-provided equipment
connected to Company equipment and facilities is compatible with such equipment
and facilities. The magnitude and character of the voltages and currents impressed
on Company-provided equipment and wiring by connection, operation, or
maintenance of such equipment and wiring shall be such as not to cause damage to
the Company-provided equipment and wiring or injury to the Company's
employees or to other persons. Any additional protective equipment required to
prevent such damage or injury shall be provided by the Company at the
Customer's expense, subject to prior Customer approval of the equipment expense.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.4 Customer Equipment and Channels (Cont'd.)

2.4.3 Interconnection of Facilities

(A) Local Traffic Exchange provides the ability for another local exchange provider to terminate
local traffic on the Companis network. In order to qualify for Local Traffic Exchange the
call must (a) be originated by an end user of a company that is authorized by the South
Dakota Public Utilities Commission to provide local exchange service; (b) originate and
terminate within a local calling area of the Company.

(B) Any special interface equipment necessary to achieve compatibility between the facilities
and equipment of the Company used for furnishing Communications Services and the
channels, facilities, or equipment of others shall be provided at the Customer's expense.

(C) Communications Services may be connected to the services or facilities of other
communications carriers only when authorized by, and in accordance with, the terms and
conditions of the tariffs of the other communications carriers which are applicable to such
connections.

(D) Facilities furnished under this tariff may be connected to Customer provided terminal
equipment in accordance with the provisions of this tariff. All such terminal equipment
shall be registered by the Federal Communications Commission pursuant to Part 68 of Title
47, Code of Federal Regulations; and all user-provided wiring shall be installed and
maintained in compliance with those regulations.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.4 Customer Equipment and Channels (Cont'd.)

2.4.4 Inspections

(A) Upon suitable notification to the Customer, and at a reasonable time, the Company
may make such tests and inspections as may be necessary to determine that the
Customer is complying with the requirements set forth in Section 2.4.2(B) for the
installation, operation, and maintenance of Customer-provided facilities,
equipment, and wiring in the connection of Customer-provided facilities and
equipment to Company-owned facilities. and equipment.

(B) If the protective requirements for Customer-provided equipment are not being
complied with, the Company may take such action as it deems necessary to protect
its facilities, equipment, and personnel. The Company will notify the Customer
promptly if there is any need for further corrective action. Within ten days of
receiving this notice, the Customer must take this corrective action and notify the
Company of the action taken. If the Customer fails to do this, the Company may
take whatever additional action is deemed necessary, including the suspension of
service, to protect its facilities, equipment and personnel from harm.

(C) If harm to the Company's network, personnel or services is imminent, the
Company reserves the right to shut down Customer's service immediately, with no
prior notice required.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D}

2.5 Customer Deposits and Advance Payments

2.5.1 Advance Payments

The Company does not collect advance payments from Customers.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.5 Customer Deposits and Advance Payments (Cont'd.)

2.5.2 Deposits

The Company does not require deposits from Customers.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.6 Payment Arrangements

2.6.1 Payment for Services

The Customer is responsible for the payment of all charges for facilities and services
furnished by the Company to the Customer.

The Customer is responsible for the payment of federal excise taxes, state and local sales
and use taxes and similar taxes imposed by governmental jurisdictions, all of which shall be
separately designated on the Company's invoices. The Company will not separately charge
for the South Dakota gross receipts tax on the Company's invoice for local services. Any
taxes imposed by a local jurisdiction (e.g., county and municipal) will only be recovered
from those Customers residing in the affected jurisdictions.

Certain telecommunications services, as defined in the South Dakota Revised Code, are
subject to state sales tax at the prevailing tax rates, if the services originate, or terminate in
South Dakota, or both, and are charged to a subscriber's telephone number or account in
South Dakota.

2.6.2 Billing and Collection of Charges

The Customer is responsible for payment of all charges incurred by the Customer or other
users for services and facilities furnished to the Customer by the Company.

(A) Non-recurring charges are due and payable within thirty (30) days after the date
the invoice is mailed to the Customer by the Company.

(B) The Company shall present invoices for recurring charges monthly to the Customer
and recurring charges shall be due and payable within thirty (30) days after the
date the invoice is mailed to the Customer by the Company. When billing is based
upon Customer usage, usage charges will be billed monthly for the preceding
billing period.

(C) When service does not begin on the first day of the month, or end of the last day of
the month, the charge for the fraction of the month in which service was furnished
will be calculated on a pro rata basis. For this purpose, every month is considered
to have thirty (30) days.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D)

2.6 Payment Arrangements (Cont'd.)

2.6.2 Billing and Collection of Charges (Cont'd.)

(D) Billing of the Customer by the Company will begin on the Service Commencement
Date, which is the day on which the Company notifies the Customer that the
service or facility is available for use, except that the Service Commencement Date
may be postponed by mutual agreement of the parties, or if the service or facility
does not conform to standards set forth in this tariff or the Service Order. Billing
accrues through and includes the day that the service, circuit, arrangement or
component is discontinued.

(E) If any portion of the payment is not received by the Company within 30 days of
receipt of this bill, or if any portion of the payment is received by the Company in
funds which are not immediately available upon presentment, then a late payment
charge of 1.5% per month or the amount otherwise authorized by law, whichever is
lower, shall be due to the Company. A late payment charge is not applicable to
subsequent rebilling of any amount to which a late payment charge has already
been applied. Late payment charges are to be applied without discrimination.

(F) the Customer should notify the Company of any disputed items on an invoice
within one hundred eighty (180) days of receipt of the invoice. If the Customer and
the Company are unable to resolve the dispute to their mutual satisfaction, the
Customer may file a complaint with the South Dakota Public Utilities Commission
in accordance with the Commission's rules and procedure. The address of the
Company and the Commission is as follows:

Mitel NetSolutions, Inc. South Dakota PUC
4310 East Cotton Center Blvd., Suite A- State Capitol Building
100
Phoenix, Arizona 85040 500 EastCapitol Ave.
(800) 821-1661 Pierre, South Dakota 57501

800-332-1782

(G) If service is disconnected by the Company (in accordance with Section 2.6.3
following) and later re-installed, re-installation of service will be subject to all
applicable installation charges.
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SECTION 2.0 - RULES AND REGULATIONS (CONT'D}

2.6 Payment Arrangements (Cont'd.)

2.6.3 Discontinuance of Service for Cause

The Company may discontinue service for the following reasons provided in this Section
2.6.3. Customers will be provided five (5) days written notice prior to discontinuance unless
otherwise indicated.

Upon the Company's discontinuance of service to the Customer under Section 2.6.3(A) or
2.6.3(B), the Company, in addition to all other remedies that may be available to the
Company at law or in equity or under any other provision of this tariff, may declare all
future monthly and other charges which would have been payable by the Customer during
the remainder of the term for which such services would have otherwise been provided to
the Customer to be immediately due and payable (discounted to present value at six
percent).

(A) Upon nonpayment of any amounts owing to the Company, the Company may
discontinue or suspend service without incurring any liability. No basic residential
service shall be disconnected for nonpayment until at lease 29 days from the date of
the bill and only following proper written notification. Non-payment of disputed
charges by Customer does not constitute discontinuance or suspension of service.
Disputed charges will be due after Customer and Company resolve dispute.

(B) Upon violation of any of the other material terms or conditions for furnishing
service the Company may, discontinue or suspend service without incurring any
liability if such violation continues during that period.

(C) Upon condemnation of any material portion of the facilities used by the Company
to provide service to a Customer or if a casualty renders all or any material portion
of such facilities inoperable beyond feasible repair, the Company, by notice to the
Customer, may discontinue or suspend service without incurring any liability.

(D) Upon the Customer's insolvency, assignment for the benefit of creditors, filing for
bankruptcy or reorganization, or failing to discharge an involuntary petition within
the time permitted by law, the Company may immediately discontinue or suspend
service without incurring any liability.

(E) Upon any governmental prohibition or governmental required alteration of the
services to be provided or any violation of an applicable law or regulation, the
Company may immediately discontinue service without incurring any liability.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.6 Payment Arrangements, (Continued)

2.6.3 Discontinuance of Service for Cause

(F) Without notice in the event of fraudulent use of the Company's network. The
Customer will be liable for all related costs. The Customer will also be responsible for
payment of any reconnection charges.

(G) Without notice in the event of Customer use of equipment or services in such a
manner as to adversely affect the Company's service to others.

(H) Without notice in the event of tampering with the equipment or services furnished by
the Company.

Issued: November 13, 2008
Issued by:

Effective: January 12,2009
Jon Brinton, President

Mitel NetSolutions, Inc.
4310 East Cotton Center Blvd., Suite A-IOO

Phoenix, Arizona 85040



MITEL NETSOLUfIONS, INC.
4310 East Cotton Center Blvd., Suite A-l00
Phoenix, Arizona 85040

South Dakota Tariff Number 2
Original Page 32

SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.6 Payment Arrangements, (Continued)

2.6.4 Notice to Company for Cancellation of Service

Customers desiring to terminate service shall provide the Company thirty (30) days notice
of desire to terminate service. If special construction is involved, the required notice shall be
written.

2.6.5 Cancellation of Application for Service

(A) Where the Company permits the Customer to cancel an application for service prior
to the start of service or prior to any special construction, no charges will be imposed
except for those specified below.

(B) Where, prior to cancellation by the Customer, the Company incurs any expenses in
installing the service or in preparing to install the service that it otherwise would not
have incurred, a charge equal to the costs the Company incurred, less net salvagel

shall apply, but in no case shall this charge exceed the sum of the charge for the
minimum period of services ordered, including installation charges, and all charges
others levy against the Company that would have been chargeable to the Customer
had service begun.

(C) Where the Company incurs any expense in connection with special construction, or
where special arrangements of facilities or equipment have begunl before the
Company receives a cancellation notice, a charge equal to the costs incurred, less net
salvagel may apply. In such cases, the charge will be based on such elements as the
cost of the equipment, facilities l and material, the cost of installation, engineering,
labor, and supervisionl general and administrative expense, other disbursements,
depreciation, maintenancel taxes, provision for return on investment, and any other
costs associated with the special construction or arrangements.

(D) The special charges described in 2.6.5(A) through 2.6.5(C) will be calculated and
applied on a case-by-case basis.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.6 Payment Arrangements, (Continued)

2.6.6 Changes in Services Requested

If the Customer makes or requests material changes in circuit engineering, equipment
specifications, service parameters, premises locations, or otherwise materially modifies any
provision of the application for service, the Customer's installation fee shall be adjusted
accordingly.

2.6.7 Bad Check Charge

A service charge of $20.00 will be assessed in accordance with South Dakota law for all
checks returned by a bank or other financial institution for: Insufficient or lll1collected
funds, closed accolll1t, apparent tampering, missing signature or endorsement, or any other
insufficiency or discrepancy necessitating return of the instrument at the discretion of the
drawee bank or other financial institution.

2.7 Allowances for Interruptions in Service

2.7.1 General

(A) A credit allowance will be given when service is interrupted, except as specified in
Section 2.7.2 following. A service is interrupted when it becomes inoperative to the
Customer, e.g., the Customer is unable to transmit or receive, because of a failure of a
component furnished by the Company under this tariff.

(B) An interruption period begins when the Customer reports a service, facility or circuit
to be inoperative and, if necessary, releases it for testing and repair. An interruption
period ends when the service, facility or circuit is operative.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.7 Allowances for Interruptions in Service, (Continued)

2.7.1 General (Continued)

(C) If the Customer reports a service, facility or circuit to be interrupted but declines to
release it for testing and repair, or refuses access to its premises for test and repair by
the Company, the service, facility or circuit is considered to be impaired but not
interrupted. No credit allowances will be made for a service, facility or circuit
considered by the Company to be impaired.

(D) The Customer shall be responsible for the payment of service charges as set forth
herein for visits by the Company's agents or employees to the premises of the
Customer when the service difficulty or trouble report results from the use of
equipment or facilities provided by any party other than the Company, including but
not limited to the Customer.

2.7.2 Limitations of Allowances

No credit allowance will be made for any interruption in service:

(A) Due to the negligence of or noncompliance with the provisions of this tariff by any
person or entity other than the Company, including but not limited to the Customer;

(B) Due to the failure of power, equipment, systems, coffi1ections or services not provided
by the Company;

(C) Due to circumstances or causes beyond the reasonable control of the Company;

(D) During any period in which the Company is not given full and free access to its
facilities and equipment for the purposes of investigating and correcting
interruptions;
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.7 Allowances for Interruptions in Service, (Continued)

2.7.2 Limitations of Allowances

(E) A service will not be deemed to be interrupted if a Customer continues voluntarily
make use of the service. If the service is interrupted, the Customer can get a service
credit, use another means of communications provided by the Company (pursuant to
Section 2.7.3), or utilize another service provider:

(F) During any period when the Customer has released service to the Company for
maintenance purposes or for implementation of a Customer order for a change in
service arrangements;

(G) That occurs or continues due to the Customer's failure to authorize replacement of
any element of special construction.

2.7.3 Use of Another Means of Communications

If the Customer elects to use another means of communications during the period of
interruption, the Customer must pay the charges for the alternative service used.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.7 Allowances for Interruption in Service, (Continued)

2.7.4 Application of Credits for Interruptions in Service

(A) Credits for interruptions in service that is provided and billed on a flat rate basis for a
minimum period of at least one month, beginning on the date that billing becomes
effective, shall in no event exceed an amount equivalent to the proportionate charge
to the Customer for the period of service during which the event that gave rise to the
claim for a credit occurred. A credit allowance is applied on a pro rata basis against
the rates specified hereunder and is dependent upon the length of the interruption.
Only those facilities on the interrupted portion of the circuit will receive a credit.

(B) For calculating credit allowances, every month is considered to have thirty (30) days.

(C) A credit allowance will be given for interruption of thirty (30) minutes or more. Two
or more interruptions of fifteen (15) minutes or more during anyone 24-hour period
shall be combined into one cumulative interruption.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.7 Allowances for Interruption in Service, (Continued)

2.7.4 Application of Credits for Interruptions in Service, (Continued)

(D) Interruptions of 24 Hours or Less

Length of Interruption
Less than 30 minutes

30 minutes up to but not
including 3 hours

3 hours up to but not
including 6 hours

6 hours up to but not
including 9 hours

9 hours up to but not
including 12 hours

12 hours up to but not
including 15 hours

15 hours up to but not
induding 24 hours

Amount of Service to be Credited
None

1/10 Day

1/5 Day

2/5 Day

3/5 Day

4/5 Day

One Day

(E) Interruptions Over 24 Hours and Less Than 72 Hours

Interruptions over 24 hours and less than 72 hours will be credited 1/5 day for each
3-hour period or fraction thereof. No more than one full day's credit will be
allowed for any period of 24 hours.

(F) Interruptions Over 72 Hours

Interruptions over 72 hours will be credited 2 days for each fuI124-hour period. No
more than thirty (30) days credit will be allowed for anyone-month period.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.7 Allowances for Interruption in Service, (Continued)

2.7.5 Limitations on Allowances

No credit allowance will be made for:

(A) interruptions due to the negligence of or noncompliance with the prOVisions of this
tariff by the Customer, authorized user or joint user;

(B) interruptions due to the negligence of any person other than the Company, including
but not limited to the Customer;

(C) interruptions of service during any period in which the Company is not given full
access to its facilities and equipment for the purpose of investigating and correcting
interruptions;

(D) interruptions of service during a period in which the Customer continues to use the
service on an impaired basis;

(E) interruptions of service during any period when the Customer has released service to
the Company for maintenance purposes or for implementation of a Customer order
for a change in service arrangements;

(F) interruption of service due to circumstances or causes beyond the reasonable control
of Company; and

(G) that occur or continue due to the Customer's failure to authorize replacement of any
element of special construction.

2.7.6 Cancellation For Service Interruption

Cancellation or termination for service interruption is permitted only if any circuit
experiences a single continuous outage of eight (8) hours or more or cumulative service
credits equaling sixteen(16) hours in a continuous twelve (12) month period. The right to
cancel service under this provision applies only to the single circuit which has been subject
to the outage or cumulative service credits.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.8 Cancellation of Service/I'ermination Liability

If a Customer cancels a service order or terminates services before the completion of the term for any
reason other than a service interruption (as defined in Section 2.7.1) or where the Company breaches
the terms in the service contract, Customer may be requested by the Company to pay to Company
termination liability charges, which are defined below. These charges shall become due and owing
as of the effective date of the cancellation or termination and be payable within the period set forth
in Section 2.6.2.

2.8.1 Termination Liability

Customer's termination liability for cancellation of service shall be equal to:

(A) all unpaid non-recurring charges reasonably expended by Company to establish
service to Customer, plus;

(B) any disconnection, early cancellation or termination charges reasonably incurred and
paid to third parties by Company on behalf of Customer, plus;

(C) all recurring charges specified in the applicable Service Order for the balance of the
then current term discounted at the prime rate announced in the Wall Street Journal on
the third business day following the date of cancellation;

(D) minus a reasonable allowance for costs avoided by the Company as a direct result of
Customer's cancellation.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.9 Reserved for Future Use

2.10 Use of Customer's Service by Others

2.10.1 Resale and Sharing

There are no prohibitions or limitations on the resale of services. Prices for services appear
in the price sheet attached to this tariff. Any service provided under this tariff may be
resold to or shared with other persons at the option of Customer, subject to compliance with
any applicable laws of the South Dakota Public Utilities Commission regulations governing
such resale or sharing. The Customer remains solely responsible for aU use of services
ordered by it or billed to its telephone number(s) pursuant to this tariff, for determining
who is authorized to use its services, and for notifying the Company of any unauthorized
use.

2.10.2 Reserved for Future Use

2.11 Transfers and Assignments

Neither the Company nor the Customer may assign or transfer its rights or duties in connection with
the services and facilities provided by the Company without the written consent of the other party,
except that the Company may assign its rights an duties to a) any subsidiary, parent company or
affiliate of the Company; b) pursuant to any sale or transfer of substantially all the assets of the
Company; or c) pursuant to any financing, merger or reorganization of the Company.
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SECTION 2.0 - RULES AND REGULATIONS, (CONTINUED)

2.12 Notices and Communications

2.12.2 The Customer shall designate on the service order an address to which the Company shall
mail or deliver all notices and other communications, except that Customer may also
designate a separate address to which the Company's bills for service shall be mailed.

2.12.3 The Company shall designate on the service order an address to which tile Customer shall
mail or deliver all notices and other communications, except tIlat Company may designate
a separate address on each bill for service to which the Customer shall mail payment on
that bill.

2.12.4 Except as otherwise stated in this tariff, all notices or other communications required to be
given pursuant to this tariff will be in writing. Notices and other communications of either
party, and all bills mailed by the Company, shall be presumed to have been delivered to
the other party on the third business day following placement of the notice,
communication or bill with the U.S. Mail or a private delivery service, prepaid and
properly addressed, or when actually received or refused by the addressee, whichever
occurs first.

2.12.5 The Company or the Customer shall advise the other party of any changes to the addresses
designated for notices, other communications or billing, by following the procedures for
giving notice set forth herein.
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Local exchange services are provided, subject to availability of facilities and equipment, in areas
currently served by the following Il1cumbent LECs: 1) Qwest.

3.2 Rate Groups

Charges for local services provided by the Company may be based, in part, on the Rate Group
associated with the Customers End Office. The Rate Group is determined by the total access lines
and PBX trunks in the local calling area which can be reached from each End Office.

In the event that an Incumbent LEC or the South Dakota Public Utilities Commission reclassifies an
exchange from one Rate Group to another, the reclassification will also apply to customers who
purchase services under this tariff. Local calling areas and Rate Group assignments are equivalent
to those areas and groups specified in Qwest's South Dakota General Subscriber Service Tariff
(GSST).
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SECTION 3.0 - SERVICE AREAS (CONT'D)

3.3 Extended Area Service Additive

Certain exchanges within the Telecommunications Service Territory within South Dakota utilize an
Extended Area Service additive to the rates provided in Sections 7.2, 7.3 and 7.5 of this tariff. The
following chart identifies the additive rates that need to be added to the rates in those sections for
the Extended Area Service rate.

3.3.1 Flat Rate Service Additive

To Be Determined

3.3.2 Message Rate Service Additive

To Be Determined
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Non-recurring charges apply to processing Service Orders for new service, for changes in service,
and for changes in the Customerls primary interexchange carrier (PIC) code.

Line Connection Charge
First Line
Each Additional Line

Line Change Charge
First Line
Each Additional Line

4.2 Maintenance Visit Charges

Residence

TBD
TBD

TBD
TBD

Business

TBD
TBD

TBD
TBD

Maintenance Visit Charges apply when the Company dispatches personnel to a Customer's
premises to perform work necessary for installing new service, effecting changes in service or
resolving troubles reported by the Customer when the trouble is found to be caused by the
Customer's facilities.

Maintenance Visit Charges will be credited to the Customer's account in the event trouble is not
found in the Company facilities, but the trouble is later determined to be in those facilities.

The time period for which the Maintenance Visit Charges is applied will commence when Company
personnel are dispatched at the Customer premises and end when work is completed. The rates for
Maintenance of Service vary by time per Customer request.

Duration of time, per technician
Initial 15 minute increment
Each Additional 15 minute increment

4.3 Restoration of Service

Residential
TBD
TBD

Business
TBD
TBD

A restoration charge applies to the restoration of suspended service and facilities because of
nonpayment of bills and is payable at the time that the restoration of the suspended service and
facilities is arranged. The restoration charge does not apply when, after disconnection of service,
service is later re-installed.

Per occasion
Residence

TED
Business

TBD
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS

5.1 General

5.1.1 Services Offered

The following Network Services are available to residence/business Customers and for
resale by other carriers certificated by the South Dakota Public Utilities Commission:

Standard Residence Line Service
Standard Business Line Service
PBX Trunk Service
Direct Inward Dial (DID) Service
Optional Calling Features

The following services are available to residence/business Customers and are not offered
on a resale basis as of the effective date of this page.

Listing Services (including Non Published and Non Listed Services)
Directory Assistance
Miscellaneous Services (including Vanity Numbers and Number Portability)

5.1.2 Application of Rates and Charges

AU services offered in this tariff are subject to service order and change charges where the
Customer requests new services or changes in existing services, as well as indicated Non
Recurring and Monthly Recurring Charges. Charges for local calling services may be
assessed on a measured rate basis and are additional to monthly recurring charges shown
for Business or Residence lines, PBX Trunks, DID Trunks and Digital/DS1 service.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS, (CONT'D)

5.1 General (Continued)

5.1.3 Emergency Services Calling Plan

Access (at no additional charge) to the local operator or emergency services bureau by
dialing 0- or 9-1-1 is offered at no charge to the Customer.

Message toll telephone calls, to governmental emergency service agencies as set forth in (A)
following, having primary or principal responsibility with respect to the provision of
emergency services to persons and property in the area from which the call is made,
meeting the definition and criteria of an emergency call as set forth in (B) following are
offered at no charge to Customers:

Governmental fire fighting, South Dakota State Highway Patrol, police, and emergency
squad service (as designated by the appropriate governmental agency) qualify as
governmental emergency service agencies provided they answer emergency service calls on
a personally attended (live) twenty-four (24) hour basis, three hundred Sixty-five (365) days
a year, including holidays.

An emergency is an occurrence or set of circumstances in which conditions pose immediate
threat to human life, property, or both and necessitate that prompt action be taken. An
emergency call is an originated call of short duration to a governmental emergency services
agency in order to seek assistance for such an emergency.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.2 Call Timing for Usage Sensitive Services

Where charges for a service are specified based on the duration of use, such as the duration of a
telephone call, the following rules apply:

5.2.1 Calls are measured in durational increments identified for each service. All calls, which are
fractions of a measurement increment, are rounded-up to the next whole unit.

5.2.2 Timing on completed calls begins when the call is answered by the called party. Answering
is determined by hardware answer supervision in all cases where this signaling is provided
by the terminating local carrier and any intermediate carrier(s).

5.2.3 Timing terminates on all calls when the calling party hangs up or the Company's network
receives an off-hook signal from the terminating carrier.

5.2.4 Calls originating in one time period and terminating in another will be billed in proportion
to the rates in effect during different segments of the call.

5.2.5 All times refer to local time.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.3 Distance Calculations

Where charges for a service are specified based upon distance, the following rules apply:

5.3.1 Distance between two points is measured as airline distance between the rate centers of the
originating and terminating telephone lines. The rate center is a set of geographic
coordinates, as referenced in Local Exchange Routing Guide issued by Bellcore, associated
with each NPA-NXX combination (where NPA is the area code and NXX is the first three
digits of a seven-digit telephone number). Where there is not telephone number associated
with an access line on the Company's network (such as a dedicated 800 or WATS access
line), the Company will apply the rate center of the Customer's main billing telephone
number.

5.3.2 The airline distance between any two rate centers is determined as follows:

Step 1: Obtain the "V" (vertical) and liB" (horizontal) coordinates for each Rate Center
from the above-referenced Bellcore document.

Step 2: Computer the difference between he "V" coordinate of the two rate centers; and
the difference between the two "H" coordinates.

Step 3: Square each difference obtained in step (b) above.

Step 4: Add the square of the "V" difference and the square of the "B" difference
obtained in step q above.

Step 5: Divide the sum of the squares by 10. Round to the next higher whole number if
any fraction is obtained.

Step 6: Obtain the square root of the whole number result obtained above. Round to the
next higher whole number if any fraction is obtained. This is the airline mileage.

5.3.3 The formula for distance calculations is:

10
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SECTION 5.0 - NE1WORK SERVICES DESCRIPTIONS (CONTINUED)

5.4 Rate Periods for Time of Day Sensitive Services

5.4.1 For time of day, usage sensitive services! the follOWing rate periods apply unless otherwise
specified in this tariff.

MON TUES WED THUR FRI SAT SUN
8:00 AM TO

5:00PM*
5:00PM

TO
11:00PM*

11:00 PM TO
8:00AM*

DAYTIME RATE PERIOD

EVENING RATE PERIOD

NIGHfI WEEKEND RATE PERIOD

EVE

*Up to but not including.

5.4.2 Calls are billed based on the rate in effect for the actual time period(s) during which the call
occurs. Calls that cross rate period boundaries are billed the rates in effect in that boundary
for each portion of the call, based on the time of day at the Customer location.

5.4.3 For services subject to holiday discounts, the following are Company recognized national
holidays, determined at the location of the calling station. The evening rate is used on
national holidays! unless a lower rate normally would apply.

New Year's Day
Memorial Day
Independence Day
Thanksgiving Day
Christmas Day

January 1
As Federally Observed
July 4
As Federally Observed
December 25
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.5 Standard Residence Line

A Standard Residence Line provides the Customer with a single, analogI voice-grade telephonic
communications channel, which can be used to place or receive one call at a time. Standard
Residence Lines are provided for the connection of Customer-provided wiring and single station
sets or facsimile machines. An optional per line Hunting feature is available for multi-line
Customers which routes a call to an idle station line in a prearranged group when the called station
line is busy.

5.6 Standard Business Line

TIle Standard Business Line provides a Customer with a singlel analog, voice-grade telephonic
commmucations channet which can be used to place or receive one call at a time. Standard
Business Lines are provided for the connection of Customer-provided wiring and single station sets
or facsimile machines. An optional per line Hunting feature is available for multi-line Customers
which routes a call to an idle station line in a prearranged group when the called station line is busy.

5.7 PBX Trunk Service

Basic PBX Trunk Service provides a Customer with a single, voice-grade telephonic commmucations
channell which can be used to place or receive one call at a time. Basic Trunks are provided for
connection of Customer-provided private branch exchanges (PBX) to the public switched
telecommunications network. Each Basic PBX Trunk is provided with touch-tone signaling and may
be configured into a hunt group at no additional charge with other Company-provided Basic PBX
Trunks. The signal is an analog signal at the DSO level.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.8 Reserved for Future Use

5.9 Direct Inward Dialing (DID) Service

Direct Inward Dialing ("DID") permits calls incoming to a PBX system or other Customer Premises
Equipment to be routed to a specific station without the assistance of an attendant. DID calls are
routed directly to the station associated with the called number. DID service as offered by the
Company provides the necessary trunks, telephone numbers, and out-pulsing of digits to enables
DID service at a Customer's location. DID service requires special PBX software and hardware not
provided by the Company. Such hardware and software is the responsibility of tlle Customer.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.10 Reserved for Future Use

5.11 Optional Calling Features

The features listed in Section 5.11.1 are offered by the Company to Residential and Business
Customers. Refer to Price Lists in Sections 6 and 7 of this tariff for specific features offered with each
type of local exchange service.

5.11.1 Features Descriptions

(A) Flexible Call Forwarding: Provides end-user control for call forwarding capabilities via
dial-accessed voice prompt menus. Customers may forward calls to a primary local or
long distance. The end-user may specify a secondary location for routing of go
unanswered at the forward-to location or reach a busy signal. This secondary location
may be another telephone number, pager or voice messaging service. Other capabilities
included with this feature include:

Speed Forwarding;
Priority Screening;
Ring Control; and
Timed Forwarding.

It is the responsibility of the Customer to subscribe to the telephone number, pager or
voice messaging service used as the secondary location.

(B) Flexible Call Forwarding with Audio Calling Name: Provides all of the functionality
of Enhanced Call Forwarding. Also permits the end-user to receive the Directory Name
of the party's whose call was forwarded to primary number. In some situations, the
end-user may hear the calling party IS city and state or telephone number, depending on
available call data.

(C) Flexible Call Forwarding Plus: Provides all of the functionality of Enhanced Call
Forwarding. Also includes an additional telephone number with directory listing and
distinctive ringing for calls placed to the additional number. Enhanced Call
Forwarding Plus allows parties to reach the end-users location when FCF is active and
all calls to the end-users main telephone number would normally forward. Calls to the
additional number do not forward even when Enhanced Call Forwarding is active.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.11 Optional Calling Features, (continued)

5.11.1 Feature Descriptions, (continued)

(D) Flexible Call Forwarding Plus with Audio Calling Name: Provides all of the
functionality of Enhanced Call Forwarding Plus including the additional telephone
number with listing and distinctive ringing. Also permits the end-user to receive the
Directory Name of the party's whose call was forwarded to primary number. In some
situations, the end-user may hear the calling party's city and state or telephone number,
depending on available call data.

(E) Call ForwardingVariable: Permits the end-user to automatically forward (transfer) all
incoming calls to another telephone number, and to restore it to normal operation at
their discretion. The end-user must dial an activation code from his/her exchange line
along with the forward-to number in order to turn the feature on. A separate code is
dialed by the end-user to deactivate the feature.

(F) Call Forwarding Variable, Remote Access: Permits the end-user to automatically
forward (transfer) all incoming calls to another telephone number, and to restore it to
normal operation at their discretion. The end-user must dial an activation code along
with the forward-to number in order to tum the feature on. A separate code is dialed
by the end-user to deactivate the feature. Feature activation may be performed from
the end-user's exchange line or remotely [Tom some other line. Remote access requires
the end-user to (1) dial a special access number 2) enter their seven-digit telephone
number and 3) enter a personal identification number prior to forwarding their calls.

(G) Call Forwarding Don't Answer, Basic: Permits the forwarding of incoming calls when
the end-user's line remains unanswered after a pre-designated ringing interval. The
ringing interval before forwarding and the forward-to number are fixed by the service
order.

(H) Call Forwarding Don't Answer wIRing Control: Permits the forwarding of incoming
calls when the end-user's line remains unanswered after a pre-designated ringing
interval. The forward-to number is fixed by the service order. However, the end-user
has the ability to change the time interval before forwarding occurs at his/her
discretion.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.11 Optional Calling Features, (continued)

5.11.1 Feature Descriptions, (continued)

(I) Call Forwarding Don't Answer wfCustomer Control: Permits the forwarding of
incoming calls when the end-user's line remains unanswered after a pre-designated
ringing interval. The ringing interval before forwarding and the forward-to number are
fixed by the service order. However, the end-user has the ability to tum the feature on
or off at his/her discretion.

(J) Call Forwarding Busy Line, Basic: Permits the forwarding of incoming calls when the
end-user's line is busy. The forwarded number is fixed by the end-user service order.

(K) Call Forwarding Busy Line wfCustomer Control: Permits the forwarding of incoming
calls when the end-user's line is busy. The forwarded number is fixed by the end-user
service order. However, the end-user has the ability to tum the feature on or off at
his/her discretion.

(L) Call Waiting - Basic: Call Waiting provides a tone signal to indicate to a Customer
already engaged in a telephone call that a second caller is attempting to dial in. It
permits the Customer to place the first call on hold, answer the second call and then
alternate between both callers. Cancel Call Waiting is provided with the feature and
allows a Call Waiting end-user to disable the Call Waiting feature for the duration of a
single outgoing telephone call. Cancel Call Waiting is activate by dialing a special code
prior to placing a call, and is automatically deactivated when the Customer disconnects
from the call.
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SECTION 5.0 - NElWORK SERVICES DESCRIPTIONS (CONTINUED)

5.11 Optional Calling Features, (continued)

5.11.1 Feature Descriptions, (continued)

(M) Call Waiting - Deluxe: Allows the end-user to contIol the treatment applied to
incoming calls while the Customer is off-hook on an existing call. This feature includes
the capabilities of Call Waiting Basic plus additional call treatment options. Treatment
options offered with Call Waiting Deluxe include:

Answer the waiting call and placing the first parly on hold;
Answer the waiting call and disconnecting from the first party;
Direct the waiting caller to hold via a recording
Forward the waiting caller to another location (e.g., voice mailbox or telephone
answering service)

Full utilization of Call Waiting Deluxe requires specialized CPE not provided by the
Company. It is the responsibility of the Customer to provide the necessary CPE. The
end-user must have Caller ill Basic or Deluxe for display of calling party identification
information for waiting calls. The end-user must have a Call Forwarding don't
Answer feature active in order to forward a waiting call to another location.

(N) Call Waiting - Deluxe with Conferencing: Provides all of the functionality of Call
Waiting Deluxe. Also permits the end-user to conference a waiting call with an existing
call (first party) and, if desired, subsequently drop either leg of the conferenced call.

(0) Caller ID - Basic: Permits the end-user to view a Directory Number of the calling party
on incoming telephone calls. Information is displayed on a specialized CPE not
provided by the Company. The feature also provides the date and time of each
incoming call. It is the responsibility of the Customer to provide the necessary CPE.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.11 Optional Calling Features, (continued)

5.11.1 Feature Descriptions, (continued)

(P) Caller ID - Deluxe: Permits the end-user to view a Directory Name and Directory
Number of the calling party on incoming telephone calls. Information is displayed on a
specialized CPE not provided by the Company. The feature also provides the date and
time of each incoming call. It is the responsibility of the Customer to provide the
necessary CPE. In some situations, the calling party's city and state may be displayed
rather than a Directory Name, depending on available call data.

(Q) Anonymous Call Rejection: Permits the end-user to automatically reject incoming calls
when the call originates from a telephone number which has blocked delivery of its
calling number (see Calling Number Delivery Blocking). When active, calls from
private numbers will be routed to a special announcement then terminated. The feature
may be turned on or off by the end-user by dialing the appropriate feature control code.
Anonymous Call Rejection is offered as a stand-alone feature or as an add-on to Caller
ID Deluxe.

(R) Call Block: Allows the end-user to automatically block incoming calls from up to six
end-user pre-selected telephone numbers programmed into the feature's screening list.
Callers whose numbers have been blocked will hear a recorded message stating that
their call has been blocked. The end-user controls when the feature is active, and can
add or remove calling numbers from the feature's screening list.

(S) Call Return: Allows the Customer to return a call to the last incoming call whether
answered or not. Upon activation, it will redial the number automatically and continue
to check the number every 45 seconds for up to 30 minutes if the number is busy. The
Customer is alerted with a distinctive ringing pattern when the busy number is free.
When the Customer answers the ring, the call is then completed. The calling party's
number will not be delivered or announced to the call recipient under any
circumstances.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.11 Optional Calling Features, (continued)

5.11.1 Feature Descriptions, (continued)

(T) Call Selector: Allows a Customer to assign a maximum of 15 telephone numbers to a
special list. The Customer will hear a distinctive ring when calls are received from
telephone numbers on that list.

(U) Call Tracing: Allows the tracing of nuisance calls to a specified telephone number
suspected of originating from a given local office. The tracing is activated upon
entering the specified dial code. The originating telephone number, outgoing trunk
number or terminating number, and the time and date are generated for every call to
the specified telephone number can then be identified.

(V) Calling Number Delivery Blocking: Prevents the delivery, display and announcement
of the end-user's Directory Number and Directory Name on all calls dialed from an
exchange service equipped with this option. When active, the end-user's telephone
name and number will not appear on the called party's Caller ID CPE or be disclosed in
another way. The feature is available on a per call or per line basis. With per call
Calling Number Delivery Blocking, it is necessary for the end-user to dial an activation
code prior to placing the call. With the per line version of the feature, all calls are
placed with the end-user's number blocked. Per line end-users must dial an activation
code prior to utilization.

(W) Message Waiting Indication: Provides the end-user with an audible (stutter dial tone)
or visual (lamp or other CPE display) indication that messages are waiting to be
retrieved. Message Waiting Indication can only be activated/deactivated by a voice
mailbox or other voice messaging service provided by the Company or third party. It
is the responsibility of the Customer to subscribe to a compatible voice messaging
service. Visual Message Waiting Indication requires specialized CPE not proVided by
the Company. It is the responsibility of the Customer to provide the necessary CPE.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.11 Optional Calling Features, (continued)

5.11.1 Feature Descriptions, (continued)

(X) Multiple Directory Number Distinctive Ringing: 'This feature allows an end user to
determine the source of an incoming call from a distinctive ring. The end user may
have up to two additional numbers assigned to a single line (i.e. Distinctive Ringing
First Number and Distinctive Ringing - Second Number). The designated primary
number will receive a normal ringing pattern; other numbers will receive distinctive
ringing patterns. The pattern is based on the telephone number that the calling party
dials.

(Y) Preferred Call Forwarding: Permits the end-user to automatically forward to another
number calls received from up to six end-user pre-selected telephone numbers
programmed into the features screening list. The end-user controls when the feature is
active, the forward-to-number and can add or remove calling numbers from the
feature's screening list.

(Z) Repeat Dialing: Permits the end-user to have calls automatically redialed when the first
attempt reaches a busy number. The line is checked every 45 seconds for up to 30
minutes and alerts the Customer with a distinctive ringing pattern when the busy
number and the Customer's line are free. The Customer can continue to make and
receive calls while the feature is activated. The following types of calls cannot be
reached using Repeat Dialing:

Calls to 800 Service numbers
Calls to 900 Service numbers
Calls preceded by an interexchange carrier access code
International Direct Distance Dialed calls
Calls to Directory Assistance
Calls to 911
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.11 Optional Calling Features, (continued)

5.11.1 Feature Descriptions, (continued)

(AA) Speed Calling: Permits the Customer to place calls to other telephone numbers by
dialing a one or two digit code rather than the complete telephone number. The
feature is available as either an eight (8) code list or a thirty (30) code list. Code lists
may include local and/or toll telephone numbers. TIle Customer has the ability to
add or remove telephone numbers and codes to/from the speed calling list without
assistance from the Company.

(AB) Three Way Calling: Permits the end-user to add a third party to an established
connection. When the third party answers, a two-way conversation can be held
before adding the original party for a three-way conference. The end-user initiating
the conference controls the call and may disconnect the third party to reestablish the
original connection or establish a connection to a different third party. The feature
may be used on both outgoing and incoming.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.12 Listing Services

For each Customer of Company-provided Exchange Service(s), the Company shall arrange for the
listing of the Customds main billing telephone number in the directory(ies) published by the
dominant Local Exchange Carrier in the area at no additional charge. At a Customer's option, the
Company will arrange for additional listings for an additional charge.

5.12.1 Non-Published Service

TIUs optional service provides for suppression of printed and recorded directory listings. A
Customer's name and number do not appear in printed directories or Directory Assistance
Bureau records.

5.12.2 Non-Listed Service

This optional service provides for suppression of printed directory listings only. Parties
may still obtain the Customer's number by calling the Directory Assistance Bureau.

5.13 Directory Assistance

Provides for identification of telephone directory numbers, via an operator or automated platform.
Customers are provided with a maximum of 2 listings per each call to Directory Assistance.
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SECTION 5.0 - NETWORK SERVICES DESCRIPTIONS (CONTINUED)

5.14 Reserved for Future Use

5.15 Reserved for Future Use

5.16 Miscellaneous Services

5.16.1 Main Number Retention

Main Number Retention is an optional feature by which a Customer, who was formally a
customer of another certified local exchange carrier at the same premises location, may
retain its main telephone numbers and main fax numbers for use with the Company
provided Exchange Services. Main Number Retention service is only available in areas
where the Company maintains some form of number retention arrangement with the
Customers former local exchange carrier.

5.16.2 Pay Per Call BlockinW'Unblocking

This service provides the option of blocking, or subsequent unblocking, all 900 and 976 calls
on a per line basis. The Company will provide for per-line blocking where the Company's
switching facilities permit.

5.16.3 Vanity Number Service

This service provides for the reservation of special or unique telephone number and fax
number for use with the Company-provided exchange services.

5.16.4 Presubscription Services

This service provides for the Presubscription of local exchange lines provided by the
Company to the intraLATA and interLATA long distance carrier(s) selected by the
Customer.
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SECTION 6.0 - RESERVED FOR FUTURE USE

6.1 Reserved for Future Use
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Services provided in this tariff section are available on a Resale Service basis. Local Resale Services
are provided through the use of resold switching and transport facilities obtained from Other
Telephone Companies.

The rates, terms and conditions set forth in the section are applicable where the Company provides
specified local exchange services to Customers through resale of local exchange services.

All rates set forth in this Section are subject to change and may be changed by the Company
pursuant to notice requirements established by the South Dakota Public Utilities Commission.
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST, (CONTINUED)

7.2 Standard Residence Local Exchange Service

Standard Residence Local Exchange Service provides the Customer with a single, analog, voice
grade telephonic communications channel, which can be used to place or receive one call at a time.
Standard Residence Local Exchange Service lines are provided for the connection of Customer
provided wiring, telephones, facsimile machines or other station equipment. An optional per line
Hunting feature is available for multi-line Customers, which routes a call to the next idle line in a
prearranged group when the called line is busy.

Local exchange service lines and trunks are provided on a single party (individual) basis only. No
multi-party lines are provided. Service is available on a flat rate, measured rate or message rate
basis depending on the service plan selected by the Customer. Not all service plans will be available
in all areas.

Usage charges if applicable are billed in arrears. Usage charges may apply for calls placed from the
Customer's line. No usage charges will apply to calls received by the Customer. Non-recurring
charges for installation or rearrangement of service are billed on the next month's bill immediately
following work performed by the Company.
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.2 Standard Residence Local Exchange Service (Continued)

7.2.1 Monthly Recurring Charges

The following charges apply to Standard Residence Local Exchange Service lines per
month. Rates and charges include Touch-tone Service for each line. The rates and charges
below apply to service provided on a month-to-month basis.

TO BE DETERMINED
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.2 Standard Residence Local Exchange Service (Continued)

7.2.2 Other Monthly Recurring Charges

(A) Hunting (a.k.a. Rotary or Grouping)

The following charges apply to Standard Residence Local Exchange lines equipped
with Hunting. Rates vary based on Rate Group.

To Be Determined

7.2.3 Usage Sensitive Charges and AIlowances

(A) Flat Rate Service

No measured or message charges apply to calls placed or received from Flat Rate
service lines. Customers receive unlimited calling within their local calling area.
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.2 Standard Residence Local Exchange Service, (Continued)

7.2.3 Usage Sensitive Charges and Allowances, (Continued)

(B) Message Service

Customers subscribing to Message Service will receive a monthly usage allowance
of 30 outgoing calls. Uris allowance is applied to local calls placed from the
Customer's line. Local usage in excess of the allowance will be billed in arrears.
Local usage is billed on a per call basis.

Per Local Call

(1) Calls to Expanded Service Areas

TBD

The following per minute rates apply to calls to points in the Expanded
Service Areas as defined in the General Subscriber Service Tariff, Section
A3, presently on file with the SD. PUC

TO BE DETERMINED
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.2 Standard Residence Local Exchange Service, (Continued)

7.2.4 Non-Recurring Charges

Non-recurring charges apply to each line installed for the Customer. Non-recurring charges
are in addition to applicable service order charges contained in Section 4 of this tariff. All
such charges will appear on the next bill following installation of the service.

Non-recurring charges for installation of Residential lines are:

First Line
Each Additional Line(1)

TBD
TBD

NOTES:
(1) Additional Line installation charges apply only when 2 or more lines are installed

at the same time and at the same Customer Premises.
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.3 Standard Business Local Exchange Service

Standard Business Local Exchange Service provides the Customer with a single, analog, voice-grade
telephonic coriununications channel, which can be used to place or receive one call at a time.
Standard Business Local Exchange Service lines are provided for the connection of Customer
provided wiring, telephones, facsimile machines or other station equipment. An optional per line
Hunting feature is available for multi-line Customers which routes a call to the next idle line in a
prearranged group when the called line is busy.

Local exchange service lines and trunks are provided on a single party (individual) basis only. No
multi-party lines are provided. Service is available on a flat rate, measured rate or message rate
basis depending on the service plan selected by the Customer. Not all service plans will be available
in all areas.

Usage charges, if applicable are billed in arrears. Usage charges may apply for calls placed from the
Customer's line. No usage charges will apply to calls received by the Customer. Non-recurring
charges for installation or rearrangement of service are billed on the next month's bill immediately
following work performed by the Company.
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.3 Standard Business Local Exchange Service, (Continued)

7.3.1 Monthly Recurring Charges

The following charges apply to Standard Business Local Exchange Service lines per month.
Rates and charges include Touchtone Service for each line. The rates and charges below
apply to service provided on a month-to-month basis.

TO BE DETERMINED
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED}

7.3 Standard Business Local Exchange Service, (Continued)

7.3.2 Other Monthly Recurring Charges

(A) Hunting (afk/a Rotary or Grouping)

The following charges apply to Standard Business Local Exchange lines equipped
with Hunting. Rates vary based on Rate Group.

TO BE DETERMINED
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.3 Standard Business Local Exchange Service, (Continued)

7.3.3 Usage Sensitive Charges and Allowances

(A) Flat Rate Service

No measured or message charges apply to calls placed or received from Flat Rate
service lines. Customers receive unlimited calling within their local calling area.

(B) Message Service

Custo.mers subscribing to Message Service will receive a monthly usage allowance of
75 outgoing calls. This allowance is applied to local calls placed from the Customer's
line. Local usage in excess of the allowance will be billed in arrears. Local usage is
billed on a per call basis.

Per Local Call

(1) Calls to Expanded Service Areas

TBD

The following per minute rates apply to calls to points in the Expanded
Service Areas as defined in the Qwest's General Subscriber Service Tariff
presently on file with the SD PUC

TO BE DETERMINED
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.3 Standard Business Local Exchange Service, (Continued)

7.3.4 Non-Recurring Charges

Non-recurring charges apply to each line installed for the Customer. Non-recurring charges
are in addition to applicable service order charges contained in Section 4 of this tariff. All
such charges will appear on the next bill following installation of the service.

Non-recurring charges for installation of Residential lines are:

First Line
Each Additional Line(1)

TBD
TBD

NOTES:
(1) Additional Line installation charges apply only when 2 or more lines are installed

at the same time and at the same Customer Premises.
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.5 Residence and Business PBX Trunk Service

PBX Trunk service provides a Customer with a single, voice-grade telephonic communications
channel which can be used to place one call at a time. Trunks are provided for connection of
Customer-provided private branch exchanges (PBX) or other station equipment to the public
switched telecommunications network.

PBX Trunks are available to Business and Residence Customers as Inward, Outward or Two-Way
combination trunks where services and facilities permit.

Each PBX Trunk is provided with Touchtone signaling at no additional charge. An optional per
trunk Hunting feature is available for Customers which routes a call to the next idle trunk in a
prearranged group (see Sections 7.2 and 7.3).

PBX Trunks may also be equipped with Direct Inward Dialing (DID) capability and DID number
blocks for additional charges (see Section 7.6).

7.5.1 Flat Rate Service

To Be Determined

7.5.2 Message Rate Service

To Be Determined
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.6 Direct Inward Dialing (DID) Service

Direct Inward Dialing ("DID") permits calls incoming to a PBX system or other Customer Premises
Equipment to be routed to a specific station without the assistance of an attendant. DID calls are
route directly to the station associated with the called number. DID service as offered by the
Company provides the necessary trunks, telephone numbers, and out-pulsing of digits to enable
DlD service at a Customer's location. DlD service requires special PBX software and hardware not
provided by the Company. Such hardware and software is the responsibility of the Customer.

The following charges apply to Customers subscribing to DID service provided by the Company.
These charges are in addition to recurring and non-recurring charges for PBX Trunks as shown in
Section 7.5 of this tariff. The Customer will be charged for the number of DID numbers utilized out
of the available 20 numbers.

Establish Trunk Group and Provide
1st Block of 20 DID Numbers

Each Additional Block of 20 DID Numbers

DlD Trunk Termination:
Per Inward Only Trunk
Per Combination Trunk with Call Transfer

Dual Tone Multifrequency Pulsing Option, Per Trunk

Automatic Intercept Service, Per Number Referred

Installation Monthly
Charge Recurring

TBD TBD

TBD TBD

TBD TBD
TBD TBD

NjA TBD

TBD NjA
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED}

7.7 Reserved For Future Use

7.8 Optional Calling Features

The features in this section are made available on an individual basis or as part of multiple feature
packages. All features are prOVided subject to availability. Certain features may not be available
with all classes of service. Transmission levels for calls forwarded or calls placed or received using
optional calling features may not be acceptable for all some uses in some cases.

7.8.1 Features Offered on a Usage Sensitive Basis

The following features are available to all local exchange Business and Residence line
Customers where facilities and services permit. Customers may utilize each feature by
dialing the appropriate access code. The Customer will be billed the Per Feature Activation
Charge shown in the following table each time a feature is used by the Customer.
Customers may subscribe to these features on a monthly basis at their option to obtain
unlimited use of these features for a fixed monthly charge.

Optional Calling Features
Three-Way Calling
Call Retum
Repeat Dialing
Calling Number Delivery Blocking, Per Call

Residence
TBD
TBD
TBD
TBD

Business
TBD
TBD
TBD
TBD

Denial of per call activation for Three-Way Calling, Call Return and Repeat Dialing from
any line or trunk is available to Customers upon request at no additional charge.
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.8 Optional Calling Features, (Continued)

7.8.2 Features Offered on a Monthly Basis

The following optional calling features are offered to Customers on a monthly basis.
Customers are allowed unlimited use of each feature. No usage sensitive charges apply.
Multiline Customers must order the appropriate number of features based on the number
of lines which will have access to the feature.

Flexible Call Forwarding
with Audio Calling Name
Flexible Call Forwarding Plus
Flexible Call Forwarding Plus

JUL "".LU'.V '-·<.....LU.}; Name

Call Forwarding Variable
Remote Access

AnSW4er - Basic
Call Forwarding Don't Answer
wiRing Control
Call Don't Answer

Call Waiting - Deluxe
Call Waiting - Deluxe with Conferencing
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SECTION 7.0 - LOCAL EXCHANGE SERVICES PRICE LIST (CONTINUED)

7.8 Optional Calling Features, (Continued)

7.8.2 Features Offered on a Monthly Basis

Caller ID - Basic
Caller ID - Deluxe
Caller ID - Deluxe

Anl:mymolls Call Rejf~cti(m

Anonymous Call1Kejel:tion
Call Block
Call Return
Call Selector
Call Tracing
Calling Number Delivery Blocking
(per line equipped)
Message Waiting Indication - Audible
Message Waiting Indication - Audible
and Visual
Multiple Directory Number Distinctive
Ringing - First DN
Multiple Directory Number Distinctive
Ringing - Second DN
Preferred Call Forwarding
Repeat Dialing
Speed Calling (30 codes)
Speed Callirlg (8 codes)
Three Way Calling
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.1 Directory Listings

8.1.1 General

The following rules apply to standard listings in light face type in the white pages
(alphabetical section) of the telephone directory and to the Directory Assistance records of
the Company.

Only information necessary to identify the Customer is included in these listings. The
Company use abbreviations in listings. The Company may reject a residence listing, which
is judged to be advertising. It may also reject a listing it judges to be objectionable. A name
made up by adding a term such as Company, Shop, Agency, Works, etc. to the name of a
commodity or service willing to be accepted as a listing unless the subscriber is legally
doing business under that name.

A name may be repeated in the white pages only when a different address or telephone
number is used.
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.1 Directory Listings, (Continued)

8.1.2 Composition of Listings

(A) Names

The following names may be included in business service listings:

(1)
(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

Issued: November 13, 2008
Issued by:

The name of subscriber or joint user.
The name of each business enterprise which the subscriber or joint user
conducts.
The name by which the business of a subscriber or joint user is known to the
public. Only one such name representing the same general line of business
will be accepted.
The name of any person associated with the subscriber or joint user in the
same business.
The name of any person, firm or organization which subscriber or joint user is
authorized to represent, or the name of an authorized representative of the
subscriber or joint user.
Alternative spelling of an individual name or alternative arrangement of a
business name, provided the listing in the judgment of the Company, is not
for advertising purposes. The name of a publication issued periodically by
'the subscriber or joint user.
The name of an inactive business organization in a cross-reference listing
when authorized by such business or organization.
The name of a member of subscriber's domestic establishment when business
service is furnished in the subscriber's residence.
The name of a corporation which is the parent or a subsidiary of the
subscriber.
The name of a resident of a hotel, apartment house, boarding house or club
which is furnished PBX service, may be included in a residence type listing
with the telephone number of the PBX service.
The name of the subscriber to a sharing arrangement.
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.1 Directory Listings, (Continued)

8.1.2 Composition of Listings, (Continued)

(B) Designation

The purpose of a business designation is to identify the listed party and not to
advertise the business. No designation of the nature of the business is included if
this is sufficiently indicated by the name. Where a listed party is engaged in more
than one general line of business, one additional business designation may be
included in the listing when necessary to identify the listed party. When a listed
party has two or more listed telephone number or two or more business addresses,
designations indicating the branches of the organization may be included where
necessary to assist the public in calling.

A designation may include a title to indicate a listed party's official position, but not
the name of the firm or corporation with which the individual is connected.
Individual names or titles are not sho'wn following the name of a firm or
corporation. A term such as "renting agent" may be included in a listing indented
lU1der the name of a building, provided the agent maintains a renting office in such
a building.

A designation is not ordinarily provided in a residence type listing except for
residential service as permitted under the terms of this tariff. A professional
designation is permitted on residence service in the case of a physician, surgeon,
dentist, osteopath, chiropodist, podiatrist, optometrist, chiropractor,
physiotherapist, Christian Science practitioner, veterinary surgeon, registered nurse
or licensed practical nurse, provided that the same name and designation is also
listed on business service of that subscriber or another subscriber in the same or
different directory.

The listing of service in the residence of a clergyman may include the designation
Ifparsonage," "rectory," "parish house," or "manse/' and any such listing may be
indented under a listing in the name of the church. Where residence service is
furnished in a church study, the listing may include the designation "study."
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.1 Directory Listings, (Continued)

8.1.2 Composition of Listings, (Continued)

(C) Address

Each residence or non-profit listing may, but does not have to, include the house
number and street name of the residence where the telephone service is provided.
Other information, such as a building name or a locality designation, may be
included to help identify the Customer.

(D) Telephone Number

Each listing may include only one telephone number, except in an alternate
telephone number listing where each number listed is considered a line for rate
purposes.

A listing may include only the telephone number of the first line of a PBX system or
incoming service group, except that a trunk not included in the incoming service
group of a PBX system, or the first trunk of a separate incoming service group of a
PBX system may be listed to meet special conditions where a corporation and its
subsidiaries use the same PBX system.
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.1 Directory Listings, (Continued)

8.1.3 Types of Listings

(A) Standard Listing

A standard listing includes a name, designation, address and telephone number of
the Customer. It appears in the White Pages of the telephone directory and in the
Company's Directory Assistance records. The designation in the listing will be
provided according to the rules in paragraph 5.13.2.2 above.

(B) Indented Listing

An indented listing appears under a standard listing and may include only a
designation, address and telephone number. An indented listing is allowed only
when a Customer is entitled to two or more listings of the same name with different
addresses or different telephone numbers. For example:

Smith, John MD
Office 125 Portland
Residence 9 Glenway

555-4180
555-8345

Such listing may be furnished as an indented listing Or as a sub-caption. The
telephone number in such a listing may be that of another service furnished the
same subscriber or one of the subscriber's PBX trunks not included in the incoming
service group, or the service furnished a different subscriber.
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.1 Directory Listings, (Continued)

8.1.3 Types of Listings, (Continued)

(C) Alternate Telephone Number Listing and Night Listing

Any listed parly who has made the necessary arrangements for receiving telephone
calls during his or her absence may have an alternate telephone number listing or a
night listing, such as the following.

If no answer call (telephone number)
Night calls (telephone number)
Night calls after _PM (telephone number)
Nights, Sundays and holidays (telephone number)
5PM to 9AM weekdays, Saturday until 9AM, Monday and holidays
(telephone number)

Such listing may be furnished as an indented listing or as a sub-caption. The
telephone number in such a listing may be that of another service furnished the
same subscriber or one of the subscriber's PBX trunks not included in the incoming
service group, or the service furnished a different subscriber.

(D) Duplicate Listing

Any listing may be duplicated in a different diIectory or under a separate
geographical heading in the same directory. Such listing may be duplicated in
indented form.

(E) Reference Listing

A subscriber having exchange services listed under different geographical headings
may have an indented listing in reference form in lieu of a duplicate listing.

(F) Cross Reference Listing

A cross reference listing may be furnished in the same alphabetical group with the
related listing when required for identification of the listed parly and not
designated for advertising purposes.
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.1 Directory Listings, (Cont'd.)

8.1.4 Free Listings

The following listings are provided at no additional charge to the Customer: one listing for each
individual line service, auxiliary line or PBX system.

8.1.5 Rates for Additional Listings - Business Customers

The following rates and charges apply to additional listings requested by the Customer over and
above those free listings provided for in Section 8.1.4.

Type of Listing Residential Charge Business Charge

Reference/Cross Reference:

- Each Listing TBD TBD

I Alternate Telephone Number/Night Listing:

- Night, Sundays & Holidays TBD TBD

- First Line TBD TBD

Additional Listing TBD TBD

Foreign Listing TED TBD

Dual Name Liking - Non Recurring TED TBD
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.2 Non-Published Service

8.2.1 General

Non-published service means that the Customer1s telephone number is not listed in the
directory, not does it appear in the Companis Directory Assistance Records.

8.2.2 Regulations

This service is subject to the rules and regulations for E911 service, where applicable.

The Company will complete calls to a non-published number only when the caller dials
direct or gives the operator number. No exceptions will be made, even if the caller says it
is an emergency.

When the Company agrees to keep a number unlisted, it does so without any obligation.
Except for cases of negligence or willful misconduct, the Company is not liable for any
damages that might arise from publishing a non-published number in the directory or
disclosing it to some.

8.2.3 Rates and Charges

There is a monthly charge for each non-published service. This charge does not apply is
the Customer has other listed service at the same location; if the Customer lives in a hotel,
boarding house or club with listed service; or if the service is installed for a temporary
period.

Non-published service charge, per month TBD
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.3 Non-Listed Service

8.3.1 General

Non-listed service means that the Customer's telephone number is not listed in the
directory, but does it appear in the Company's Directory Assistance Records.

8.3.2 Regulations

This service is subject to the rules and regulations for E911 service, where applicable.

The Company will complete calls to a non-listed number.

When the Company agrees to keep a number unlisted, it does so without any obligation.
Except for cases of negligence or willful misconduct, the Company is not liable for any
damages that might arise from publishing a non-listed number in the directory or
disclosing it to some.

8.3.3 Rates and Charges

There is a monthly charge for each non-listed service. This charge applies if the Customer
has other listed service at the same location; if the Customer lives in a hotel, boarding
house or club with listed service; or in the service is installed for a temporary period.

Non-listed service charge, per month: TBD
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SECTION 8.0 - DIRECTORY ASSISTANCE AND LISTING SERVICES

8.4 Directory Assistance Services

8.4.1 Directory Assistance

A Directory Assistance charge applies per local directory assistance call. The Customer
may make two (2) requests for a telephone number per call. The Directory Assistance
Charge applies regardless of whether the Directory Assistance operator is able to supply
the requested number. No charge applies for the first call per month per residence line.

Each Local Directory Assistance Call TBD
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SECTION 9.0 - RESERVED FOR FUTURE USE

9.1 Reserved For Future Use
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SECTION 10.0 - RESERVED FOR FUTURE USE

10.1 Reserved For Future Use
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SECTION 11.0 - MISCELLANEOUS SERVICES

11.1 Carrier Presubscription

11.1.1 General

Carrier Presubscription is a procedure whereby a Customer designates to the Company
the carrier which the Customer wishes to be the carrier of choice for intraLATA and
interLATA toll calls, Such calls are automatically directed to the designated carrier,
without the need to use carrier access codes or additional dialing to direct the call to the
designated carrier. Presubscription does not prevent a Customer who has presubscribed
to an IntraLATA or InterLATA toll carrier from using carrier access codes or additional
dialing to direct calls to an alternative long distance carrier on a per call basis.

11.1.2 Presubscription Options - Customers may select the same carrier or separate carriers for
intraLATA and interLATA long distance. TIle following options for long distance
Presubscription are available:

Option A:

Option B:

Option C:

Option D:

Option E:

OptionF:

Issued: November 13, 2008
Issued by:

Customer select the Company as the presubscribed carrier for
IntraLATA and InterLATA toll calls subject to presubscription.

Customer may select the Company as the presubscribed carrier for
IntraLATA calls subject to presubscription and some other carrier as the
presubscribed carrier for interLATA toll calls subject to presubscription.

Customer may select a carrier other than the Company for intraLATA
toll calls subject to presubscription and the Company for interLATA toll
calls subject to presubscription.

Customer may select the carrier other than the Company for both
intraLATA and interLATA toll calls subject to presubscription.

Customer may select two different carriers, neither being the Company
for intraLATA and interLATA toll calls. One carrier to be the Customers'
primary intraLATA interexchange carrier. The other carrier to be the
Customer's primary interLATA interexchange carrier.

Customer may select a carrier other than the Company for no
presubscribed carrier for intraLATA toll calls subject to presubscription
which will require the Customer to dial a carrier access code to route all
intraLATA toll calls to the carrier of choice for each call.
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SECTION 11.0 - MISCELLANEOUS SERVICES (CONTINUED)

11.1 Carrier Presubscription, (Continued)

11.1.3 Rules and Regulations

Customers of record will retain their primary interexchange carrier(s) until they request that
their dialing arrangements be changed.

Customers of record or new Customers may select either Options A, B, C D, E or F for
intraLATA Presubscription.

Customers may change their selected Option and/or presubscribed toll carrier at any time
subject to charges specified in 11.4.5 below:

11.1.4 Presubscription Procedures

A new Customer will be asked to select intraLATA and interLATA toll carriers at the time
the Customer places an order to establish local exchange service with the Company. The
Company will process the Customer's order for service. All new Customers initial requests
for intraLATA toll service presubscription shall be provided free of charge.

If a new Customer is unable to make selection at the time the new Customer places an order
to establish local exchange service, the Company will read a random listing of all available
intraLATA and interLATA carriers to aid the Customer in selection. If selection is still not
possible, the Company will inform the Customer that he/she will be given 90 calendar days
in which to inform the Company of his/her choice for primary toll carrier(s) free of charge.
Until the Customer informs the Company of his/her choice of primary toll carrier, the
Customer will not have access to long distance services on a presubscribed basis, but rather
will be required to dial a carrier access code to route all toll calls to the carrier(s) of choice.
Customers who inform the Company of a choice for toll carrier presubscription within the
90-day period will not be assessed a service charge for the initial Customer request.

Customers of record may initiate an intraLATA or 111.terLATA presubscription change at
any time, subject to the charges specified in 11.4.5 below. If a Customer of record inquires
of the Company of the carriers available for toll presubscription, the Company will read a
random listing of all available intraLATA carriers to aid the Customer in selection.
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SECTION 11.0 - MISCELLANEOUS SERVICES (CONTINUED)

11.1 Carrier Presubscription, (Continued)

11.1.5 Presubscription Charges

(A) Application of Charges

After a Customer's initial selection for a presubscribed toll carrier and as detailed in
Paragraph 11.1.4 above, for any change thereafter, a Presubscription Change
Charge, as set forth below will apply. Customers who request a change in
intraLATA and interLATA carriers with the same order will be assessed a single
charge per line.

(B) Nonrecurring Charges

Per business or residence line, trunk, or port

Initial Line, or Trunk or Port
Additional Line, Trunk or Port

TBD
TBD
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SECTION 12.0 - PROMOTIONAL OFFERINGS

12.1 Special Promotions

The Company may from time to time engage in special promotional trial service offerings of limited
duration (not to exceed ninety days on a per Customer basis for non-optional, recurring charges)
designed to attract new subscribers or to increase subscriber awareness of a particular tariff offering.
Requests for promotional offerings will be presented to the Commission for its review in accordance
with rules and regulations established by the Commissionl and will be included in the Carriers
tariff as an addendum to the Carrierl s price lists.

12.2 Discounts

The Company mayl from time to time as reflected in the price list, offer discounts based on monthly
volume (orl when appropriatel "monthly revenue commitment" and/or "time of day" may also be
included).
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