December 5, 2008
Sent via UPS

Public Utilities Commission
Capitol Building, 1st floor
500 East Capitol Avenue
Pierre, SD 57501-5070
605-773-3201

Re: Registration of NET TALK.COM, INC. as a Competitive Local Exchange
Carrier

Dear PUC:

Enclosed for filing please find one original and ten (10) copies of the registration for
NET TALK.COM, INC. to provide Competitive Local Exchange Service in South
Dakota. Net Talk is proposing to provide local service using a combination of either
unbundled network elements or resold services available from Qwest.

Any questions regarding this filing may be directed to my attention at 305.621.1200 ext
109 or via email: nick@nettalk.com

Thank You,

Nick Kyriakides

Enclosures
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BEFORE THE SOUTH DAKOTA PUBLIC SERVICE COMMISSION
REGISTRATION OF NET TALK.COM, INC.

Pursuant to Rule 20:10:24:02 of the Commission's Telecommunications Services Rules, NET
TALK.COM, INC. ("Net Talk™) submits the following registration information:

1. The applicant's name, address, telephone number, facsimile number, E-mail address and
whether the applicant is a sole proprietorship, partnership, corporation, limited liability
corporation, or limited liability partnership.

NET TALK.COM, INC.

1100 NW 163" Drive

North Miami Beach, FL 33169
T: 305.621.1200

F: 305.621.1201
www.nettalk.com

Net Talk is a Florida corporation incorporated on May 1, 2006.

2. If sole proprietorship, the full name and business address of its owner; if a partnership,
the full name and business address of each partner; if a corporation, a listing of the full
name and business address of each corporate officer and director; if a limited liability
corporation, the full name and business address of each partner.

Net Talk is a Corporation with the following Officers/Directors with business address same as
above:

Anastasios Kyriakides — President/Secretary

Kenneth Hosfeld — Vice President/Director

Bill Rodriguez — Chief Financial Officer/Director

Leo Manzewitsch — Chief Technology Oficer/Director

3. The name under which the applicant will provide local exchange services if different than
in question (1) of this section:

Not applicable-NET TALK.COM, INC.
4. If a corporation:

(a) The location of its principal office, if any, in this state and the name and address of its
current registered agent.

NET TALK.COM, INC. has no principle office in South Dakota

Registered Agent:
Incorp Services Inc.
311 East 14th Street,
Suite 100

Sioux Falls SD 57104
County: Minnehaha
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(b) A list of shareholders owning twenty (20) percent or more of the interest in the business.
N/A-no shareholder holds more than 20%

(c) The state in which the applicant is incorporated, the date of incorporation and a copy of
its certificate of incorporation.

NET TALK.COM, INC. was incorporated on May 1 2006 under the laws of Florida. Please see
the attached Articles of Incorporation and Certificate of Existence from the State Attachment #1

(d) If it is an out-of-state corporation, a copy of its certificate of authority to transact
business in South Dakota from the Secretary of State.

Net Talk has filed and paid the Secretary of State fee. Attached is the proof of filing that was sent
via UPS (tracking: k123 913 2649) Attachment #2

5. A description of the applicant's experience providing any telecommunications services in
South Dakota or in other jurisdictions, including the types of services provided, and the
dates and nature of state or federal authorization to provide the services.

Net Talk has never provided any telecommunications services in South Dakota. Net Talk is
licensed as a CLEC in the following States and on the following dates:

Florida Oct 17,2008
Texas Nov 19,2008
Ilinois Nov 19,2008
Montana Nov 19,2008

Net Talk has applications pending in: Georgia, Alabama, Arkansas, Kansas, Washington, New
York, lowa, ldaho, Kentucky, and Oregon

6. Names and addresses of applicant’s affiliates, subsidiaries, and parent organizations, if
any.

Not Applicable-The applicant doesn’t have an affiliate, subsidiary or parent organization.

7. A list and specific description of the types of services the applicant seeks to offer and the
means by which the services will be provided including:

(a) Information indicating the class of customers the applicant intends to serve.
Net Talk initially proposes to provide local service using a combination of either unbundled

network combinations or resold services available From Qwest Corporation. Net Talk may
eventually provide local services via its own switching facilities.
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(b) Information indicating the extent to and time-frame by which applicant will provide
service through the use of its own facilities, the purchase of unbundled network
elements, or resale.

The Company intends to provide local exchange service in South Dakota by utilizing a
combination of unbundled network elements and resold services obtained from other local
exchange carriers pursuant to interconnection and/or commercial agreements. The Company
intends to initiate service upon approval of this application and all filed agreements.

(c) A description of all facilities that the applicant will utilize to furnish the proposed local
exchange services, including any facilities of underlying carriers.

Net Talk will offer service through interconnection and commercial agreements utilizing the
facilities of Qwest Corporation ("Qwest"), the incumbent local exchange company. Net Talk
will rely on its facilities-based underlying carrier for the operation and maintenance of the
local exchange network.

(d) Information identifying the types of services it seeks authority to provide by reference
to the general nature of the service.

Net Talk intends to provide basic local exchange and private line services as well as other types
of high-speed data services. These services include two-way basic local exchange lines and
features, and PBX trunks as well as associated ancillary features and functions.

8. A service area map and narrative description indicating with particularity the
geographic area proposed to be served by the applicant.

Net Talk intends to offer its services initially in the territory now served by Qwest. The Company
will adhere to the service area maps defined by Qwest. The Company requests a waiver of the
requirement to provide maps due to its matching of the Qwest maps.

9. Information regarding the technical competence of the applicant to provide its proposed
local exchange services including:

(a) A description of the education and experience of the applicant’'s management personnel
who will oversee the proposed local exchange services.

Please refer to our attached Management Capabilities-Attachment #3

(b) Information regarding policies, personnel, or arrangements made by the applicant
which demonstrates the applicant's ability to respond to customer complaints and
inquiries promptly and to perform facility and equipment maintenance necessary to
ensure compliance with any commission quality of service requirements.

Net Talk understands the importance of effective customer service for local service consumers.
Once it initiates operations, Net Talk’s toll free customer service telephone number will be
available with live operator response 24 hours per day, 7 days per week.

Customers may contact the company in writing at the headquarters address indicated below.
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The contact for resolution of customer complaints with the Commission is:

Nick Kyriakides

NET TALK.COM, INC.

1100 NW 163" Dr

North Miami Beach, FL 33169
T: 305.621.1200

F: 305.621.1201

The company has a lot of information also available at: www.nettalk.com

10. Information explaining how the applicant will provide customers with access to
emergency services such as 911 or enhanced 911, operator services, interexchange services,
directory assistance, and telecommunications relay services.

Net Talk will enter into resale, interconnection and commercial agreements with Qwest and other
certificated LECs. Under such an agreements, Net Talk customers will be able to access
emergency services such as 9 1 1 or enhanced 9 1 1. Such calls will be routed through the
underlying carrier to the appropriate emergency agency serving the originating location. Access
to local operator services, directory assistance and telecommunications relay services will also be
made available.

11. Financial information including:

(a) For the most recent 12 month period, financial statements consisting of balance sheets,
income statements, and cash flow statements.

Since Net Talk has yet to initiate operations, it can only provide a pro-forma balance sheet. Please
refer to Financial Capabilities attachment. Attachment # 4

(b) If a public corporation, the applicant's latest annual report and report to stockholders.

Net Talk is in the process of filing to become a public company so annual reports have yet to be
filed.

12. Information detailing the following matters associated with interconnection to provide
proposed local exchange services:

(a) The identity of all local exchange carriers with which the applicant plans to
Interconnect

Net Talk plans to sign resale, interconnection and commercial agreements with Qwest and with
other certificated LECs based upon a specific Customer request.

(b) The likely timing of initiation of interconnection service and a statement as to when
negotiations for interconnection started or when negotiations are likely to start.

Net Talk anticipates signing the resale, interconnection and commercial agreements with Qwest

by the end of the 2008 or upon certification. The company may negotiate similar agreements with
other LECs with South Dakota based upon specific Customer requests.
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(c) A Copy of any request for interconnection made by the applicant to any local exchange
carrier.

Net Talk has requested but yet to receive the initial interconnection agreement from Qwest as of
12/4/08

13. A tariff or price list indicating the prices, terms and conditions of each contemplated
local service offering.

Please see the attached Tariffs-Attachment #5

14. Cost support for rates shown in the Company's tariff or price list for rate or price
regulated noncompetitive or emerging competitive services.

The Company requests a waiver of ARSD 20: 10:32:03(14) requiring cost support. The Company
has not yet determined final prices for its noncompetitive or emerging competitive services and
will be unable to do so until an interconnection and/or commercial agreements are signed.

15. A description of how the applicant intends to market its local exchange target market,
whether the applicant engages in multilevel marketing, and copies of any company
brochures that will be used to assist in the sale of the services.

Net Talk utilizes a direct sales approach to its marketing efforts. The Company does not utilize
any form of multilevel marketing in the sale of its services. Net Talk has not finalized its
marketing material and does not have brochures as of yet.

16. If the applicant is seeking authority to provide local exchange service in the service area
of a rural telephone company, the date by which the applicant expects to meet the service
obligation imposed pursuant to §20:10:32:15 and applicant's plan for meeting the service
obligations.

Net Talk is not seeking authority to provide local exchange service in the service area of rural
telephone companies. The Company may, upon receipt of a request from service from a
prospective customer, enter into interconnection and/or commercial agreements with a rural
telephone company. The Company has no such requests at the present time.

17. A list of the states in which the applicant is registered or certified to provide
telecommunications services, whether the applicant has ever been denied registration or
certification in any state and the reasons for any such denial, a statement as to whether or
not the applicant is in good standing with the appropriate regulatory agency in the states
where it is registered or certified, and a detailed explanation of why the applicant is not in
good standing in a given state, if applicable.

Net Talk has never been denied registration or certification in any state and is in good standing
with all states in which it is presently certified.

Florida Oct 17,2008
Texas Nov 19,2008
Ilinois Nov 19,2008
Montana Nov 19,2008
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Net Talk has applications pending in (expected to be approved before 2009): Georgia, Alabama,
Arkansas, Kansas, Washington, New York, lowa, Idaho, Kentucky, and Oregon

18. The names, addresses, telephone numbers, E-mail addresses, and facsimile numbers of
the applicant’s representatives to whom all inquires must be made regarding customer
complaints and other regulatory matters.

Customer Complaints: Nick Kyriakides
NET TALK.COM, INC.
1100 NW 163" Drive
North Miami Beach, FL 33169
T: 305.621.1200
F: 305.621.1201
nick@nettalk.com

General Regulatory Matters: Same as above

19. Information concerning how the applicant plans to bill and collect charges from
customers who subscribe to its proposed local exchange services.

Net Talk will bill customers directly. Customer payments will be made directly to the Company
and the Company will have no payment centers in South Dakota.

20. Information concerning the applicant's policies relating to solicitation of new customers
and a description of the efforts the applicant shall use to prevent the unauthorized
switching of local service customers by the applicant, its employees, or agents.

Net Talk utilizes a direct sales approach to its marketing efforts. The Company does not utilize
any form of multilevel marketing in the sale of its services. The Company uses a written LOA to
prevent the unauthorized switching of local service customers.

21. The number and nature of complaints filed against the applicant with any state or
federal commission regarding the unauthorized switching of a customer's
telecommunications provider and the act of charging customers for services that have not
been ordered.

Net Talk has never had a complaint filed against it for the unauthorized switching of a customers
local exchange service.

22. A written request for waiver of those rules believed to be inapplicable.

Net Talk requests a waiver from ARSD 20: 10:32:03(14) requiring cost support and from the
requirement to provide financial statements. The Company has addressed these issues in item 11
and 14.

Additionally, Net Talk will not be collecting deposits or require advance payment or prepayment

for service within South Dakota. The company will post a surety bond payable to the Consumers
of the State of South Dakota should it change its deposit policy in the future.

23. Federal Tax ldentification Number.
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Net Talk’s Federal Identification Number: 204830633

24. Other information requested by the commission needed to demonstrate that the
applicant has sufficient technical, financial, and managerial capabilities to provide the local
exchange services it intends to offer consistent with the requirements of this chapter and
other applicable rules and laws.

Net Talk management has experience operating telecommunications providers as provided in

the management bios. Net Talk will rely largely on its facilities-based underlying carrier for the
operation and maintenance of the local exchange network. Net Talk is technically, financially and
managerially qualified to provide local exchange service in South Dakota based on the
Company's experience and manner of provision services with South Dakota.

Submitted by:

Anastasios Kyriakides
President/Secretary
NET TALK.COM, INC.

Date:
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Attachment # 1
Certificate of Existence
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Attachment #2
Certificate of Authority-Proof of Filing

South Dakota Application-NET TALK.COM, INC.



Attachment #3
Management Capabilities
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Attachment #4
Financial Capabilities
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Attachment #5
Tariff’s
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St_aTe of Florida

Department of State

I certity from the records of this office that NET TALK.COM, INC. is a

corporation organized under the laws of the State of Florida, filed on
May 1, 2006.

The document number of this corporation is P06000061539. Ill

I further certify that said corporation has paid all fees due this office
through December 31, 2008, that its most recent annual report was filed
on September 11, 2008, and its status is active.

[ further certify that said corporation has not filed Articles of l
Dissolution.

h

Given under my hand and the Great Seal of
Florida, at Tallahassee, the Capital, this the
Thirteenth day of November, 2008

Secretary of State

Authentication [D: 100137887071-111308-P06000061539 “l

To authenticare this certificate, visit the following site, enter this
1D, and then follow the instructions displayed.

https://efile.sunbiz.org/certauthver.html




Attachment #2
Certificate of Authority-Proof of Filing
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Secretary of State Office APPLICATION FOR

500 E Capitol Ave
Pierre, SD 57501

(605)773-4845 CERTIFICATE OF AUTHORITY
FOREIGN BUSINESS CORPORATION

Please Type or Print Clearly in Ink
Please submit one Original and one Photocopy

FILING FEE: $550 payable to SECRETARY OF STATE

Application must be accompanied by a one page original certificate of existence issued by the Secretary of State

FAX #

Telephone # (305) 621-1200

(305) 621-1201

or other official having custody of the corporate records in the state or country under whose law it is

incorporated.

1. The name of the corporation is NET TALK.COM, INC.

Note: The name must include the term corporation, incorporated, company, limited or the applicable abbreviation.

2. State where incorporated Florida

3. Date of its incorporation is 05/01/2006

4. The period of its duration __Perpetual

5. The address of its principal office (this is the address of the executive offices of the corporation),

1100 NW 163rd Drive North Miami Beach FL 33169
Street Address City State Z|P+4
Maifing Address (Optional) City State ZIP+4

6. The South Dakota Registered Agent name Incorp Services inc.

311 East 14th Street Suite 100 Sioux Falis sD 57104
Street Address (Required to be a South Dakota Address}) City State ZIP+4
Mailing Address (Optional — Required to be a South Dakota Address) City State ZIP+4

When listing a Commercial Registered Agent, piease state their CRA #.
This number ¢an be obtained from the Commercial Registered Agent.

CR0O00010




7. The names and business addresses of its principal officers and directors

if the principal officer serves as a director.

. Please place a check mark next to the name

Anastasios Kyriakides 1100 NW 163rd Drive Narth Miami Beach FL 33169
President Street Address City State ZIP+4
Kenneth Hosfeld 1100 NW 163rd Drive North Miami Beach FL 33169
Vice President Street Address City State ZIP+4
Anastasios Kyriakides 1100 NW 183rd Drive North Miami Beach FL 33189
Secretary Street Address City State ZIP+4
Bill Rodriguez 1100 NW 163rd Drive North Miami Beach ' FL 33169
Treasurer Street Address City State ZIP+4
Leo Manzewitsch 1100 NW 163rd Drive North Miami Beach FL 33169
Director Street Address City State ZIP+4
I:' Director Street Address City State ZIP+4
D Director Street Address City State Z1P+4

The application must be signed by an authorized officer of the corporation.

Dated December 4

(Signatun’t'f)f an authorized officer)

Bill Rodriguez

(Printed Name)

Chief Financial Officer/Treasurer

{Title)

Foreigncertificateof authaority July 2008
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2400

CITIBANK, N.A. -
NET TALK. COM, INC. 65-8655/2660
1100 NW 163RD DR., SUITE B-4 BATE
MIAMI, FL 33169 . Dec 4, 2008
AMOUNT
Five Hundred Fifty and 00/100 Dollars $ 55000 e i

PAY

T THI

ORDER

OF: SECRETARY OF STATE OFFICE VOID AFTER 180 DAYS

500 E Capitol Ave

PIERRE, SD 57501 '
| - fw/ /

Memo: CERT. OF AUTHORITY - AUTHORIZED SIGNATURE  /
00 2L00 1 2ER0BRSSLN 32007236 AL

o A ORI N AR




Attachment #3
Management Capabilities
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NET TALK.COM, INC. Management Team

MANGERIAL CAPABILTY

Anastasios N. Kyriakides is President and CEQO. Mr. Kyriakides received a Bachelor
of Science degree in business from Florida International University in 1975; in 1977, he
received a degree in investment banking from the American Institute of Banking. From
1979 to the present, Mr. Kyriakides has consulted for numerous companies in the areas of
shipping, travel, banking, and electronics. His cruise ship career started with Carnival
Cruise line out of the Port of Miami, and continued to a successful start up with
Tropicana Cruises; one of the first gaming ships out of the Port of Miami. In 1994, Mr.
Kyriakides became the Chairman of Montgomery Ward Travel, a company created to
provide full travel services to eight million Montgomery Ward customers and credit card
holders; he served in this capacity from 1994 to 1996. Mr. Kyriakides had previously
organized the successful start-up of Seawind Cruise Line in 1990; there, he was the
founder, and later, the Chairman, CEQ, and Secretary until 1994. In 1984 Mr. Kyriakides
founded Regency Cruise Line, the world’s first publicly traded company in passenger
shipping, and served as its Chairman and Secretary until 1987. In 1983, Mr. Kyriakides
founded the Mylex Corporation to develop and produce the world’s first hand-held
optical scanner and VGA card for personal computers. As the President and Chairman,
Mr. Kyriakides guided Mylex from its beginning as a private company to its becoming a
public company traded on the NASDAQ under the stock symbol MYLX until it was
acquired as a wholly owned subsidiary of IBM (NYSE: IBM). In 1983, Mr. Kyriakides
was the founder and Chairman of Tower Bank NA, a full service commercial bank, with
three offices, headquartered in Dade County, Florida.

In 1980, Mr. Kyriakides, was the founder of Delcor Idustries of Hollywood, Florida, an
electronics manufacturing facility, assembling OEM products for various electronics
companies including IBM mainframe and cable division employing over 150 skilled
employees. In 1979, he was the founder and Chairman of Lexicon Corporation, the
worlds first hand held electronic language translator the LK3000 that translated into 12
different languages. This company, publicly traded on the NASDAQ, under the symbol
LEXI, was ultimately acquired by Nixdorf Computers of Germany.

Kenneth Hosfeld is Executive Vice President. Kenneth has over twenty-two years of
international sales, marketing, and business management experience in the
telecommunications industry. Before co-founding NetExpress, he was the Regional
Director of Brazil, the Andinos, and the Caribbean for Tellabs, Inc. He secured Tellabs’
first “turn-key” contract (a complete, fully managed network deployment including all
products and services and project financing). He opened Tellabs’ offices in Brazil and
regularly exceeded revenue targets. Prior to that, Kenneth was Vice President of Nera
Latin America, a subsidiary of Nera Telecommunications (formerly ABB), with full P&L
responsibility for the region. He opened offices throughout Latin America including
Brazil, Colombia, Mexico, and Venezuela and additionally penetrated the Mexican and
Chilean markets. Prior to Latin America, Kenneth was responsible for sales in Africa and
in China. He speaks over six languages including fluent Spanish and Portuguese.



Nicolas Kyriakides is the Marketing Director. (Resume Attached) Nicholas received
dual degrees in Finance and Multinational Business Operations from Florida State
University and a Masters of Business Administration from Nova Southeastern University.
In addition to his current marketing capacities at netTALK.com Inc., Nicholas also
teaches Principles of Marketing at Miami Dade College School of Business. Nicholas is
fluent in both English and Spanish.

Bill Rodriguez is the CFO. Bill is a licensed CPA and Bill’s resume is attached.

TECHNICAL CAPABILITY

Leo Manzewitsch is the CTO. Leo has more than 18 years in the Telecommunications
industry. Leo received a Master’s in Electronics Engineering, from the University of
Buenos Aires, Argentina in 1991 and previously received a degree in mechanics from the
Argentinean National School of Technical Education, Buenos Aires in 1981.

Before coming on board, Leo held positions sale support management at UT Starcom,
Business Development Manager for STRATEKGY Telecom Solutions, Marketing
Manager for Tellabs International in their South American market, and finally various
positions at NEC Corporation ranging from new product engineering up to and including
management of new product marketing,.

Leo is fluent in both English and Spanish



Guillermo (Bill) Rodriguez

PROFILE

Self motivated, honest, reliable and professionally skilled with extensive experience in Accounting,
Business Administration and hands-on day to day operations.

EXPERIENCE

Controller/Financial Officer, Land Cellular Corporation — Oct. 2005 — March 1, 2007
-Responsible for day to day operations including GAAP Accounting, Financial Reporting,
Inventory Control, Accounts Receivable (AR), Accounts Payable (AP), Human Resources (HR),
Insurance/Risk Management, Bank Relationships, Sales Management, Budgets, Manufacturing/Cost
Accounting for Sales and Distribution of wireless modems — sold Domestic and International.

Major Achievements — Implementation of Treasury Functions (i.c.: electronic payments and
receipts, AR and AP monitoring, On Line banking, etc.)
- Setting up Accounting Policies and Procedures — GAAP.

Controller/Financial Officer; Brenner Real Estate Group — Feb. 1999 — Oct. 2005
- Responsible for day to day operations of Brenner Real Estate Group, a licensed Commercial Real Estate
Broker and Property Management Company.
- Responsible for GAAP Accounting, Financial Operations and Financial Reporting of Managed
Properties including CAM reconciliations, Mortgage Financing, Bank Relationships, Insurance/Risk
Management, AR, AP, Human Resources, Budgets, Lease Management, conversion of Accounting
Software, Year End Financial Reporting Packages — Audit and Tax and vendor selection — Preferred List
of Vendors.

Major Achievements — Bringing in-house all client prepared work-papers for Annual Audit and Tax —
Preparation from outside auditors.
- Set up Lease Abstract and Lease Management Functions.

Controller/Financial Officer; Primary Corporate Group(CSW Associates, Inc.)—- Nov. 1993 — Feb 1999
Primary Corporate Group managed Commercial Buildings, owned three Century 21 Franchises, a Mortgage
Company and Title Company.
- Responsible for day to day operations including GAAP Accounting, Financial Reporting, Budgets, AR,
AP, Bank Reconciliations, Human Resources, Property Management, Escrow Account Reconciliations
and Annual Audits and Year End Tax Packages.
CSW was a sub-contractor to FDIC/RTC on three large government contracts.
- Responsible for GAAP Financial Accounting and Reporting to FDIC/RTC and for selection and awarding
contracts to sub-contractors — Minority Owned Business- (i.e.: Brokers, Environmental and Operating
Contracts).

Major Achievements — Setting up selection and awarding contracts to sub-contractors in compliance with
FDIC/RTC Guidelines for Minority Owned Businesses.
- Setting up Accounting Procedures to comply with RTC/FDIC Guidelines.



Auditor/Investigator, Federal Deposit Insurance Corporation FDIC/RTC — Sept. 1991-Nov.1993.
-Employed as Case Investigator and Auditor to review, audit and write up cases on failed Financial
Institutions. Cases were written on Appraisals, Loan Approval, Loan Management and bank’s practices
and procedures. Claims were made on Error/Omissions Policies and Officers/Directors.

Major Achievement — Wrote up two cases on failed banks presented to FDIC attorneys for action.

Vice President Controller; Consolidated Bank, N.A. March 1986 — Sept. 1991
-Responsible for GAAP Accounting and Financial Reporting of Bank Holding Company and Subsidiaries
including a major Bank with seven locations and a Data Processing Center.
- Functions included: consolidation and Reporting to FDIC and Federal Reserve Bank, Annual Budgets,
Monthly Operational Meetings, Annual Audits and Year End Tax Reporting Package — client prepared
work-papers.
- Assisted in operation of Other Real Estate Owned Department - “take-over” functions of foreclosed
commercial properties — Hotels, Office Buildings, Shopping Centers, etc.

Major Achievements — Implementation of new GAAP Ruling on recognition of loan fees and cost.
- Bringing in-house all client prepared work-papers for Annual Audit and Taxes.

Controller/Financial Officer: International Housing Ltd. Nov. 1981 — March 1986.
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FINANCIAL CAPABILITY-CONFIDENTIAL

NET TALK.COM, INC. is a newly formed corporation in the State of Florida. The
company has recently been funded in the amount of $500,000 by a substantially sized
Master Fund in New York. NET TALK.COM, INC will be receiving additional funding
by “The Fund” at year end to completely launch the business. Attached is a Pro-Forma
Balance Sheet as of September 10, 2008 and is limited due to the fact that the company is
newly formed.

[Signature Page to Follow]



Nettalk.com, inc.
Pro - forma Balance Sheet at Sept 10, 2008

Assets

Fixed assets 400,000.00
Goodwill 600,000.00
Total assets 1,000,000.00
Liabilities

Debentures 1,000,000.00
Capital

Common stock -

Total liabilities & capital 1,000,000.00



NET TALK.COM, INC SIGNATURE PAGE

We affirm that the above statements and the unaudited financial statemenits are true and
correct.

Akm //MMW

ios Kyriakides Bl Rodriguez
nt & CEO Chief Financial Officer
&{7 /2/05 /2008
S ANGELA
. MY COMMISSION # 0D 833300

P, EXPIRES: Oclober 23, 2012
Mo Bonded Thru Budgel Notary Sorvces
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NET TALK.COM, INC. South Dakota Tariff No. 1
Original Title Page

SOUTH DAKOTA
LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES TARIFF
OF

NET TALK.COM, INC.

This tariff contains the descriptions, regulations, and rates applicable to the provision of local
exchange telecommunications services provided by NET TALK.COM, INC. with

principal offices at 1100 NW 163 Dr., Ste. 3 North Miami Beach, Florida 33169 for services
furnished within the State of South Dakota. This tariff is on file with the South Dakota
Public Utilities Commission.

In accordance with SDCL 20:10:06:02, this tariff is available for public inspection during
normal business hours at the main office or copies may be inspected, during normal busines
hours, at the Company's principal place of business located at 1100 NW 163 Dr., Ste 3,

N. Miami Beach, Florida 33169.

Issued: Dec 5 2008 Effective: Jan 5 2009

Issued by: A Kyriakides, President
NET TALK.COM, INC.
1100 NW 163 Dr, Ste. 3

North Miami Beach, FL 33169 SDnetT



NET TALK.COM, INC.

South Dakota Tariff No. |
Preface
Original Page 1
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NET TALK.COM, INC. South Dakota Tariff No. 1
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EXPLANATION OF SYMBOLS, REFERENCE
MARKS, AND ABBREVIATIONS OF TECHNICAL
TERMS USED IN THIS TARIFF
The following symbols shall be used in this tariff for the purpose indicated below:
©) To signify changed regulation.
D) To signify discontinued rate or regulation.
1)) To signify increased rate.
o) To signify a move in the location of text.
(\)] To signify new rate or regulation.
R) To signify reduced rate.
(T) To signify a change in text but no change in rate or regulation..
Issued: Dec 5 2008 Effective: Jan 5 2009
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NET TALK.COM, INC. South Dakota Tariff No. 1
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Original Page 5

APPLICATION OF TARIFF

This tariff sets forth the service offerings, rates, terms and conditions applicable to the furnishing of intrastate
end-user local exchange communications servicesby ~ NET TALK.COM, INC., hereinafter referred to as
the Company, to Customers within the state of South Dakota. Net Talls services are furnished subject to the
availability of facilities and subject to th e terms and conditions set forth herein.

This tariff is on file with the South Dakota Public Utilities Commission. In addition, this tariff is available for
review at the main office of NET TALK.COM, INC. at 1100 NW 163 Dr, Ste. 3, North Miami Beach,
Florida 33165.
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NET TALK.COM, INC, South Dakota Tariff No. 1

Preface
Original Page 6
TARIFF FORMAT
A, Page Numbering - Page numbers appear in the upper right corner of the page. Pages are numbered

sequentially. However, new pages are occasionally a amended to the tariff. When a new page is added
between pages already in effect, a decimal is adde d. For example, a new page added between pages
14 and 15 would be 14.1.

B. Page Revision Numbers - Revision numbers also appear in  the upper right corner of each page.
These numbers are used to determine the most current page version on file with the Commission. For
example, the 4th Revised Page 14 cancels the 3rd Revised Page 14. Because of various suspension
periods, deferrals, etc., the most current page numbe r on file with the Commission is not always the
tariff page in effect. Consult the Check Sheet for the page currently in effect.

C. Paragraph Numbering Sequence - There are seven levels of paragaph coding. Each level of coding
is subservient to its next higher level:

2
2.1

2.1.1

2.1.1(A)
2.1.1(AX1)
2.1.1(A)(1)Xa)
2.1.1(A)(1)aX1)

D. Check Sheets - When a tariff filing is made with the Commission, an updated Check Sheet
accompanies the tariff filing. The Check Sheet lists the pages contained in the tariff, with a cross-
reference to the current revision number. When new pages are added, the Check Sheet is changed to
reflect the revision. All revisions made in a given filing are designated by an asterisk (*). There will
be no other symbols used on this page if these are the only changes made to it (i.e., the format, etc.
remain the same, just revised revision levels on some pages.) The tariff user should refer to the latest
Check Sheet to find out if a particular page is the most current on file with the Commission,
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NET TALK.COM, INC. South Dakota Tariff No. 1

Section 1
Original Page 1

SECTION 1 - DEFINITIONS

Access Line - An arrangement that connects the Customer's location to a Net Talk switching center or point of
presence.

Account Codes - Optional, Customer-defined digits that allo w 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 - NET TALK.COM, 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.
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NET TALK.COM, INC. South Dakota Tariff No. 1

Section 1
Original Page 2

SECTION 1 - DEFINITIONS, (CONT'D.)
Deposit - Refers to a cash or equivalent of cash security held as a guarantee for payment of the charges.

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.

Direct Inward Dial (or "DID ") - A service attribute that routes incoming calls directly to stations, by-
passing a central answering point.

Direct Qutward Dial (or "DOD") - A service attribute that allows individual station users to access and dial
outside numbers directly.

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 that uses the services of the Company
under the provisions and regulations of this tariff. The End User is responsible for payment unles the charges
for the services utilized are accepted and paid 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 Telcordia.

Hearing Impaired - Those persons with communication impairments, including those hearing impaired,
deaf, deaf/blind, and speech impaired persons who have an impairment that prevents them from

communicating over the telephone without the aid of a telecommunications device for the deaf.

Hunting - Routes a call to an idle station line in a prearra nged group when the calied station line is busy.

Issued: Dec 5 2008 Effective: Jan 5 2009

Issued by: A Kyriakides, President
NET TALK.COM, INC.
1100 NW 163 Dr, Ste. 3
North Miami Beach, FL. 33169 SDnetT



NET TALK.COM, INC. South Dakota Tariff No. 1
Section 1
Original Page 3

SECTION 1 - DEFINITIONS, (CONT'D.)

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.

LATA - A Local Access and Transport Area established pursuant to the Modification of Final Judgment
entered by the United States District Court for the Dist rict 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 ("MPOP") - 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.

Muiti-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.
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NET TALK.COM, INC. - South Dakota Tariff No. 1
Section 1
Original Page 4

SECTION 1 - DEFINITIONS, (CONT'D.)
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 or Residential - A class of service furnished to a Customer at a place of dwelling where the actual
or obvious use is for domestic purposes.

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 or this tariff, in which case the
Service Commencement Date is the date of the Cust omer'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 a 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.

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
provided under this tariff. :

Net Talk - Used throughout this tariff to mean NET TALK.COM, INC. unless clearly indicated otherwise
Talk
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NET TALK.COM, INC. South Dakota Tariff No. 1

Section 2
Original Page |

SECTION 2 - REGULATIONS
2.1 . Undertaking of the Company
2.1.1 Scope

The Company undertakes to furnish communicatiors service pursuant to the terms of this
tariff in connection with one-way and/or tw o-way information transmission between points
within the state of South Dakota. :

The Company is responsible under this tariff only for the services and facilities provided
hereunder, 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 th e Company, when necessary because of lack
of facilities, or due to some other cause beyond the Company's control.

(B) The furnishing of service under 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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NET TALK.COM, INC. South Dakota Tariff No. 1

Section 2
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SECTION 2- REGULATIONS, (CONT'D.)

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

2.1.3 Terms and Conditions

(A)

(B)

©)

(D)

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

Except as otherwise stated in this tariff, Customers may be réquired 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 w ill also be required to execute any other
documents as may be reasonably requested by the Company.

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 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.

In any action between the parties to enforce any provision of this tariff, the
prevailing party shall be entitled to recover its legal fees and court costs from the
non-prevailing party in addition to other relief a court may award.
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Original Page 3

SECTION 2- REGULATIONS, (CONT'D.)

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

2.1.3 Terms and Conditions, (cont'd.)

(E)

(F)

(&)

Service may be terminated upon written notice to the Customer if:
1 the Customer is using the service in violation of this tariff; or
Q) the Customer is using the service in violation of the law.

This tariff shall be interpreted and governed by the laws of the state of South Dakota
regardless of its choice of laws provision.

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.

To the extent that either the Company or any other telephone company exercises
control over available cable pairs, conduit, duct space, raceways, or other 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 join the attempt to obtain from the owner of the property access for the other
party to serve a person or entity.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.1 Undertaking of the Company, (Cont'd.)
2.1.4 Limitations on Liability
(A) The Companys liability for damages arising out of mistakes, interruptions,

omissions, delays, errors, or defects in transmission which occur in the course of
furnishing service or facilities, shall bedetermined in accordance with SDCL 49-13-
I and 49-13-1.1 and any other applicable law.

(B) The liability of the Company for errors in billing that result in overpayment by the
Customer may be limited to a credit equalio 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 bilted in accordance with SDCL 49-13-1 and 49-
13-1.1 and any other applicable law.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.1 Undertaking of the Company, (Cont'd.)
2.1.4 Limitations on Liability, (cont'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) Any act or omission of: (a) the Customer, or (b) common carriers or
warehousemen, except as contracted by the Company;

2) 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 ma Hunction 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;

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

“4) 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;

5 Breach in the privacy or security of communications transmitted over the
Company's facilities; '
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NET TALK.COM, INC.

South Dakota Tariff No. 1
Section 2
Original Page 6

SECTION 2 - REGULATIONS, (CONT'D.)

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

2.1.4 Limitations on Liability, (cont'd.)

©) (continued)

(6)

7

@®)

®

10

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 otherwise 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 which is no t the result of negligence; '

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 the Company's facilities;

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

And any other claim resulting from any act or omission of the Customer or
patron(s) of the Customer relating to the use of the Company = services or
facilities.
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SECTION 2 - REGULATIONS, (CONT'D.)

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

2.1.4 Limitations on Liability, (cont'd.)

(D)

(E)

¥

The Company does not guarantee nor make any warranty with respect to
installations provided by it for use in an explosive atmosphere.

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.

Directory Errors - In the absence of negligence or willful misconduct, no liability
for damages arising from errors or mistakes in or omissions of directory listings, or
errors or mistakes in or omissions of listing obtainable from the directory assistance
operator, including errors in the reporting thereof, shall attach to the Company. An
allowance for errors or mistakes in or omissions of published directory listings or for
errors or mistakes in or omissions of listing obtainable from the directory assistance
operator shall be at the monthly tariff rate for each listing, or in the case of a free or
no-charge directory listing, credit shall equal two times the monthly tarif rate for an
additional listing, for the life of the directory or the charge period during which the
error, mistake or omission occurs.
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SECTION 2 - REGULATIONS, (CONT'D.)

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

2.1.4 Limitations on Liability, (cont'd.)

(G)

With respect to Emergency Number 911 Service:

(1)

@

3

This service is offered solely asan  aid in handling assistance calls in
connection with fire, police and other emergencies.

Neither is the Company responsible for any infringement, nor invasion of
the right of privacy of any person or persons, caused or claimed to have
been caused directly or indirectly, by the installation, operation, failure to
operate, maintenance, removal, presence, condition, occasion or use of
emergency 911 service features and the equipment associated therewith, or
by any services furnished by the Company, including, but not limited to the
identification of the telephone number, address or name associated with the
telephone used by the party or parties accessing emergency 91 service, and
which arise out of the negligence or other wrongful act of the Company, the
Customer, its users, agencies or municipalities, or the employees or agents
of any one of them. '

When a Customer with a non-published telephone number, as defined
herein, places a call to the emergency911 service, the Company will release
the name and address of the calling part y, where such information can be
determined, to the appropriate local governmental authority responsibie for
emergency 911 service upon request of such governmental authority. By
subscribing to service under this tariff, the Customer acknowledges and
agrees with the release of in formation as described above.
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Section 2
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SECTION 2 - REGULATIONS, (CONT'D.)

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

215

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 affect many 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 requi rements, With some emergency or unplanned
service-affecting conditions, such as an outag e resulting from cable damage, notification to
the Customer may not be possible.
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SECTION 2 - REGULATIONS, (CONT'D.)

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

2.1.6 Provision of Equipment and Facilities

(A)

(B)

©

D)

(E)

The Company shall use reasonable efforts to make available services to a Customer
on or before a particular date, subject to  the provisions of and compliance by the
Customer with, the regulations contained in this tariff. The Company does not
guarantee availability by any such date and shall not be liable for any delays in
commencing service to any Customer,

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, ot
otherwise interfere with any of the facilities or equipment installed by the Company,
except upon the written consent of the Company.

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 the Customer.

Equipment the Company provides or installs at the Customer Premises for use in
connection with the services the Company offe rs shall not be used for any purpose
other than that for which it was provided.

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.
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SECTION 2 - REGULATIONS, (CONT'D.)

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

2.1.6 Provision of Equipment and Facilities, (Cont'd.)

2.1.7

(F) The Company shall not be responsible forthe installation, operation, or maintenance
of any Customer-provided communications equipment. Where such equipment is
connected to the facilities furnished pursuant to this tariff, 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 the transmission of signals by Customer -provided equipment or for the
p quip
quality of, or defects in, such transmission; or

2) the reception of signals by Customer-provided equipment.
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 cost s incurred by or charged to the Company will
apply. If installation is started during regula r 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 hour s, additional charges may apply.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.1 Undertaking of the Company, (Cont'd.)
2.1.8 Special Construction
Subject to the agreement of the Company and to all of the regulations contained in this tariff,
special construction of facilities may be undertaken on a reasonable efforts basis at the

request of the Customer. Special constr uction is that 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;

© 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.
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.
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SECTION 2 - REGULATIONS, (CONT'D.)

2.2 Prohibited Uses

2.2.1

222

2.2.3

224

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.

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 Commission regulations, policies,
orders, and decisions.

The Company may block any signals being transmitted over its Network by Customers that
cause interference to the Company or other u sers. Customer shall be relieved of all
obligations to make payments for charges relating to any blocke d Service and shall
indemnify the Company for any claim, judgment or liability resulting from such blockage.

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 adisconnection 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 - REGULATIONS, (CONT'D.)

23 Obligations of the Customer

2.3.1 General

The Customer is responsible for making proper application for service; placing any
necessary order, complying with tariff regulations; payment of charges for services provided.
Specific Customer responsibilities include, but are not limited to the following:

(A)
(B)

©

)

the payment of all applicable charges pursuant to this tariff;

damage to or loss of the Company's f acilities 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;

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

obtaining, maintaining, and otherwise having full responsibility for all rights-of-way
and conduits necessary for installation of fiber optic cable and associated equipment
used to provide Communication Services to the Customer from the cable building
entrance or property line to the locati  on of the equipment space described in
2.3.1(C). Any and all costs associated with 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 - REGULATIONS, (CONT'D.)

2.3 Obligations of the Customer, (Cont'd.)

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 pemises 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's 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. asbestos) prior to any
construction or installation work;

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 any 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;

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

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 - REGULATIONS, (CONT'D.)

2.3 Obligations of the Customer, (Cont'd.)

2.3.2 Liability of the Customer

(a)

(B)

©

The Customer will be liable for damages to the facilities of the Company and for all
incidental and consequential damages caused by the negligent or intentional acts or
omissions of the Customer, its officers, employees, agents, invites, or contractors
where such acts or omissions are not the direct result of the Company's negligence
or intentional misconduct.

To the extent caused by any negligent or intentional act of the Customer as
described in (A), preceding, the Customer shall indemnify, defend and hold
harmless the Company from and against a 1l claims, actions, damages, liabilities,
costs and expenses, including reasonable attorneys' fees, for (1) any loss, destruction
or damage to property of any third party , and (2} any liability incurred by the
Company to any third party pursuant to this or any other tariff of the Company, or
otherwise, for any interruption of, interference to, or other defect in any service
provided by the Company to such third party.

The Customer shall not assert any claim against any other Customer or user of the
Company's services for damages resulting in whole or in part from or arising in
connection with the furnishing of service under this tariff including but not limited
to mistakes, omissions, interruptions, delays, errors or other defects or
misrepresentations, whether or not such other Customer or user contributed in any
way to the occurrence of the damages, unl ess such damages were caused solely by
the negligent or intentional act or omission of the other Customer or user and not by
any act or omission of the Company. The Company=s liability shall be determined in
accordance with SDCL 49-13-1 and 49-13-1. 1 and any other applicable law.
Nothing in this tariff is intended either to limit or to expand Customer's right to
assert any claims against third parties for damages of any nature other than those
described in the preceding sentence.
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SECTION 2 - REGULATIONS, (CONT'D.)

24 Customer Equipment and Channels

2.4.1 General

242

A User may transmit or receive information or signals via the facilities of the Company. The
Company's services are designed primarily fo r 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 specificaily stated in this tariff.

Station Equipment

(A) Terminal equipment on 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 Point of Connection.

®) The Customer is responsible for ensuring that Customer-provided equipment
connected to Company equipment and faciliti es is compatible with such equipment
and facilities. The magnitude and character of the voltages and currents impressed
on Company-provided equipment and wiring by the connection, operation, or
maintenance of such equipment and wiring sh all 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 protec tive 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 - REGULATIONS, (CONT'D.)

24 Customer Equipment and Channels, (Cont'd.)

2.4.3 Interconnection of Facilities

(A)

(B)

©

(D)

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

Communication 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 that are applicable

to such connections.

Facilities furnished under this tariff may  be connected to Customer-provided
terminal equipment in accordance with the povisions of this tariff. All such terminal
equipment shall be registered by theFederal 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.

Users may interconnect communications facilities that are used in whole or in part
for interstate communications to services provided under this tariff only to the extent
that the user is an is "End User", as de fined in Section 69.2(m), Title 47, Code of
Federal Regulations (1992 edition).
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SECTION 2 - REGULATIONS, (CONT'D.)

24 Customer Equipment and Channels, (Cont'd.)

2.4.4 Imspections

(A)

(B)

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 requirement s set forth in Section 2.4.2(A) 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.

If the protective requirements for Custom er -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 pers onnel from harm.
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SECTION 2 - REGULATIONS, (CONT'D.)

2.5 Payment Arrangements

2.5.1

Payment for Service

The Customer is responsible for the payment  of all charges for facilities and services
furnished by the Company to the Customer and to all Authorized Users by the Customer,
regardles of whether those services are used by the Customer itself or are resold to or shared
with other persons.

The Customer is responsible for payment of an y sales, use, gross receipts, excise, access or
other local, state, federal and 911 taxes, charges or surcharges (however designated)
(excluding taxes on Company's net income) imposed on or based upon the provision, sale or
use of Network Services.

The security of the Customer = PIN is the responsibility of the Customer. All calls placed
using a PIN shall be billed to and shall be the obligation of the Customer, The Customer
shall not be responsible for charges in connection with the unauthorized use of PINs arising
after the Customer notifies the Company of the loss, theft, or other breach of security of such
PINs.

Customers will only be charged once, on either an interstate or intrastate basis, for any
nonrecurring or usage based charges.
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SECTION 2 - REGULATIONS, (CONT'D.)

25 Payment Arrangements, (Cont'd.)

2.5.2 Billing and Collection of Charges

The Customer is responsible for payment of all charges incurred by the Customer or other
Authorized Users for services and facilities furn ished to the Customer by the Company.

(A)

(B)

©

(D)

Nonrecurring charges are due and payable within thirty (30) days afier the invoice
date, unless otherwise agreed to.

All recurring charges, as well as Usage char ges, if applicable, are billed monthly in
arrears.

When service does not begin on the first day of the month, or end on 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.

Billing of the Customer by the Company will begin on the Service Commencement
Date, which is the first day following the date 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 conformto  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.
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SECTION 2 - REGULATIONS, (CONT'D.)

2.5 Payment Arrangements, (Cont'd.)

2.5.2 Billing and Collection of Charges, (cont'd.)

(E)

()

)

A late payment charge of 1.5% per month, or an amount otherwise allowed by South
Dakota law, whichever is less, shall be due to the Company for any billed amount
for which payment has not been received by the Company within fifteen (15) days
of the mailing date of the Company's invoice for service or by the due date printed
on the invoice, whichever is later, or if any portion of the payment is received by the
Company in funds which are not immediately available upon presentment. If the last
calendar day for remittance falls on a Sunday, legal holiday or other day when the
offices of the Company are closed, the date for acceptance of payments prior to
assessment of any late payment fees shall be extended through to the next business
day.

A service charge equal to $25.00, or an amount otherwise allowed by South Dakota
law, whichever is less, will be assessed under South Dakota law for all checks or
other payment type submitted by the Customer to the Company and returned by a
bank or other financial institution for: in  sufficient or uncollected funds, closed
account, 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.

If service is disconnected by the Company in accordance with Section 2.6 following
and later restored, restoration of service will be subject to all applicable installation
charges.
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SECTION 2 - REGULATIONS, (CONT'D.)

2.5 Payment Arrangements, (Cont'd.)

2.5.3 Disputed Bills

(A)

(B)

©)

In the event that a billing dispute occurs  concerning any charges billed to the
Customer by the Company, the Company may require the Customer to pay the
undisputed portion of the bill to avoid discontinuance of service for non-payment.
The Customer must submit a documented claim for the disputed amount. The
Customer will submit all documentation as may reasonably be required to support
the claim. All claims must be submitted to the Company within 180 days of receipt
of billing for those services. If the Customer does not submit a claim as stated
above, the Customer waives all rights to filing a claim thereafter.

If the Customer and the Company are unable to resolve the dispute to their mutual
satisfaction, the Customer may filea  complaint with the South Dakota Public
Utilities Commission in accordance with the Commission's rules of procedure. The
address of the Commission is as follows:

South Dakota Public Utilities Commission

Capitol Building, 1°* Floor

500 East Capitol Ave.

Pierre, South Dakota 57501-5070

Toll-Free: (800)332-1782

TTY Through Relay South Dakota: (800) 877-1113
http://www.state.sd.us/puc

If the dispute is resolved in favor of th e Customer and the Customer has withheld
the disputed amount, no interest, credits or penalties will apply.
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2.5 Payment Arrangements, (Cont'd.)
2.5.4 Advance Payments
The Company does not collect Adva nce Payments from Customers.
2.5.5 Deposits
The Company does not collect Customer Deposits.
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SECTION 2 - REGULATIONS, (CONT'D.)

2.6 Discontinuance of Service

2.6.1

2.6.2

2.6.3

2.6.4

Upon nonpayment of any amounts owing to the Company, the Company may, by giving five
(5) days written notice to the Customer, discortinue or suspend service without incurring any
liability.

Upon violation of any of the other material terms or conditions for furnishing service the
Company may, by giving five (5) days written notice to the Customer, discontinue or
suspend service without incurring any liability if such violation continues during that period.

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.

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.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.6 Discontinuance of Service, (Cont'd.)

2.6.5 Upon any governmental prohibition or 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.

2.6.6 Inthe event of fraudulent use of the Company's network, the Company will discontinue
service without notice and/or seek legal recourse to recover dl costs involved in enforcement
of this provision.

2.6.7 Without notice in the event of Customer use of equipment or services in such a manner as to
adversely affect the Company = service to others.

2.6.8 Without notice in the event of tampering with the equipment or services furnished by the
Company.
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SECTION 2 - REGULATIONS, (CONT'D.)

2.7 Cancellation of Application for Service

2.7.1

2.7.2

273

2.74

Applications for service cannot be canceled without the Company's agreement. Where the
Company permits a Customer to cancel an application for service prior to the start of service
or prior to any special construction, no char ges will be imposed except for those specified
below.

Where, prior to cancellation by the Customer, the Company incurs any expenses in installing
the service or in preparing to install the servi ce that it otherwise would not have incurred, a
charge equal to the costs incurred by the Comp any, less net salvage, shall apply, but in no
case shall this charge exceed the sum of th ¢ 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 Custom er had service commenced (all discounted to
present value at six petcent).

Where the Company incurs any expense in connection with sp ecial construction, or where
special arrangements of facilities or equipment have begun, before the Company receives a
cancellation notice, a charge equal to the costs incurred by the Company, less net salvage,
applies. In such cases, the charge will be based on such elements as the cost of the
equipment, facilities, and material, the costof installation, engineering, labor, and
supervision, general and administrative expense, other disbursements, depreciation,
maintenance, taxes, provision for return on in vestment, and any other costs associated with
the special construction or arrangements.

The special charges described in 2.7.1 through 2.7.3 will be calculated and applied on a case-
by-case basis.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.8 Changes in Service 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.
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2.9

SECTION 2 - REGULATIONS, (CONT'D.)

Allowances for Interruptions in Service

Interruptions in service that are not due to the negligence of, or noncompliance with the provisions of
this tariff by, the Customer or the operation or malfunction of the facilities, power or equipment
provided by the Customer, will be credited to the Customer as set forth in 2.9.1 for the part of the
service that the interruption affects.

2.9.1 General

(A)

(B)

©)

L)

A credit allowance will be given when service is interrupted, except as specified
below. 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.

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.

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.

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.
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2.11  Cancellation by Customer
Customers may cancel service verbally or in writing. The company shall hold the Customer

responsible for payment of all charges, including fixed fees, surcharges, etc., which accrue up to the
cancellation date. Customers that cancel the primary local exchange line will have the entire Account
disconnected, including any secondary line and all as sociated features. In the event the Customer
executes a term commitment agreement with the Co mpany, the Customer must cancel service and
terminate the agreement in accord ance with the agreement terms.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.12  Cancellation of Service/Termination Liability

If a Customer cancels a Service Order or terminates services before the completion of the term for
any reason whatsoever other than a service interruption (as defined in Section 2.9.1 above), the
Customer agrees to pay to the Company termination liability charges, as defined below. These
charges shall become due as of the effective date of the cancellation or termination and be payable
within the period, set forth in Section 2.5.2.

2.12.1 Termination Liability
The Customer's termination liability for cancellation of service shall be equal to:

A) all unpaid Non-Recurring charges reasonably expended by the Company to establish
service to the Customer; plus

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

©) all Recurring Charges specified inthe  applicable Service Order Tariff 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;

)] minus a reasonable allowance for costs avoided by the Company as a direct result of
the Customer's cancellation.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.13  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 and duties:

2.13.1 to any subsidiary, parent company or affiliate of the Company; or

2.13.2 pursuant to any sale or transfer of substantially all the assets of the Company within the state;
or

2.13.3 pursuant to any financing, merger or reorganization of the Company.
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SECTION 2 - REGULATIONS, (CONT'D.)

2.14  Customer Liability for Unauthorized Use of the Network

Unauthorized use of the network occurs when a person or entity that does not have actual, apparent,
or implied authority to use the network, obtains the Company's services provided under this tariff.

2.14.1 Customer Liability for Fraud and Unauthorized Use of the Network

(A)

(B)

The Customer is liable for the unauthorized use of the network obtained through the
fraudulent use of a Company calling card, if such a card is offered by the Company,
or an accepted credit card, provided that  the unauthorized use occurs before the
Company has been notified.

A Company calling card is a telephone calling card issued by the Company at the
Customer's request, which enables the Cu  stomer or user(s) authorized by the
Customer to place calls over the Network and to have the charges for such calls
billed to the Customer's account.

An accepted credit card is any credit card that a cardholder has requested or applied
for and received, or has signed, used, or au thorized another person to use to obtain
credit. Any credit card issued as an renewal or substitute in accordance with this
paragraph is an accepted credit card when received by the cardholder.
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SECTION 2 - REGULATIONS, (CONT'D.)

2.14 Customer Liability for Unautherized Use of the Network, (Cont'd.)

2.14.1 Customer Liability for Fraud and Unau thorized Use of the Network, (cont'd.)

©

D)

The Customer must give the Company written or oral notice that an unauthorized
use of a Company calling card or an accepted credit card has occurred or may occur
as a result of loss, and/or theft.

The Customer is responsible for payment of all charges for calling card services
furnished to the Customer or to users au thorized by the Customer to use service
provided under this tariff, unless due to the negligence of the Company. This
responsibility is not changed due to any u  se, misuse, or abuse of the Customer's
service or Customer-provided equipment by third parties, the Customer's employees,
or the public.

The liability of the Customer for unauthori zed use of the Network by credit card
fraud will not exceed the lesser of fifty dollars ($50.00) or the amount of money,
property, labor, or services obtained by the unauthorized user before notification to
the Company.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.15 Notices and Communications

2.15.1 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 the Customer may also
designate a separate address to which the Company's bills for service shall be mailed.

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

2.15.3 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 propetly addressed, or when
actually received or refused by the addressee, whichever occurs first.

2.15.4 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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SECTION 2 - REGULATIONS, (CONT'D.)
2.16  Taxes, Fees and Surcharges

The Company reserves the right to bill any and all applicable taxes, fees and surcharges in addition to
normal rates and charges for services provided to th e Customer. Taxes and fees include, but are not
limited to: Federal Excise Tax, State Sales Tax, Municipal Tax, and Gross Receipts Tax. Unless
otherwise specified in this tariff, such taxes, fees and surcharges are in addition to rates as quoted in
this tariff and will be itemized separately on Customer invoices.

2,16.1 E911 Service Surcharge

All Customers will be assessed a per line surcharge to support local E911 Service Program,
The E911 Surcharge will be based on a monthl y snapshot of lines associated with each
Customer's account. No fractional debits or credits will be given. This surcharge will appear
as a separate line item on the Customer = bill. The amount of the surcharge will be equal to
the per line assessment paid by the Company as determined by local jurisdictional
assessments rounded up to the nearest whole cent  , and may vary from time to fime as
required by South Dakota law, Commission rules or local jurisdiction requirements.

2.16.2 South Dakota Telecommuni cations Relay Service Surcharge

All Customers will be assessed a per line surcharge to support the South Dakota
Telecommunications Relay Service ("SDTRS" ) program. The SDTRS Surcharge will be
based on a monthly snapshot of lines associated with each Customer's account. No fractional
debits or credits will be given. This surcharge will appear as a separate line item on the ‘
Customerss bill. The amount of the surcharge will be equal to the per line assessment paid by
the Company as determined by South Dakota law or Commission rules rounded up to the
nearest whole cent, and may vary from time  to time as required by South Dakota law or
Commission rules.
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SECTION 2 - REGULATIONS, (CONT'D.)
2.17 Miscellaneous Provisions
2.17.1 Telephone Number Changes

Whenever any Customer =s telephone number is changed afte r a directory is published, the
Company shall intercept all calls to the former number for at least one hundred and twenty
(120) days and give the calling party the new number provided existing cenitral office
equipment will permit, and the Customer so desires.

When service in an existing location is continued for a new Customer, the existing telephone
number may be retained by the new Customer  only if the former Customer consents in
writing, and if all charges against the account are paid or assumed by the new Customer.

2.17.2 Maintenance and Operations Records

Records of various tests and inspections, to  include non-routine corrective maintenance
actions or monthly traffic analysis summaries for network administration, necessary for the
purposes of the Company or to fulfill the requirements of Commission rules shall be kept on
file in the office of the Compan y as required under Commission rules.
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SECTION 3 - SERVICE AREAS
3.1 Exchange Service Areas

Local exchange services are provided, subject to availability of facilities and equipment, in areas
currently served by the following Incumbent LECs:

1) Qwest
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SECTION 4 - SERVICE CHARGES AND SURCHARGES
4.1 Service Order and Change Charges

Non-recurring charges apply to processing Service Orders for new service and for changes in service.

Primary Line Connection Charge: Applies to requests for initial connection or establishment of
telephone service with the Company.

Secondary Line Connection Charge: Applies to installation of a second or additional access line.
Service Order Charge: Applies to connection of new lines and to services orders associated with

Customer requests for changes in service, moves , and the addition of services, including the
additional of calling features.
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SECTION 4 - SERVICE CHARGES AND SURCHARGES, (CONT’D.)
4.1 Service Order and Change Charges, (Cont'd.)
4.1.2 Rates
Business Residential

Line Connection Charge
Primary Line $60.00 $60.00
Secondary Line $60.00 $60.00
Service Order Charge
Moves/Adds/Changes $25.00 $25.00

4.2 Premises Visit Charge

Premises Visit charges apply when the in stallation of network access facilities or
trouble resolution require a visit to the Customer's premises.

Business Residential
Installation Charge — 1 * Hour $120.00 $110.00
Installation Charge — Each Add" 1/2 Hour $ 46.00 $ 46.00
Repair Charge — 1 ¥ V4 Hour $ 91.00 $ 91.00
Repair Charge — Each Add'l ¥z Hour $ 46.00 $ 46.00
4.3 Restoral Charge ,
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.
Business Residential
Per occasion, per line: $20.00 $20.00
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SECTION 4 - SERVICE CHARGES AND SURCHARGES, (CONT’D.)

4.4 Carrier Presubscription
4.4.1 General

Carrier Presubscription is a procedure whereby a Customer designates to the Company the
carrier that 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 w  ho 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.

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

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

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

Option C: 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 4 - SERVICE CHARGES AND SURCHARGES, (CONT’D.)

44 Carrier Presubscription, (Cont'd.)
4.43 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, or C for intraLATA
Presubscription.

Customers may change their selected Option and/or presubscribed toll carrier at any time
subject to charges specified in 4.4.5 below:
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SECTION 4 - SERVICE CHARGES AND SURCHARGES, (CONT’D.)

4.4 Carrier Presubscription, (Cont'd.)

4.4.4

Presubscription Procedures

A new Customer will be asked to select intral. ATA 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 intralL ATA 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 Compan y will read a random listing of all available
intralLATA 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 a intraLATA or interLATA presubscription change at any
time, subject to the charges specified in 4.4.5 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 4 - SERVICE CHARGES AND SURCHARGES, (CONT’D.)
4.4 Carrier Presubscription, (Cont'd.)
4.4.5 Presubscription Charges
(A) Application of Charges
After a Customer’s initial selection for a presubscribed toll carrier and as detailed in
Paragraph 4.4.4 above, for any change thereafter, an Presubscription Change
Charge, as set forth below will apply. Customers who request a change in
intraLATA and interLATA carriers with th ¢ 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 $5.00

Additional Line, Trunk or Port $5.00
Issued: Dec 5 2008 Effective: Jan 5 2009
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4.5

SECTION 4 - SERVICE CHARGES AND SURCHARGES, (CONT’D.)
Public Telephone Surcharge

In order to recover Company expenses to comply with the FCC's pay telephone compensation plan
effective on October 7, 1997 (FCC 97-371), an undisc ountable per call charge is applicable to all
intrastate calls that originate from any pay telephoneused to access Company provided services. This
surcharge, which is in addition to standard tariffed usage charges and any applicable service charges
and surcharges associated with service, applies for the use of the instrument used to access Company
provided service and is unrelated to the service accessed from the pay telephone.

Pay telephones include coin-ope rated and coinless phones owned by local telephone companies,
independent companies and interexchange carriers. The Public Pay Telephone Surcharge applies to
the initial completed call and any reoriginated ca 1l (e.g., using the "#" symbol). The Public Pay
Telephone Surcharge does not apply to calls placed from pay telephones at which the Customer pays
for service by inserting coins during the progress of the call.

Whenever possible, the Public Pay Telephone Surcharge will appear on the same invoice containing
the usage charges for the surcharg ed call. In cases where proper pay telephone coding digits are not
transmitted to the Company prior to completion ofa call, the Public Pay Telephone Surcharge may be
billed on a subsequent invoice after the Company has obtained information from a carrier that the
originating station is an eligible pay telephone.

Rate Per Call: $0.60
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5.1 General

SECTION 5 - LOCAL EXCHANGE SERVICE

Local exchange service is offered to business and residential Customers on a presubscription basis
from equal access originating end offices only. Service is provided on a term basis only. Unless
otherwise specified, the minimum term is one (1) year. Rates for service may vary by cal type and/or
term commitment. Usage rates, per call charges and monthly fees may apply. In addition, applicable
Service Order and other non-recurring charges may a pply. Call timing is defined in the description
for each service. Service is available 24 hoursada y, 7 days a week. Service is available where
technically feasible and where facilities permit.

5.1.1 Application of Business and Residential Rates

(A)  The determination as to whether telephone service should be classified as Business
or Residential is based on the character of the use to be made of the service. Service
is classified as Business serv ice where the use is primarily or substantially of a
business, professional, institutional, or otherwise occupational nature. Where the
business use, if any, is incidental and where the major use is of a personal or
domestic nature at the person's dwelling, service is classified as Residential service.

(B) Business rates apply at the following locations, among others:

1)

2

&)

@

In offices, stores and factories, and in quarters occupied by clubs, lodges,
fraternal societies, schools, colleges, libraries, hospitals, and other busines
establishments.

In residence locations where the place of residence is in the immediate
proximity to a place of business and it is evident that the telephone in the
residence is or will be used for busiress purposes, and in residence locations
where an extension is located at a place where business rates would apply.

In the residence of a practicing physician, dentist, veterinary, surgeon, or
other medical practitioner who has no service at business rates at another
location.

In any residence location where there is substantial business use of the
service and the Customer has no service at business rates.
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SECTION 5 - LOCAL EXCHANGE SERVICE, (CONT'D.)
5.1 General, (Cont'd.)
5.1.1 Application of Business and Residential Rates, (cont'd.)
© Residence rates apply at the following locations, among others:
1) In private residences; in the residential portion of hotels, apartment houses,

boarding houses, churches, or institution when the use of the service is
confined to the domestic use of the Customer and listings of a business
nature are not furnished.

(2) In the residence of a practicing physician, dentist, veterinarian, surgeon, or
other medical practitioner provided that such residence is not a part of an
office building and provided the Customer has service charged for at
business rates at another location.
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SECTION 5 - LOCAL EXCHANGE SERVICE, (CONT’D.)
5.2 Charges Based on Duration of Use

Where charges for a service are sp ecified 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 that 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 supervisi on in all cases where this signaling is provided
by the terminating local carrier and any inte rmediate carrier(s). Timing for operator service
person-to-person calls start with completion of the connection to the person called or an
acceptable substitute, or to the PBX station called.

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

5.2.4  Calls originating in one time period and terminating in another will bebilled 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 - LOCAL EXCHANGE SERVICE, (CONT’D.)
5.3 Basic Local Exchange Service
5.3.1 General

Basic Local Exchange Service provides a Customer with a telephonic connection to, and a
unique telephone number on, the Company switching network that enables the Customer to:

(A) receive calls from other stations on the public switched telephone network;

(B) access the Company Local Calling Services and other Services as set forth in this
tariff;

© access interexchange calling services of other carriers;

o) access (at no additional charge) to Company operators and business office for
service related assistance;

1) access toll-free telecommunications services such as 800 NPA; and access toll-free
emergency services by dialing 0 or 9-1-1 (where available);

() access relay services for the hearing and/or speech impaired.

Basic Local Exchange Services cannot be used to originate calls to caller-paid information
services (e.g., 900, 976) provided by other companies. Calls to those numbers and other
numbers used for caller-paid information services will be blocked by the Company switch.
Each Basic Local Exchange Service corresponds to one or more telephonic communications
channels that can be used to place or receive one call at a time.

Individual line Residence and Business Basic  Local Exchange Service is comprised of
exchange access lines defined as follows:

Exchange Access Line - The service central office line equipment and all the Company
plant facilities up to the demarcation point . These facilities are Company-provided and
maintained and provide acces to and from the telecommunications network for message toll
service and for local calling appropriate to the tariffed use offering selected by the Customer.
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SECTION 5 - LOCAL EXCHANGE SERVICE, (CONT’D.)

53 Basic Local Exchange Service, (Cont'd.)

53.2

Flat Rate Local Exchange Service

Flat Rate Local Exchange Service provides a Customer with a single, analog, voice-grade
telephonic communications channel that can be u sed to place or receive one call at a time.
Flat Rate Local Exchange Service lines ar e provided for the connection of Customer-
provided wiring, telephone, facsimile machines or other station equipment. Local exchange
service lines and trunks are provided on a single party (individual) basis only. No multi-party
lines are provided.

Recurring charges for Flat Rate Local Exchange Service are billed monthly in arrears. Non-
recurring charges for installation or rearrangeme nt of service are billed on the next month's
bill immediately following work performed by the Company.

Flat Rate Local Exchange Service includes unlimited local exchange calling per month.

Business Residential
Monthly Rate, per line: $60.00 $40.00
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6.1

SECTION 6 — SUPPLEMENTAL SERVICES

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; features may not be available with all
classes of service, Transmission levels may not be sufficient in all cases.

6.1.1

Feature Descriptions

Anonymous Call Rejection - Gives the Customer the ability to prevent future calls from
specific telephone numbers and ca n be activated after receipt of an unwanted call or after
entering a telephone number from which the calling party does not wish to receive future
calls. The screening list holds a maximum of fifteen (15) numbers.

Auto Call Back - Allows a Customer to return the most recent incoming call and hear an
announcement of the last telephone number that called.

Auto Redial - Automatically redials a busy number for up to 30 minutes until line is
available.

Call Forwarding - Allows incoming calls forwarded to  be forwarded to another line
specified by the Customer by dialing a code and the telephone number to which the calls will
be forwarded.

Call Trace - Allows a called party to initiate an automatic trace of the last call received. Cal
Trace is available on a usage basis only.

Call Waiting / Call Waiting with Caller ID - Allows the Customer engaged in a call to
receive a tone signal indicating a second call is waiting, and by operation of the switchhook
to place the first call on hold and answer the waiting call. Call Waiting with Caller ID
provides Call Waiting service with the display of Caller ID information for the call that is
waiting.
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SECTION 6 - SUPPLEMENTAL SERVICES, (CONT'D.)

6.1 Optional Calling Features, (Cont’d.)

6.1.1

Feature Descriptions, (cont’d.)

Caller ID-Number Only —Provides for the display of thecalling party telephone number on
Caller ID compatible Customer premises equipment.

Caller ID Name and Number- Provides for the display of the calling party name and
telephone number on Caller ID compatible Customer premises equipment.

Custom Ringing - Allows a Customer to have up to two separate telephone numbers (one
main and one additional number) associated with one local exchange access line. Each
telephone number has a distinctive ring on incoming calls for identification purposes.

Priority Call - Allows a Customer to assign a maximum of fifteen (15) callers' telephone
numbers to a special list. The customer will hear a distinctive ring at his location when calls

are received from callers' telephone numbers on that list.

Speed Calling 8 - Allows the Customer to dial an abbreviated code to originate a call to any
of 8 programmed telephone numbers.

Three-Way Calling - Allows the Customer to add a third party to an existing conversation.
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SECTION 6 — SUPPLEMENTAL SERVICES, (CONT'D.)
6.1 Optional Calling Features, (Cont’d.)
6.1.2 Rates
(A) 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 that will have access to the feature.

Monthly Recurring Charge

Feature Business Residential
Anonymous Call Rejection $3.00 $3.00
Auto Call Back (*69) $4.00 $4.00
Auto Redial $3.00 $3.00
Call Forwarding - Busy Line $2.00 $2.00
Call Waiting/ Call Waiting with Caller ID $6.00 $6.00
Caller ID Name and Number $8.50 $6.50
Distinctive Ringing $6.50 $4.50
Priority Call $1.75 $1.75
Speed Calling 8 $3.00 $1.50
Speed Calling 30 $4.00 $2.00
Three Way Calling $4.99 $3.00
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SECTION 6 - SUPPLEMENTAL SERVICES, (CONT'D.)
6.1 Optional Calling Features, (Cont’d.)
6.1.2 Rates, (cont’d.)
B) 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 foliowing table each time a feature is used

by the Customer.

Feature Per Use

Busy Redial $0.75

Return Call $0.75

Three Way Calling $£0.75

Call Trace $1.50
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SECTION 6 - SUPPLEMENTAL SERVICES, (CONT'D.)

6.2 Directory Assistance Services
A Customer may obtain assistance, for a charge , in determining a tele phone number by dialing
Directory Assistance Service. A Customer can alsoreceive assistance by writing the Company with a

list of names and addresses for whic h telephone numbers are desired.

Per Call Charge _ $1.25
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SECTION 6 — SUPPLEMENTAL SERVICES, (CONT'D.)
6.3 Operator Services

The Company's operator services, available to pres ubscribed Customers, are accessible on a twenty-
four (24) hour per day seven (7) days per week basis. In addition to the per call service charge, usage
rates apply. The types of calls handled are as follows:

Customer Dialed Calling/Credit Card Call - This charge applies in add ition to usage charges for
station to station calls billed to an authorizedCalling Card or Commercial Credit Card. The Customer
must dial the destination telephone number where the capability exists for the Customer to do so. A
separate rate applies in the event operator assistance is requested for entering the Customer's card
number for billing purposes.

Operator Dialed Calling/Credit Card Call - This charge applies in addition to usage charges for
station to station calls billed to an authorized telephone Calling Card or Commercial Credit Card and
the operator dials the destination telephone number at the request of the Customer.

Person-to-Person - This charge applies in addition to usage charges for calls placed with the
assistance of a Company operator to a particular party at the destination number. This charge applies
regardless of billing method, including but not limited to billing to a Calling Card, Commercial
Credit Card, Collect, by deposit of coins in Pay Telephones, or to a Third Party. Charges do not apply
unless the specified party or an acceptable substitute is available.

Third Party Billed - Provides the Customer with the capability to charge a local call to a third
number, which is different from the called, or calling party. The party answering at the third number
has the option to refuse acceptance of the charges in advance or when queried by the operator.

Collect Calls - Provides the Customer with the capability to charge a call to the called party. On the
operator announcement of a collect call, the calle  d party has the option to refuse acceptance of
charges in advance or when queried by the operator.
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SECTION 6 - SUPPLEMENTAL SERVICES, (CONT'D.)
6.3 Operator Services, (Cont'd.)
6.3.1 Local Usage Charges
Usage charges for local operator assisted calls are those usage charges that would normally
apply to the calling party's service. In additi  on to usage charges, an operator assistance

charge applies to each call.

6.3.2 Per Call Service Charges

Customer Dialed Calling Card $0.75
Operator Dialed Calling Card $2.50
Operator Assisted
Collect $2.50
3rd Party Billed $2.50
Person-to-Person $4.50
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SECTION 6 —- SUPPLEMENTAL SERVICES, (CONT'D.)

6.4 Busy Line Verification and Emergency Interrupt Service
Upon request of a calling party the Company will  verify a busy condition on a designated local
service line. The operator will determine if the line is clear or in use and report to the calling party. At
the request of the Customer, the operator will interrupt the call on the busy line. Emergency
Interruption is only permit ed in cases where the calling party indicates an emergency exists, requests
interruption and the call has already been verified as busy.
No charge will apply when the calling party advises th  at the call is to or from an official public
emergency agency. Busy Verification and Interrupt Service is furnished where and to the extent that
facilities permit.
The Customer shal indemnify and save the Company harmless against all claims that may arise from
either party fo the interrupted call or any person.
6.4.1 Rates
Busy Line Verification, per request: $2.50
Busy Line Interrupt, per request: $5.00
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SECTION 6 - SUPPLEMENTAL SERVICES, (CONT'D.)
6.5 Directory Listing Service

6.5.1 General
The following rates and regulations apply to sta ndard listings in light face type in the white
pages (alphabetical section) of the telephone directory and to the Directory Assistance
records of the Company.
Directory listings are limited to such informa tion as is essential to the identification of the
listed party. The listing of a service, commodity, or trade name is not permitted unless it is
the name, or an integral part of the name, under which the Customer does business.
A listing is limited to one line in the directory, except where in the judgment of the
Company, more than one line is required to identify the Customer properly. In such cases,
the additional lines required are provided at no extra charge.
Listing services are available with all ¢l asses of main telephone exchange service.

6.5.2 Listings
(A) Primary Listing

One listing, termed the primary listing, is included with each exchange access line or
each joint user service.
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SECTION 6 — SUPPLEMENTAL SERVICES, (CONT'D.)

6.5 Directory Listing Service, (Cont'd.)

6.5.2 Listings, (cont'd.)

(B)

Additional Listings

Additional listings may be the listings of individual names of those entitled to use
the customer's service or, for business, Departments, Divisions, Tradenames, etc.

In connection with business and residence  service, regular additional listings are
available only in the names of Authorized Users of the Customer's service.

Ordinarily, all additional listings are of the same address and telephone number as
the primary listings, except as provided for joint user and alternate number listings.
However, when it appears necessary as an  aid to the use of the directory and
provided satisfactory service can be furnished, a listing will be permitted under the
address of a branch exchange, Centrex or extension of an exchange service line
installed on the premises of the Customer, butat an address different from that of the
attendant position of main service.

Business additional listings are not permitte d in connection with residence service.
Residence additional listings are also permitted in connection with busines service,
which is located in a residence and for permanent or seasonal guests residing in a
hotel or club.

A residence dual name additional listing is comprised of a surname, two first names,
address and telephone number. A residen ce dual name additional listing may be
provided for two persons who share the same surname and reside at the same
address, or for a person known by two first names.

Special types of additional listings, such  as Alternate, Alpha and Informational,
Duplicate and Reference Listings, Foreign Li stings, etc. take the same business or
residence classification as the service with which such listings are furnished.
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SECTION 6 — SUPPLEMENTAL SERVICES, (CONT'D.)

6.5 Directory Listing Service, (Cont'd.)

6.5.2 Listings, (cont'd.)

©

Nonpublished Service

The telephone numbers of nonpublished ser ~ vice are not listed in either the

Company's alphabetical directory or Directory Assistance records available to the
general public.

Non published information may be released to emergency service providers, to
customers who subscribe to Company offe rings which require the information to
provide service and/ or bill their clients, or, to telephone customers who are billed
for calls placed to or from nonpublished numbers and to entities which collect for
the billed services. Nonpublished names a nd/or teiephone numbers may also be
delivered to customers on a call-by-call basis.

Incoming calls to nonpublished service w ill be completed by the Company only
when the calling party places the call by number. The Company will adhere to this
practice not withstanding any claim the calling party may present, except claims of
emergencies involving life and death. In such cases, the Company will call the non-
published number and request permission to make an immediate connection to the
calling party. '

When the Company agrees to keep a number unlisted, it does so without any
obligation. Except for cases of gross negdigence 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. If, in error, the telephone number is
published in the directory, the Company's only obligation is to credit or refund any
monthly charges the Customer paid for non-published service.

The Subscriber indemnifies (i.e., promises to reimburse the Company for any
amount the Company must pay as a result of) and save the Company harmless
against any and all claims for damages caused or claimed to have been caused,
directly or indirectly, by the publication of a non-published service or the disclosing
of said number to any person,
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SECTION 6 - SUPPLEMENTAL SERVICES, (CONT'D.)

6.5 Directory Listing Service, (Cont'd.)

6.5.2 Listings, (cont'd.)

D)

Nonlisted Service

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

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

The Company will only complete calls to a nonlisted number, if requested by a
caller, during the course of a directory assistance call completion service.

When the Company agrees to keep a number unlisted, it does so without any
obligation. Except for cases of gross nedigence 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. If, in error, the telephone number is listed in
the directory, the Company's only obligation is to credit or refund any monthly
charges the Customer paid for nonlisted service.

The subscriber indemnifies (i.e., promises to reimburse the Company for any
amount the Company must pay as a result of) and save the Company harmless
against any and all claims for damages caused or claimed to have been caused,
directly or indirectly, by the publication of a non-listed service or the disclosing of
said number to any person.
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SECTION 6 - SUPPLEMENTAL SERVICES, (CONT'D.)

6.5 Directory Listing Service, (Cont'd.)

6.5.3 Monthly Rates
Monthly Rate
Business Residential
Additional Listings $1.50 $1.00
Nonlisted Service $2.00 $2.00
Nonpublished Service $4.50 $4.50
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SECTION 7 - ACCESS SERVICES
7.1 General

[Reserved for future use.]
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SECTION 8 — SPECIAL ARRANGEMENTS

8.1 Individual Case Basis (ICB) Arrangements

Arrangements will be developed on a case-by-case basi s in response to a bona fide special request
from a Customer or prospective Customer to develop a competitive bid for a service not generally
offered under this tariff. Rates quoted in response to such competitive requests may be different than
those specified for such services in this tariff. ICB rates will be offered to the Customer in writing
and on a nondiscriminatory basis.

ICB will be filed with the South Dakota Public Utilities Commission.
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SECTION 8 - SPECIAL ARRANGEMENTS, (CONT'D.)

8.2 Non-Routine Installation and/or Maintenance

At the Customer's request, installation and/or  maintenance may be performed outside Company
regular business hours, or (in sole discretion of the Company and subject o any conditions it may
impose) in hazardous locations. In such cases, charges based on the cost of labor, material, and 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 info time
periods including, but not limited to, weekends, holidays, and/or night hours, additional charges may
apply.
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SECTION 9 - PROMOTIONAL OFFERINGS
9.1 Demonstration of Service

From time to time the Company may demonstrate service for potential Customers by providing free
use of its network on a limited basis for a period oftime, not to exceed one (1) month. Demonstration
of service and the type, duration or quantity of service provided will be at the Company's discretion.

9.2 Special Promotions

From time to time, the Carrier may provide promotional offerings to introduce a current or potential
Subscriber to a service not being used by the subscriber. These offerings may be limited to certain
dates, times or locations and may waive or reduce recurring or non-recurring charges. The Company
will notify the Commission prior to the effective date of any promotional offering.
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COMPETITIVE ACCESS PROVIDER SERVICES TARIFF

SOUTH DAKOTA

TELECOMMUNICATIONS ACCESS SERVICES TARIFF
OF

NET TALK.COM, INC.

This Tariff contains the descriptions, regulations and rates applicable to the furnishing of competitive access
service and facilities for telecommunications services provided by NET TALK.COM, INC. (“Net Talk™)
within the state of South Dakota. This Tariff is on file with the South Dakota Public Utilities Commission.
Copies may be inspected during normal business hours at the Company = principal place of business at 1100
NW 163" Dr, Suite 3, North Miami Beach, Florida 33169.
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COMPETITIVE ACCESS PROVIDER SERVICES TARIFF

CHECK SHEET

Sheets of this Tariff are effective as of the date shown at the bottom of the respective sheet(s). Original and
revised sheets as named below comprise all changes from th e original Tariff and are currently in effect as of
the date on the bottom of this sheet.
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16 Original o4 Original

17 Original * 42 Original

18 Original 43 Original

19 Original * 44 Original

20 Original * 45 Original

21 Original * 46 Original

22 Original * 47 Original

23 Original * 48 Original

24 Original * 49 Original

25 Original * 50 Original

*- indicates pages included in this filing
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The following are the only symbols used for the purposes indicated below:

D Delete or discontinue.

I Change resulting in an increase to a customer's bill.

M Moved from another tariff location.

N New.

R Change resulting in a reduction to a customer's bill.

T Change in text or regulation but no change in rate or charge.
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COMPETITIVE ACCESS PROVIDER SERVICES TARIFF

TARIFF FORMAT

A. Sheet Numbering - Sheet numbers appear in the upper right corner of the sheet. Sheets are numbered
sequentially. However, new sheets are occasionally added to the Tariff. When a new sheet is added between
sheets already in effect, a decimal is added. For example, a new sheet added between sheets 14 and 15 would
be 14.1.

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

C. Paragraph Numbering Sequence - There are nine levels of paragra ph coding. Each level of coding is
subservient to the next higher level:

2.

2.1

2.1.1

2.1.1.A.

2.1.1.A.1,
2.1.1.A.1.(a)
2.1.1.A.1.(a).1.
2.1.1.A.1.(a).L(i).
2.1.1.A.1L(a).LGA)(1).

D. Check Sheets - When a Tariff filing is made with theCommission, an updated Check Sheet accompanies
the Tariff filing. The Check Sheet lists the sheets contained in the Tariff, with a cross-reference to the current
revision number. When new sheets are added, the Check Sheet is changed to reflect the revision. All revisions
made in a given filing are designated by an asterisk (*). There will be no other symbols used on this sheet if
these are the only changes made to it (i.c., the format, et c¢. remain the same, just revised revision levels on
some sheets.) The Tariff user should refer to the latest Check Sheet to find out if a particular sheet is the most
current on file with the Commission.
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SECTION 1 - DEFINITIONS

Certain terms used generally throughout this Tariff  for the Access Services of this Company are defined
below.

Access Code: A uniform seven digit code assigned by the Company to an individual Customer. The seven
digit code has the form 950-XXXX or 101XXXX.

Access Service: Switched Access to the network of an Interexhange Carrier for the purpose of originating or
terminating communications.

Agcess Service Request (ASR) : The industry service order format used by Access Service Customers and
access providers as agreed to by the Ordering and Biiling Forum.

Access Tandem : An Exchange Carrier's switching system that provides a concentration and distribution
function for originating or terminating traffic betw een local switching centers and Customers' premises.

Authorized User: A person, firm, corporation or other entity that either is authorized by the Customer to use

Access Services or is placed in a position by the Cust omer, either through acts or omissions, to use Access
Services.

Carrier or Common Carrier; See Interexchange Carrier or Exchange Carrier.

Co-Carrier: Any other Telecommunications provider authorized by the Commission to provide local
exchange service in the state.

Commission: The South Dakota Public Utilities Commission.

Common Channel Signaling (CCS) : A high-speed packet switched communications network which is
separate (out of band) from the public packet switched and message networks. It is used to carry addressed
signaling messages for individual trunk circuits and/or database related services between signaling points in
the CCS network.
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COMPETITIVE ACCESS PROVIDER SERVICES TARIFF

SECTION 1 - DEFINITIONS, (Cont «.)
Company: NET TALK.COM, INC.,, issuer of this Tariff

Constructive Order: Delivery of calls to or acceptance of calls from the Company=s End User locations over
Company-switched local exchange services constitutes a Constructive Order by the Customer to purchase
switched access services as described herein. Similarly the selection by a Company = End User of the
Customer as the presubscribed IXC constitutes a Constructive Order of switched access by the Customer.

Customer: The person, firm, corporation or other entity ~ which orders Service and is responsible for the
payment of charges and for compliance with the Comp any's Tariff regulations. The Customer could be an
interexchange carrier, a wireless provider, or any other carrier authorized to operate in the state.

8XX Data Base Access Service : The term "8XX Data Base Access Service" denotes a toll-free originating
Trunkside Access Service when the 8XX Service Access Code (i.e., 800, 822, 833, 844, 855, 866, 877, or 888
as available) is used.

End User: Any individual, association, corporation, governmental agency or any other entity other than an
Interexchange Carrier which subscribes to intrastate service provided by an Exchange Carrier.

Entrance Facility : A trunk facility connecting the Customer =5 point of presence with the local switching
center.

Exchange Carrier: Any individual, partnership, association, joint-stock company, trust, governmental entity
or corporation engaged in the provisi on of local exchange telephone service.

Firm Order Confirmation (FOC): Acknowledgment by the Company of receipt of an Access Service Request
from the Customer and commitment by the Company of a Service Date.

Individual Case Basis: A service arrangement in which the regulions, rates and charges are developed based
on the specific circumstances of the Customer's situation.

Inter-MTA Traffic - Wireless traffic originating on the networ k of a CMRS provider within one MTA and
terminating to the Company's end-user subscribers in another MTA.

Intra-MTA Traffic - Wireless traffic originating on the network of a CMRS provider within a MTA and
terminating to the Company's end-u ser subscribers in the same MTA.
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COMPETITIVE ACCESS PROVIDER SERVICES TARIFF

SECTION 1 - DEFINITIONS, (Cont d.)

Interexchange Carrier (IXC) or Interexchange Common Carrier : Any individual, partnership, association,
joint-stock company, trust, governmental entity or corporation engaged in state or foreign communication for
hire by wire or radio, between two or more exchanges.

LATA.: A local access and transport area established pursuant to the Modification of Final Judgment entered
by the United States District Court for the District of Columbia in Civil Action No. 8§2-0192 for the provision
and administration of communications services.

Line Information Data Base (LIDB) : The data base which contains base information such as telephone
numbers, calling card numbers and associated billed numbe  r restriction data used in connection with the
validation and billing of calls.

Local Access: The connection between a Customer's premises and a point of presence of the Exchange
Carrier.

Local Switching Center: The switching center where telephone exchange service Customer station Channels
are terminated for purposes of interconnecti on to each other and to interoffice Trunks.

Loca] Traffic: Traffic is Aocal Traffic@under this Tariff if: (i) the call originates and terminates in the same
exchange area; or (ii) the call originates and termin  ates within different net talk Exchanges that share a
common mandatory local calling area, ¢.g., a mandatory Extended Local Calling Service (ELCS) or Extended
Area Service areas (EAS) or other like types of mandatory local calling scopes.

Meet Point; A point of interconnection that is not an end office or tandem.

Meet Point Billing : The arrangement through which multiple  Exchange Carriers involved in providing
Access Services, divide the ordering, rating, and billing of such services on a proportional basis, so that each
Exchange Carrier involved in providing a portion of the Access Service agrees to bill under its respective
Tariff.

Mobile Telephone Switching Office : Location where the wireless Customer maintains a facility for purposes

of interconnecting to the Company = Network.
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SECTION 1 - DEFINITIONS, (Cont -d.)
Mutual Traffic Exchange: A compensation arrangement between cer tified local exchange service providers
where local exchange service providers pay each other "in kind" for terminating local exchange traffic on the

other's network.

Network Services; The Company's telecommunications Access Services offered on the Company's Network.

Non-Recurring Charges : The one-time initial charges for services or facilities, including but not limited to
charges for construction, installation, or special fees, for which the Customer becomes liable at the time the
Service Order is executed.

Off-Hook: The active condition of Switched Access or a telephone exchange service line,

Optional Expanded Area Service Traffic (OEAS): Optional service found in large urban areas financed by a
separate charge on end users that elect service as defined by a tariff approved by the Commission.

On-Hook: The idle condition of switched access or a telephone exchange service line.

Qut of Band Signaling .: An exchange access signaling feature whic h allows customers to exchange call
control and signaling information over a communicati ons path which is separate from the message path.

Doint of Presence: Location where the Customer maintains a facility for purposes of interconnecting to the
Company's Network. :

Premises: The space occupied by a Customer or Authorized User in a building orbuildings or on contiguous
property {except railroad rights-of-way, etc.). '

Presubscription : An arrangement whereby an End User ma  y select and designate to the Company an
Interexchange Carrier (IXC) or Carriers it wishes to access, without an Access Code, for completing both
intraLATA toll calls and/or interLATA calls. The selected IXC(s) are referred to as the End User's Primary
Interexchange Carrier (PIC).
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SECTION 1 - DEFINITIONS, (Cont d.)

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

Service Order: The written request for Network Services execu ted by the Customer and the Company in a
format devised by the Company; or, in the alternative, the submission of an Access Service Request by the
Customer in the manner specified in this Tariff.

Service(s): The Company's telecommunications Access Se rvices offered on the Company's Network.

Signaling Point of Interface : The Customer designated location where the SS7 signaling information is
exchanged between the Company and the Customer.

Signaling System 7 (SS7) : The common Channel Out of Band Si  gnaling protocol developed by the
Consultative Committee for International Telephone and Telegraph (CCITT) and the American National
Standards Institute (ANSI).

Switched Access Service : Access to the switched network of an Exchange Carrier for the purpose of
originating or terminating communications. Switched Access is available to carriers, as defined in this Tariff.

Trunk: A communications path connecting two switching systems in a network, used in the establishment of
an end-to-end connection.

Wireless Provider; Any carrier authorized to operate asa  provider of cellular, personal communications,
paging or any other form of wireless transmission.

:NET TALK.COM, INC.,: issuer of this Tariff.

Issued: Dec 5 2008 Effective: Jan 5 2009

Issued By: A Kyriakides, President
1100 Nw 163rd Dr. Ste. 3
N Miami Beach, FL 33169
SDnt



NET TALK.COM, INC. South Dakota Tariff No. 2

Original Page 10

COMPETITIVE ACCESS PROVIDER SERVICES TARIFF

SECTION 2 - RULES AND REGULATIONS

21 Undertaking of NET TALK.COM, INC.

2.1.1

Scope

Net tal services offered pursuant to this Tariff are furnished for Switched Access Service.
Net Talk may offer these services over its own or resold facilities.

Net Talk installs, operates, and maintains the communications services provided herein in
accordance with the terms and conditions set forth under this Tariff. Net Talk may act as the
Customer=s agent for ordering access connection facilities provided by other carriers or
entities as required in the Commission=s rules and orders, when authorized by the Customer,
to allow connection of a Customer =s location to the Net Talk network. The Customer shall be
responsible for all charges due for such service agreement.

The Company = services and facilities are provided on a monthly basis unless otherwise
indicated, and are available twenty-four hours per day, seven days per week.

ipment or Facjiiti

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

B. The furnishing of service under 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 from time to time, to furnish service as required at the sole discretion of the
Company.

C. The provisioning and restoration of service in emergencies shall be in accordance
with Part 64, Subpart D, Appendix A of the Federal Communications Commission's
Rules and Regulations, which specifies the priority system for such activities.
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SECTION 2 - RULES AND REGULATIONS, (Cont d.)

2.1 Undertaking of NET TALK.COM, INC.,, (Cont 4l.)

2.13  Temms apd Copditions

A.

Except as otherwise provided herein, service is provided and billed on the basis of a
minimum period of at least one month,  and shall continue to be provided until
canceled by the Customer, in writing, on not less than 30 days notice. Unless
otherwise specified herein, for the purpose of computing charges in this Tariff, a
month is considered to have 30 days. :

Customers seeking to cancel service have an affirmative obligation to block traffic
originating from or terminating to the Company =s network. By originating traffic
from or originating traffic to the Company = network, the Customer will have
constructively ordered the Company = switched access service.

The Customer agrees to operate Company-provided equipment in accordance with
instructions of the Company or the Comp any's agent. Failure to do so will void
Company liability for  interruption of service and may make the Customer
responsible for damage to equipment pursuant to section 2.1.3.D below.

The Customer agrees to return to th ¢ Company all Company-provided equipment
delivered to Customer within five (5) days of termination of the service in
connection with which the equipment was used. Said equipment shall be in the same
condition as when delivered to Customer, normal wear and tear only excepted.
Customer shall reimburse the Company, upon demand, for any costs incurred by the
Company due to Customer's failure to comply with this provision.
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SECTION 2 - RULES AND REGULATIONS, (Cont =.)

21 Undertaking of NET TALK.COM, INC., (Cont a.)

2.14  Liability of the Company

A.

The liability of the Company for damages arising out of the furnishing of its
Services, including but not limited to mistakes, omissions, interruptions, delays,
errors, other defects, or representations by the Company, or use of these services or
damages arising out of the failure to fu rnish the service whether caused by act or
omission, shall be limited to the extension of allowances for interruption as set forth
in 2.6 below. The extension of such allo wances for interruption shall be the sole
remedy of the Customer and the sole lia bility of the Company. The Company will
not be liable for any direct, indirect, incidental, special, consequential, exemplary or
punitive damages to Customer as a result of any Company service, equipment or
facilities, or the acts or ornissions or negligence of the Company's employees or
agents.

With respect to any other claim or suit, by a Customer or by any others, for damages
associated with the ordering (including the reservation of any specific number for
use with a service), installation (including delays thereof), provision, termination,
maintenance, repair interruption or rest oration of any service or facilities offered
under this Tariff, and subject to the provisions of the Company's liability, if any,
shall be limited as provided herein.
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21 Undertaking of NET TALK.COM, INC,, (Cont a.)

2.1.4  Liability of the Company, (cont =d.)

C. The Company shall not be liable for any delay or failure of performance or
equipment due to causes beyond its control, including but not limited to: acts of
‘God, fire, flood, explosion or other catastrophes, any law, order, regulation,
direction action, or request of The United States government or of any other
government, including state and local governments having or claiming jurisdiction
over the Company, or of any department, agency, commission, bureau, corporation,
or other instrumentality of any one or more of these federal, state, or local
governments, or of any military authority; preemption of existing service in
compliance with national emergencies; insu rrections; riots; wars; unavailability of
rights-of-way or materials; or strikes, lockouts work stoppages, or other labor
difficulties.

D. The Company shall not be liable for (a) any act or omission of any entity furnishing
the Company or the Company's Customers facilities or equipment used for the )
interconnection with Access Services; or (b) for the acts or omissions of other
Common Carriers.
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2.1 Undertaking of NET TALK.COM, INC., (Cont 4.)

2.1.4  Liability of the Company, (cont =.)

E. The Company shall not be liable for an  y damages or losses due to the fault or
negligence of the Customer or due to the failure or malfunction of Customer-
provided equipment or facilities.

F. The Customer shall indemnify and hold the Company harmless from any and all
loss, claims, demands, suits, or other actions, or any liability whatsoever, whether
suffered, made, instituted, or asserted by any other party or person(s), and for any
loss, damage, or destruction of any property, whether owned by the Customer or
others, caused or claimed to have been caused directly or indirectly by the
installation, operation, failure to operate, maintenance, removal, condition, location,
or use of any installation or equipment provided by the Company. The Company
reserves the right to require each Customer to sign an agreement acknowledging
acceptance of the provisions of this Section 2.1.4.F as a condition precedent to such
installations.

G. The Company shall not be liable for an y defacement of or damage to Customers
Premises resulting from the furnishing of services or equipment on such Premises or
the installation or removal thereof, unless such defacement or damage is caused by
the gross negligence or willful misconduct of the Company's agents or employees.
No agents or employees of other participating Carriers shall be deemed to be agents
or employees' of the Company.
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SECTION 2 - RULES AND REGULATIONS, (Cont =.)

2.1 Undertaking of NET TALK.COM, INC., (Cont ad.)

2.1.4  Liability of the Company. (cont =1.)

H.

Notwithstanding the Customer's obligations as set forth in Section 2.3 below, the
Company shall be indemnified, defended and held harmless by the Customer, or by
others authorized by it to use the service, against any claim, loss or damage arising
from Customer's use of services furnished under this Tariff, including: claims for
libel, slander, invasion of privacy or infringement of copyright arising from the
material, data, information, or other content transmitted via the Company's service;
and patent infringement claims arising from combining or connecting the service
offered by the Company with apparatus and systems of the Customer or others; all
other claims arising out of any act or omission of the Customer or others, in
connection with any service provided by the Company pursuant to this Tariff.

The Company shall be indemnified and held harmless by the End User against any
claim, loss or damage arising from the End User's use of services offered under this
Tariff including; claims for libel, slander, invasion of privacy or infringement of
copyright arising from the End User's own communications; patent infringement
claims arising from the End User's combining or connecting the service offered by
the Company with facilities or equipment furnished by the End User of another
Interexchange Carrier; or all other claims arising out of any act or omission of the
End User in connection with any service provided pursuant to this Tariff.
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SECTION 2 - RULES AND REGULATIONS, (Cont «.)

2.1 Undertaking of NET TALK.COM, INC,, (Cont 4.)

2.1.4  Liability of the Company, (cont =d.)

L.

The entire liability of the Company for any claim, loss, damage or expense from any
cause whatsoever shall in no event exceed sums actually paid to the Company by the
Customer for the specific services giving rise to the claim, and no action or
proceeding against the Company shall be co mmenced more than one year after the
service is rendered.

The Company makes no warranties or representation, express or implied, including
warranties or merchant=s ability or fitness for a particular use, except those expressly
set forth herein.

The Company shall not be liable for any act or omission of any other company or
companies furnishing a portion of the servicg or for damages associated with
service, Channels, or equipment which result from the operation of Customer-
provided systems, equipment, facilities or service which are interconnected with
Company services.
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SECTION 2 - RULES AND REGULATIONS, (Cont d.)

2.1 Undertaking of NET TALK.COM, INC,, (Cont d.)

2.14  Liability of the Company, (cont <.}

M.

The Company does not guarantee nor make any warranty with respect to service
installations at locations at which there is  present an atmosphere that is explosive,
prone to fire, dangerous or otherwise unsuitable for such installations. TheCustomer
and End User shall indemnify and hold the Company harmless from any and all loss,
claims, demands, suits or other actions, or any liability whatsoever, 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, or for any loss, damage or
destruction of any property, whether owned by the Customer or others, caused or
claimed to have been caused directly or indirectly, by the installation, operation,
failure to operate, maintenance, removal, presence, condition, locations or use of
service furnished by the Company at such locations.

The Company shall not be liable for the Customer's failure to fulfill its obligations to
take all necessary steps including, without limitation, obtaining, installing and
maintaining all necessary equipment, materials and supplies, for interconnecting the
terminal equipment or communications system of the Customer, or any third party
acting as its agent, to the Company's Network. The Customer shall secure all
licenses, permits, rights-of-way, and other arrangements necessary for such
interconnection. In addition, the Customer shall ensure that its equipment and/or
system or that of its agent is properly interfaced with the Company's service, that the
signals emitted into the Company's Network are of the proper mode, band-width,
power, data speed, and signal level for th e intended use of the Customer and in
compliance with the criteria set forth in Section 2.1.6 following, and that the signals
do not damage Company equipment, injure its personnel or degrade service to other
Customers. If the Customer or its agent fa ils to maintain and operate its equipment
and/or system or that of its agent properly, with resulting imminent harm to
Company equipment, personnel, or the quality of service to other Customers, the
Company, may, upon written notice, require the use of protective equipment at the
Customer's expense. If this fails to produce satisfactory quality and safety, the
Company may, upon written notice, terminate the Customer's service without
liability.
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SECTION 2 - RULES AND REGULATIONS, (Cont =d.)

2.1 Undertaking of NET TALK.COM, INC,, (Cont .)

2.15

Notification of Service-Affect;

The Company will provide the Customer reasonable notification of service-affecting
activities within its control that may occur innormal 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 affect many 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 - RULES AND REGULATIONS, (Cont d.)

21 Undertaking of NET TALK.COM, INC,, (Cont .)

2.1.6  Provisions of Equipment and Fagcilities

A,

The Company shall use reasonable efforts to make available services to a Customer
on or before a particular date, subject to the provisions of and compliance by the
Customer with, the regulations contained in this Tariff. The Company does not
guarantee availability by any such date a nd shall not be liable for any delays in
commencing service to any Customer.

The Company shall use reasonable efforts to maintain 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.

The Company may substitute, change or r earrange any equipment or facility at any
time and from time to time, but shal not thereby alter the technical parameters of the
service provided the Customer.

Equipment the Company provides or installs 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 Company provided it.

The Customer shall be responsible fo r the payment of service charges imposed on
the Company by another entity, for visits to the Customer Premises 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.
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21 Undertaking of NET TALK.COM, INC., (Cont 4l.)
216 Provisi FEqui { Fagilities. ( A
F. The Company shall not be responsible forthe installation, operation, or maintenance

of any Customer provided communications equipment. Where such equipment is
connected to the facilities furnished pursuant to this Tariff, the responsibility of the
Company shall be limited to the furnishing of facilities offered under this Tarif and
to the maintenance and operation of such facilities. Notwithstanding the above, the
Company shall not be responsible for:

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

2. the reception of signals by Customer-provided equipment; or

3. network control signaling where such signaling is performed by Customer-
provided network control signaling equipment.

G. The Company intends to work cooperativel y with the Customer to develop network
contingency plans in order to maintain maximum network capability following
natural or man-made disasters which affect telecommunications services.

H. The Company reserves the reasonable right to assign, designate or change telephone
numbers, any other call number designations associated with Access Services, or the
Company serving central office prefixes  associated with such numbers, when
necessary in the conduct of its business.
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SECTION 2 - RULES AND REGULATIONS, (Cont =.)
2.1 Undertaking of NET TALK.COM, INC,, (Cont 4l.)

2.1.7  Non-routine Insfallation.

At the Customer's request, installation and/or maintenance may be performed outside the
Company's regular business hours or in unusual 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 arrangement of the Company and to all of the regulations contained in this
Tariff, special construction of facilities may be undertaken on a reasonable efforts basis at
the request of the Customer. Special construction is that construction undertaken and
characterized by one or more of the following:

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. where facilities are to be installed over a route other than that which the Company
would normally utilize in the furnishing of its services;

D. where facilities are requested in a quantity greater than that which the Company
would normally construct;

E. where installation is on an expedited basis;
Issued: Dec 5 2008 Effective: Jan 5 2009
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2.1 Undertaking of NET TALK.COM, INC., (Cont 4.)
2.1.8  Special Construction. (cont =d.}
F. on a temporary basis until permanent facilities are available;
G. installation involving abnormal costs; or
H. in advance of its normal construction schedules.
Special construction charges for Switched Access Service will be determined on an
individual use basis.
2.1.9  Ownership of Faciljties.
Title to all facilities provided in accordance with  this Tariff remains in the Company, its
agents, contractors or suppliers.
2.2 Prohibited Uses
2.2.1 The services the Company offers shall not be used for any unlawful purposes or for any use
as to which the Customer has not obtained all required governmental approvals,
authorizations, licenses, consents and permits.
222  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 lette r with the Company confirming their use of the
Company's offerings complies with relevant laws and applicable state regulations, policies,
orders, and decisions; and if the Reseller intends to provide intrastate services, is certified
with the appropriate state entity.
2.2.3  The Company may require a Customer to immediately shut down its transmission of signals
if said transmission is causing interference to others.
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23 Obligations of the Customer
2.3.1  The Customer shall be responsible for.
A. the payment of all applicable charges pursvant to this Tariff;
B. reimbursing the Company for damage to, or loss of, the Company's 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. The Company will, upon reimbursement for
damages to its facilities or equipment, cooperate with the Customer in prosecuting a
claim against the person causing such damage and the Customer shall be subjugated
in the Company's right of recovery of damages to the extent of such payment;

C. providing at no charge, as specified from time to time by the Company, any needed
personnel, equipment, space, and power to operate Company facilities and
equipment installed on the Customer Premises, 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 al rights-of-way
and conduit necessary for installation of fiber optic cable and associated equipment
used to provide Access Services to the Customer from the cable building entrance or
property line to the location of the equipmentspace described in 2.3.1.C above.

Any costs associated with 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 owned entirely by, or may be charged by the
Company to, the Customer. The Company may require the Customer to demonstrate
its compliance with this subsection prior to accepting an order for service;
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23 Obligations of the Customer, (Cont <.)
2.3.1  The Customer shall be responsible for, (cont. .}
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 Companys 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 ma terial (e.g. friable asbestos) prior to
any construction or installation work;

F. complying with all laws and regula tions applicable to, and obtaining all consents,
approvals, licenses, and permits as may be re quired with respect to, the location of
Company facilities and equipment in any Customer Premises or the rights-of-way
for which Customer is responsible for obtaining under Section 2.3.1.D above; and

granting or obtaining permission for Company agents or employees to enter the
Customer Premises at any time for the purpo® of installing, inspecting, maintaining,
repairing, or upon termination of service as stated herein, removing the facilities or
equipment of the Company; and

G. not creating or allowing to be placed or maintained any liens or other encumbrances
on the Company =s equipment or facilities.

Issued: Dec 5 2008 Effective: Jan 5 2009
Issued By: A Kyriakides, President
1100 Nw 163rd Dr. Ste. 3
N Miami Beach, FL. 33169

SDnt



NET TALK.COM, INC. South Dakota Tariff No. 2
Original Page 25

COMPETITIVE ACCESS PROVIDER SERVICES TARIFF
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2.3 Obligations of the Customer, (Cont <d.)
232 Claims

With respect to any service or facility provided by the Company, Customer shal indemnify,
defend and hold harmless the Company from all claims, actions, damages, liabilities, costs,
and expenses, including reasonable attorneys' fees for:

A, any loss, destruction or damage to property of the Company or any third party, or
the death of or injury to persons, including, but not limited to employees or invitees
of either the Company or the Customer, to the extent caused by or resulting from the
negligent or intentional act or omission of the Customer, its employees, agents,
representatives or invitees; or :

B. any claim, loss, damage, expense or liability for infringement of any copyright,
patent, trade secret, or any proprietary or intellectual property right of any third
party, arising from any act or omission by the Customer, including, without
limitation, use of the Company's services and facilities in a manner not contemplated
by the agreement between the Customer and the Company.
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2.3 Obiligations of the Customer, (Cont =d.)

233 Jlurisdictional Reporting.

The jurisdictional reporting requirements will  be as specified below. When a Customer
orders Access Service, its projected Percent Interstate Usage (PIU) must be provided in
whole numbers to the Company. These whole  number percentages will be used by the
Company to apportion the use and/or charges between interstate and intrastate until a revised
report is received as set forth herein. Reported or default PIU factors are used only where the
call detail is insufficient to determine the appropriate jurisdiction of the traffic.

A,

Originating Access: Originating access minutes is only traffic originating from the
Company Local Switching Center(s). The Customer should provide the Company
with a projected PIU factor on a quarterly basis.

If no PIU for originating minutes is submitted as specified herein, then the projected
PIU will be set on a default basis of 50 pe  rcent interstate traffic and 50 percent
intrastate traffic.

Terminating Access: For Feature Group D Switched Access Service(s), the
Customer should provide the Company with a projected PIU factor by supplying the
Company with an interstate percentage of terminating access minutes on a quarterly
basis, as described in Sections 2.3.3.D below.

If no projected PIU factor is submitted by the Customer, then the projected PIU will

be set on a default basis of 50 percent in terstate traffic and 50 percent intrastate
traffic.

Except where the Company measure d access minutes are used as set forth above,
the Customer reported Projected PIU factor as set forth above will be used until the
Customer reports a different projected PIU factor, as set forth below.
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2.3 Obligations of the Customer, (Cont =d.)

23.3  Jurisdictional Reporting. (cont=l.)

D.

Effective on the first of January, April, July and October of each year the Customer
should update its interstate and intrastate jurisdictional report. The Customer should
forward to the Company, to be received no later than 15 days after the first of each
such month, a revised report showing the interstate and intrastate percentage of use
for the past three months ending the last day of December, March, June, and
September, respectively, for each service arranged for interstate use, based solely on
the traffic originating from or terminating to the Company Local Switching Center.
The revised report will serve as the basis for the next three months =billing and will
be effective on the biil date for that service. If the Customer does not supply the
reports for those services where reports are needed, the Company will assume the
percentage to be the same as that provi ded previously. For those cases in which a
quarterly report has never been received from the Customer, the Company will
assume the percentages to be the same as those provided in 2.3.3A and 2.3.3B
above.

Jurisdictional Reports Verification: For Switched Access Service, if a billing dispute
arises or a regulatory commission questions the projected PIU factor, the Customer
will provide the data issued to determine the projected PIU factor. The Customer
will supply the data within 30 days of the Company request.
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2.3 Obligations of the Customer, (Cont =d.)

233  Jurisdictional Reporting, (cont =d.)

{contd.)

The Customer shall keep records of call detail from which the percentage of interstate and
intrastate use can be ascertained and, upon request of the Company, shall make the records
available for inspection as reasonably necessary for purposes of verification of the
percentages. The Company reserves the right to conduct an audit at any time during the
year. The Customer, as its own expense, has the right to retain an independent auditing firm.

24 Customer Equipment and Channels
241 General
A Customer may transmit or receive information or signals via the facilities of the Company.
242 Station Egquipment

A, The Customer is responsible for providing and maintaining any terminal equipment
on the Customer Premises. The electric power consumed by such equipment shall be
provided by, and maintained at the expense of, the Customer. All such terminal
equipment must be registered with the FCC under 47 C.F.R., Part 68 and all wiring
must be installed and maintained in compliance with those regulations. The
Company will,  where practicable, notifythe  Customer that temporary
discontinuance of the use of a service may be required; however, where prior notice
is not practicable, nothing contained herein shall be deemed to impair the
Company=s right to discontinue forthwith the use of a service temporarily if such
action is reasonable under the circumstances. In case of such temporary
discontinuance, the Customer will be promptly notified and afforded the opportunity
to correct the condition which gave rise to the temporary discontinuance. During
such period of temporary discontinuance, credit allowance for service interruptions
as set forth in Section 2.6 following is not applicable.

Issued: Dec 5 2008 Effective: Jan 5 2009

Issued By: A Kyriakides, President
1100 Nw 163rd Dr. Ste. 3
N Miami Beach, FL 33169

SDnt



NET TALK.COM, INC. South Dakota Tariff No. 2

Original Page 29

COMPETITIVE ACCESS PROVIDER SERVICES TARIFF

SECTION 2 - RULES AND REGULATIONS, (Cont =.)

2.4 Customer Equipment and Channels, (Cont =.)

242  Station Equipment. (cont <)

B.

The Customer is responsible for ensuring that Customer-provided equipment
connected to Company equipment and faciliti es is compatible with such equipment
and facilities. The magnitude and character of the voltages and currents impressed
on Company-provided equipment and wiring by the 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 Companys employees
or other persons. Any additional protective equipment required to prevent such
damage or injury shall be provided by the Company at the Customer = expense.

243 Interconnection of Facilities

A.

Any special interface equipment necessary to achieve compatibility between the
facilities and equipment of the Company used for furnishing Access Services and
the Channels, facilities, or equipment of others shall be provided at the Customer =
expense.

Access Services maybe 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.
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2.4 Customer Equipment and Channels, (Cont =d.)

2.44  lnspections

A.

Upon reasonable notification of the Customer, and at reasonable times, the
Company may make such tests and insp ections 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 wiring in the connection of Customer-provided
facilities and equipment to Company-owned facilities and equipment. No credit will
be allowed for any interruptions occurring during such inspections.

If the protective requirements for Customer-provided equipment are not being
complied with, the Company may take su ch 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 deem ed necessary, including the suspension of
service, to protect its facilities, equipment, and personnel from harm. The Company
will, upon request 24 hours in advance, provide the Customer with a statement of
technical parameters that the Customer = equipment must meet.

25 Payment Arrangements

2.5.1  Payment for Service

The Customer is responsible for payment of all charges for services and facilities furnished
by the Company to the Customer or its Joint or Authorized Users.

A.

Taxes

The Customer is responsible for the payment of any sales, use, gross receipts,

excise, access or other local, state and federal taxes, charges or surcharges (however
designated) excluding taxes on the Company = net income imposed on or based
upon the provision, sale or use of Access Services. All such taxes shall be separately
designated on the Company = invoices.
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2.5.2  Billing and Collection of Charges

Unless otherwise specified herein, bills are due and payable upon receipt.

The Company shall bill on a current basis all  charges incurred by, and credits due to, the
Customer under this Tariff attributable to services established, provided, or discontinued
during the preceding billing period. Any known unbilled charges for prior periods and any
known adjustments also will be applied to the current bill.

Non-Recurring Charges are due and payable within 30 days after the invoice date.
The Company shall present invoices for a 11 Charges monthly to the Customer.

Amounts not paid within 30 days after the date of invoice will be considered past due. Net Talk
will assess a late payment charge equal to 1.5% per month or an amount allowed by South
Dakota Law, whichever is less, for any past due balance that exceeds 30 days. If the
Company becomes concerned at any time about the ability of a Customer to pay its bills, the
Company may require that the Customer pay its bills within a specified number of days and
make such payments in cash or the equivalent of cash.

If a service is disconnected by the Company in accordance with Section 2.5.3 following and
later restored, restoration of service will be subject to all applicable installation charges.
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25 Payment Arrangements, (Cont -d.)

2.5.2 Billing and Collection of Charges. (cont =d.)

The Customer shall notify the Company of any disputed items on an invoice within 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 Commission in
accordance with the Commission = rules of procedures.

2.5.3 Refusal and Discontinuance of Service

A. Upon nonpayment of any regulated amounts owing to the Company, the Company
may, by giving requisite prior written notice to the Customer discontinue or suspend
service without incurring any liability.

B. Upon violation of any of the other  material terms or conditions for furnishing
service the Company may, by giving 30 days' prior notice in writing to the
Customer, discontinue or suspend service without incurring any liability if such
violation continues during that period.

. C Upon condemnation of any material portion of the facilitics 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 any governmental prohibition, or  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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2.5.3  Refusal and Discontinuance of Service, (cont =d.)
E. Upon the Company's discontinuance of service to the Customer under Section

2.5.3.A or 2.5.3.B above, the Company, in addition to al 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 th e Customer to be immediately due and
payable.

F. The Company may discontinue the furnishings of any and/or all service(s) to
Customer, without incurring any liability:

1. Immediately and without notice if the Company deems that such action is
necessary to prevent or to protect against fraud or to otherwise protect its
personnel, agents, facilities or services. The Company may discontinue
service pursuant to this sub-section 2.5.3.F.1.{a-¢), if

(a) The Customer refuses to furn  ish information to the Company
regarding the Customer's credit-wort hiness, its past or current use
of Common Carrier communications services or its planned use of
service(s); or

(b) The Customer provides false information to the Company
regarding the Customer's identity, address, credit-worthiness, past
or current use of Common Carrier communications services, or its
planned use of the Company's service(s); or
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2.5 Payment Arrangements, (Cont d.)

2.5.3 Refusal and Discontinuance of Service, (cont =d.}

F. (cont=d)
1. (cont=d)

() The Customer has been given written notice by the Company of
any past due amount (which remains unpaid in whole or in part) for
any of the Company's regulated services to which the Customer
either subscribes or had subscribed or used; or

(d) The Customer uses, or attempts to use, service with the intent to
void the payment, either in whole or in part, of the Tariff charges
for the service by:

L Using or attempting to use service by rearranging, tampering
with, or making connections to the Company's service not
authorized by this Tariff, or

II. Using tricks, schemes, false or invalid numbers, false credit
devices, or electronic devices; or

I By delivering calls to or accepting calls from the Companys End
User locations over Company switched local exchange services;
or

Iv. Continuing to have Company End Users presubscribed to the
Customer; or

V. Any other Fraudulent means or devices; ot

2. Upon ten (10} days =written notice to the Customer of any sum thirty (30)
days past due;
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2.5.3  Refusal and Discontinuance of Service, (cont =d.)
F. (cont=d)
3. Upon ten (10) days =written notice to the Customer, after failure of the

Customer to comply with a request made by the Company for the payment
of service in accordance with Section 2.5.3.A, above; or

4. Seven (7) days after sending the Customer written notice of noncompliance
with any provision of this Tariff if the noncompliance is not corrected
within that seven (7) day period. Th e discontinuance of service(s) by the
Company pursuant to this Section does not relieve the Customer of any
obligation to pay the Company for charges due and owing for service(s)
furnished up to the time of discontinuance.

G. In the event the Company incurs fees or expenses, including attorney's fees, in
collecting, or attempting to collect, any charges owed the Company, the Customer
will be liable to the Company for the payment of all such fees and expenses
reasonably incurred.

2.5.4 Cancellation of Application for Service

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 incurre d, less net salvage, shall apply, but in no case
shall this charge exceed the su m 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.

The special charges described will be cal culated and applied on a case-by-case basis.
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SECTION 2 - RULES AND REGULATIONS, (Cont =d.)
Allowances for Interruptions in Service

Interruptions in service which are not due to the negligence of or noncompliance with the provisions
of this Tariff by, the Customer or the operation or malfunction of the facilities, power, or equipment
provided by the Customer, will be credited to the Customer as set forth in 2.6.2 for the part of the
service that the interruption affects.

The credit allowance will be calculated by the Company after the Customer notifies the Company of
service interruption. The amount of the allowance will depend on the length of the outage and the
service impacted. Service Outage conditions are de fined as complete loss of call origination and/or
receipt capability. Credit Allowances, if any, will be deducted from the charges payable by the IXC
and will be expressly indicated on the next invoice. A Service Outage begins when the IXC reports
the outage to YMax. A Service Outage ends when  the affected circuit and/or associated YMax
equipment is fully operational in accordance with the technical specifications.

Credit allowances do not apply to outages (i) caused by  the IXC; (ii) due to failure of equipment
provided by the IXC; (iii) during any period in which Net Talkis not given access to the service
premises; (iv) failures of LEC facilities or equipment which are carrying the failures resulting from
the activities or negligence of LEC employees; (vi) inability to gain access to the IXC's equipment;
and (vii) due to mutually agr eed upon maintenance and repair.

Credit Allowances received by Net Talk from the LEC for Off-Net facility outages which affects the
IXC's Switched Services will be passed through to the IXC in the form of a credit on the next invoice.
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2.6 Allowances for Interrupfions in Service, (Cont =d.)

2.6.1 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, Joint-User, or other Common Carrier
providing service connected to the service of Company;

interruptions due to the negligence of any person other than the Company,
including, but not limited to, the Customer or other Common Carriers connected to
the Company's facilities;

interruptions due to the failure or malfunction of non-Company equipment;

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

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

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

interruption of service due to circumstances or causes beyond the control of the
Company.
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2.6 Allowances for Interruptions in Service, (Cont .)

2.6.2 Limitations on Allowances

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 depe ndent upon the length of the interruption.
Only those facilities on the interrupted portion of the circuit will receive a credit.

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

A credit allowance will be given for interruptions of thirty (30) minutes or more.
Two or more interruptions of fifteen ( 15) minutes or more during any one 24-hour

period shall be combined into one cumulative interruption.

Interruptions of 24 Hours or Less

Length of Interruption Amount of Service To Be Credited
Less than 30 minutes None
30 minutes up to but not 1/10 Day

including 3 hours

3 hours up to but not 1/5 Day
including 6 hours

6 hours up to but not 2/5 Day
including 9 hours

9 hours up to but not 3/5 Day
including 12 hours

12 hours up to but not 4/5 Day
including 15 hours

15 hours up to but not One Day
including 24 hours
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2.6.2  Limitations on Allowances , (Cont'd.)
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 full 24-hour period. No
more than thirty (30) days credit w ill be allowed for any one month period.
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2.7 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 and duties (a) to 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.

2.8 Notices and Communications

2.8.1

2.8.2

283

284

2.85

Delivery of calls to or acceptance of calls from the Company = End User locations over
Company-switched local exchange services constitutes an order by the Customer to purchase
switched access services as described herein. Similarly the selection by a Company = End
User of the Customer as the presubscribed IXC constitutes an order of switched access by the
Customer. In these cases, an invoice will be th e first communication from the Company to
the Customer. In other instances a Service Order may be used.

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

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

All notices or other communications required to be given pursuant to this Tariff shall be in
writing. Notices and other communications of e  ither party, and all bills mailed by the
Company, shall be presumed to have been de livered to the other party on the third business
day following deposit 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.

The Company or the Customer shall advise the other party of any changes to the addresses

demgnated for notices, other communications or billing, by followmg the procedures for
giving notice set forth herein.
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2.9 Meet Point Billing
Meet Point Billing applies when more than one  Exchange Telephone Company is involved in the
provision of Access Service. All recurring and nonrecurring charges for services provided by each

Exchange Telephone Company are billed under each co mpany's applicable rates as set forth below.

The Company accepts and adheres to the Ordering and Billing Forum guidelines, Multiple Exchange
Carrier Access Billing (MECAB) and Multiple Exch ange Carrier Ordering and Design (MECOD).
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31 General

This section sets forth the regulations and order related charges for Access Service Requests (ASR)
for Switched Access Service, as defined in this Tariff. These charges are in addition to other
applicable charges set forth in other sections of this Tariff.

3.1.1  Ordering Conditions

Customer may order switched access through a C  onstructive Order, as defined herein, or
through an ASR. The format and terms of th e ASR will be as specified in the Industry
Access Service Order Guidelines, unless otherwise specified herein.

3.1.2 Minimum Period of Service

The minimum period for which Access Service is provided and for which charges are
applicable is one month.

A, The following changes will be treated as a discontinuance of the existing service
and a request for installation of a new service. All associated Non-Recurring
Charges will apply for the new service, and a new minimum period will be
established:

1. A change in the identity of the Customer of record; or
2. A move by the Customer to a different building.

B. When Access Service is disconnected prior to the expiration of the minimum period,
charges are applicable for the balance ofthe minimum period. The Minimum Period
Charge for monthly billed services will be determined as follows:

All applicable Non-Recurring Charges for the service will be billed in addition to
the Minimum Period Charge.
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3.2 Miscellaneous Charges

2

Customer Requested Due Date Change b $50, per order

Customer Requested Expedite 2 $250, per location, per order
Cancellation (after 3 business days from order placement) * Full NRCs + $250, per order
Design Change, DS0/DS1 * $150, per circuit

Design Change, DS3 and higher * $300, per circuit
Administrative Processing $25, per order

Company Due Date Change Policy - No due date change accep ted at or after four (4) days prior to the current
due date. If a Customer request is received during that time period, the supplemental charge will apply and, in
addition, the billing will start on the current due date without exception.

For services involving facilities leased from other telecommunications providers, Supplementary Charges wil
be priced on an Individual Case Basis, and will be based upon a pass-through of all charges assessed by other
providers, and the Company =s administrative costs.
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4.1 General

Switched Access Service, which is available to Customers for their use in furnishing their services to
end users, provides a two-point communications path between a Customer's Premises and an End
User's Premises. It provides for the use of common terminating, switching and transport facilities.
Switched Access Service provides the ability to originate calls from an End User = Premises to a
Customer=s Premises, and to terminate calls from a Customer = Premises to an End Userss Premises.

Switched Access Service is available when originati ng or terminating calls from or to an end user
which subscribes to the Company = Local Exchange Services.

Rates and charges are set forth in Section 5. The application of rates for Switched Access Service is
described in Section 5.

4.2 Provision and Description of Switched Access Service Arrangements

4.2.1 Feature Group Access

FG Access is provisioned at the DS-1 level and provides trunk-side access to Local
Switching Center switches, for the Customer'suse in originating and terminating
communications. Basic FG Access service will be provided with Multi-Frequency In Band
Signaling (SS7 is also available, where capabilities exist).

All traffic is routed to and from the Company =s local switching center via the Customer =
tandem provider or via end office trunking, wh  ere available. Delivery of calls to, or
acceptance of calls from, the Company = End User locations over Company-switched local
exchange services shall constitute an agreement by the Customer to purchase switched access
services as described herein. The Company reserv  es the right to require the Customer to
submit an ASR for switched access.

Issued: Dec 5 2008 Effective: Jan 5 2009
Issued By: A Kyriakides, President
1100 Nw 163rd Dr. Ste. 3
N Miami Beach, FL 33169

SDnt



NET TALK.COM, INC. South Dakota Tariff No. 2

Original Page 45
COMPETITIVE ACCESS PROVIDER SERVICES TARIFF
SECTION 4 - SWITCHED ACCESS SERVICE, (Cont 4.)
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422 Maoner of Provision.

42.3

424

Trunks used for Switched Access Service may be configured for one-way (either originating
only or terminating only) or for two-way directionality.

Call Types
The following Switched Access Service call types are available:

A. Originating FG Access
B. Originating 800 FG Access
C. Terminating FG Access

Jrisinatins FG

The access code for FG Access switching is a uniform access code of the form 1+ or 011+ or
101XXXX. For 101XXXX dialing a single access code will be the assigned number of all
FG Access provided to the Customer by the Company. When the access code is used, FG
Access switching also provides for diali ng the digit 0 for access to the Customer = operator
service, 911 for access to emergency service, and/or the end of dialing digit (#) for cut-
through access to the Customers premises. The Company will provide originating FG access
consistent with diali ng parity obligations.
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42.5 QOriginating 800 FG Access

800 Data Base Access Service is a service offering utilizing originating Trunk side Switched
Access Service. When an 8XX + NXX + XXXX ca 1l is originated by an End User, the
Company will perform Customer identification based on screening of the full ten-digits of
the 8XX number to determine the Customer lo cation to which the call is to be routed.

4.2.6 Terminating FG Access

FG Access, when used in the terminating di rectioﬂ, may only be used to access end users
who are subscribing to the Company =s Local Exchange Services. Calls in the terminating
direction will not be completed to 350-0XXX or 950-1XXX access codes, local operator

assistance (0- and 0+), Directory Assistance, (411 or 555-1212) service codes 611 and 911
and 101XXXX access codes.

4.3 Reports and Testing

43.1 Design Layout Report:_ At the request of the Customer, the Company will provide to the
Customer the makeup of the facilities and services provided from the Customer's Premises to
the first point of switching. This information will be provided in the form of a Design Layout
Report. The Design Layout Report will be provided to the Customer at no charge.

432  Acceptance Testing: At no additional charge, the Company will, at the Customer's request,
cooperatively test, at the time of installati  on, the following parameters: loss, C-notched
noise, C-message noise, 3-tone slope, d.c. continuity and operational signaling.
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SECTION 5 - SWITCHED ACCESS RATES
5.1 General

This section contains the specific regulations governing the rates and charges that apply for Switched
Access Services:

There are three types of rates and charg es that apply to Switched Access Service:
- Non-Recurring Charges: One-time charges that apply for a specific work activity.

- Recurring Charges: Fixed charges apply each month and depend on the number and type of
facilities in place.

- Usage Charges: Charges that are appliecd on a per access minute basis. Usage rates are
accumulated over a monthly period.
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SECTION 5 - SWITCHED ACCESS RATES, (Cont .)

5.2 Rate Categories

5.2.1

There are several rate categories which apply to Switched Access Service:

- Blended Carrier Switched Access Originating
- Blended Carrier Switched Access Terminating
- Toll-Free 8XX Data Base Access Service

The Company provides originating and terminating switched access service through a single
blended rate based on aggregate traffic volumes from the following cost categories:

Common Line

The Common Line cost category establishes th e charges related to the use of Company-
provided end user common lines by customers and end users for intrastate access.

Switched Transport.

The Switched Transport cost category establishes the charges related to the transmission and
tandem switching facilities between the customer designated premises and the end office
switch(es) where the customer's traffic is switc hed to originate or terminate the customer's
communications.

End Office Switchi

The End Office Switching cost category establish es the charges related to the use of end
office switching equipment, the terminations  in the end office of end user lines, the
terminations of calls at Company Intercept Op erators or recordings, the Signaling Transfer
Point (STP) costs, and the S57 signaling function between the end office and the STP.
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5.2 Rate Categories, (Cont =d.)

522 Toll-Free 8XX Data Base Query

The Toll-Free 8XX Data Base Query Charge, will apply for each Toll-Free 8XX call query
received at the Company's (or its provider =) Toll-Free 8XX data base.

5.2.3 Opticnal Features

Other optional features may be available on an Individual Case Basis (ICB).
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53

SECTION 5 - SWITCHED ACCESS RATES, (Cont «d.)
Billing of Access Minutes

When recording originating calls over FG A ccess with multi-frequency address signaling, usage
measurement begins when the first wink superv  isory signal is forwarded from the Customer’s
facilities. The measurement of originating call usage over FG Access ends when the originating FG
Access entry switch receives disconnect supervision fro m either the originating End User's Local
Switching Center - (indicating that the originating End User has disconnected), or the Customer's
facilities, whichever is recognized first by the entry switch.

For terminating calls over FG Access with muiti -frequency address signaling, the measurement of
access minutes begins when a seizure signal is received from the Carrier's trunk group at the Point of
Presence within the LATA. The measurement of terminating call usage over FG Access ends when a
disconnect signal is received, indicating that either the originating or terminating user has
disconnected.

When recording originating calls over FG Access  with SS7 signaling, usage measurement begins

with the transmission of the initial addres message by the switch for direct trunk groups and with the
receipt of an exit message by the switch for tanden trunk groups. The measurement of originating FG
Access usage ends when the entry switch receives or sends a release message, whichever occurs first.

For terminating calls over FG Access with SS7 signaling, the measurement of access minutes begins
when the terminating recording switch receives the initial addres message from the terminating End
User. On directly routed trunk groups or  on tandem routed trunk groups, the Company switch
receives the initial address message and sends the indication to the Customer in the form of an answer
message. The measurement of terminating FG Acces call usage ends when the entry switch receives
or sends a release message, whichever occurs first.
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SECTION 7 - CONTRACTS AND INDIVIDUAL CASE BASIS ARRANGEMENTS

71 Contracts

The Company may provide any of the services offered under this Tariff, or combinations of services,
to Customers on a contractual basis. The terms and conditions of each contract offering are subject to
the agreement of both the Customer and Company. Such contract offerings will be made available to
similarly situated Customers in substantially sim ilar circumstances. Rates in other sections of this
Tariff do not apply to Customers who agree to contract arrangements, with respect to services within
the scope of the contract.

7.2 Individual Case Basis Arrangements

Arrangements will be developed on an individual case basis (ICB) in response to a bona fide special
request from a Customer or prospective Customer to develop a competitive bid for a service. ICB
rates will be offered to the Customer in writing and on a non-discriminatory basis. ICB arrangements
are subject to Commission review.
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