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December 19, 1997

Mr. William Bullard, Jr.

Executive Director

South Dakota Public Utilities Commission
State Capitol

500 East Capital Avenue

Pierre, South Dakota 57501-5070

Re: Application Of TeleHub Network Services Corporation For A Certificate of Authority To Provide
Telecommunications Services in South Dakota.

Dear Mr. Bullard:

The above referenced Applicant hereby submits the enclosed Application for a Certificate of Authority to provide
telecommunications services in South Dakota. An original and ten (10) copies are inciuded for filing. So that our
records will be complete, please date stamp the extra copy of this transmittal letier and return in the envelope
provided. Also enclosed is a check for $250 to cover the filing fee

Please direct any questions regarding this Application to Todd Lowe, President, Visiology, Inc., 16061 Carmel Bay
Drive, Northport, Alabama 35475 who may be reached via telephone at (205) 330-1701. Your assistance in this
matter is greatly appreciated.
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IN THE MATTER OF THE APPLICATION OF
TELEHUB NETWORK SERVICES CORPORATION
FOR A CERTIFICATE OF AUTHORITY TO
PROVIDE TELECOMMUNICATIONS SERVICES
IN THE STATE OF SOUTH DAKOTA PURSUANT
TO COMMISSION RULE 20:10:24:02

COMES NOW TeleHub Network Services C i i “Applicant” or

"TeleHub™) and submits its Application seeking a i of ity to provide

telecommunications services within the State of South Dakota. Applicant seeks statewide

authority to offer inbound, f directory assi calling card, prepaid
calling card, and private line services to presubscribed business customers and residential
customers in the State of South Dakota. Applicant does not and will not offer alternative
operator services (AOS). Applicant plans to resell the operator services of the underlying

carrier.  All services are only i wop i The A

will not

provide service to the transient market
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In furtherance thereof, Applicant respectfully submits the following as required by

Telecommunications Services Rules 20:10:24:02.

(1) The name, address, and number of the

TeleHub Network Services Corporation
1375 Tri-State Parkway, Suite 250
Gurnee, Illinois 60031

(847) 599-1000

(2) The name under which the applicant will provide these services if different than in
subdivision (1) of tFis section: Applicant will provide service in South Dakota under the name

TeleHub Network Services Corporation.

(3) If the applicant is a corporation:

(a) The state in which it is i the date of i ion, and a copy of its

of incorporation or, if it is an out-of-st ion, a copy of its

certificate of authority to transact business in South Dakota from the Secretary of

State: TeleHub was incorporated in the State of Illinois on January 18, 1996.

A copy of the Applicant’s certificate of authority is attached at Exhibit A.

The location of its principal office, if any, in this state and the name and address
of its current registered agent: TeleHub does not maintain an office in South
Dakota. The Applicant’s registered agent in south Dakota is National Registered

Agents, Inc., 310 South First Street, Sioux Falls, South Dakota 57102.
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The nemes and add of any porati iati partnership,

cooperative, or individual holding a twenty (20) percent or greater ownership
management interest in the application corporation and the amount and character

the ownership of management interest: See Exhibit B

The names and of idiaries owned or

The Applicant does not own or control subsidiaries

(4) If the applicant is a partnership, the name, title, and business address of each partner,

both general and limited: N/A Applicant is a corporation.

(5) A specific d ion of the i services the i intends to offer:

The Appl will offer and inbound ications services, directory assistance
service, calling card service, prepaid calling card services, conference services, and operator toll
assistance services. A detailed service description is provided in the proposed tariff attached at

Exhibit |

(6) A detailed statement of the means by which the applicant will provide its services,

including the type and quantity of equipment to be used in the operation, the capacity, and the

expected use of the equipment: TeleHub is a reseller of telecommunication services provided
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by WilTel. Cu tomers may use switched or dedicated access. Switched access is provided by

the LEC. The may h dedicated access from the LEC or any other certified

access provider. Representative access diagrams are shown at Exhibit D.

(7) The geographic areas in which the services will be offered, including a map describing

the service area: Service will be offered throughout the State of South Dakota. See Exhibit E.

(8) Current financial statements; a copy of the applicant’s latest annual report; a copy of
the applicant’s reprt to stockholders; and a copy of the applicant’s tariff with the terms and

conditions of service:

Current balance sheet is attached at Exhibit F.

Current income statement is attached at Exhibit G.

Applicant’s annual report and report to stockholders are shown as
Exhibit H.

The Applicant’s proposed tariff is attached at Exhibit 1.

(9) The names and add of the applicant's ives to whom all inquiries should

be made ding lzints and latory matters and a description of how the applicant

handles customer billings and customer service matters: Questions regarding this Application

should be directed to Todd H. Lowe, President, Visiology, Inc., 16061 Carmel Bay Drive,
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Northport, Alaoama 35475, who can be reached at (205) 330-1701. Questions regarding the on-

going operations of the Company (complaints and regulatory matters) should be directed to Barry

C. Lescher, Senior Vice President, 1375 Tri-State Parkway, Suite 250, Gurnee, Illinois 60031.
A description of how the Applicant handles customer billings and complaints may be found in

the Tariff at Exhibit I sections 2.8 and 2.9

(10) A list of the states in which the applicant is registered or certified to do business and
if the applicant has ever been denied registration or certification in any state and the reason for
the denial. The .\pplicant is registered or certified to do business in the state of Alabama,
Arkansas, California, Colorado, Florida, Illinois, Indiana, Kentucky, Maryland, Massachusetts,

Michi Mi i, Montana, Nevada, New Jersey, New York, Ohio, Oregon,

Rhode Island, South Carolina, Nevada, Texas, Utah, Virginia, Washington, and Wisconsin. The

Applicant has not been denied registration or certification in any state.

Applicant furnishes the following additional information in support of this Application.

(11) The Applicant posses the necessary managerial capability to provide the proposed
service. Mr. Donald H. Sledge is Vice Chairman, President and Chief Executive Officer of
TeleHub. Mr. Sledge has over thirty years experience in line and staff management in the
telecommunications industry, the last thirteen years at the President and Chief Executive Officer

level. His broad business in both the domestic and
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international markets including planning, sales, i finance,

| and i Recent executive experience includes positions as President

and Chief Operating Officer of West Coast Telecommunications (a $160 million long distance
company purchased by Frontier), Head of Operations for New T&T, a Hong Kong based start-
up, Chairman and CEO of Telecom New Zealand, Managing Director of TCNZ's largest local
telephone carrier (over 500,000 lines), and founding President of Pacific Telesis Internationai.
Mr. Sledge is currently Chairman of the Board of United Digital Network, a small interexchange
carrier operating primarily in Texas, Oklahoma, Arizona, and California. He is a member of
the Board of Advisors of Calex and DataProse. He also serves as advisor and Board member
to several small technology based start-up companies. Mr. Sledge holds a Bachelor of Arns

Degree in Industrial Management, and an MBA from Texas Technological University.

Mr. Michael G. McLaughlin is Executive Vice President and Chief Operating Officer of
Telehub. Mr. McLaughlin is responsible for the overall development and deployment of
TeleHub's services and technological designs. He was previously with ROLM Corporation

("ROLM") where he was a ications engineer

for the design, development,

and impl ion of icati ks for ROLM’s largest accounts, including The

Sears Network, General Electric, IBM, and Baxter Laboratories. After ROLM was acquired

by IBM, Mr. McLaughlin participated in the development of national account network strategies.

In 1991, he formed The McLaughlin Group, Inc. (now known as "T.M.G.I. Inc.") which

provided ing services involving cost ion and analysis, network configuration
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and 1 of i to large corp clients. In that

capacity, he was involved in the design and ion of a large ications network

for a company involved in the long distance communications resale business.

Mr. Richard M. Harmon is Chief Financial Officer and Corporate Secretary. Mr. Harmon

has over twenty years experience in finance and business inistration and

with P ial growth Mr. Harmon is the Chief Financial Officer of Education

Finance Corporation d\b\a BrainPower Capital, a company he founded in 1992 to provide
student loans to vorational trade students. Between 1990 and 1992, Mr. Harmon served as
President of Clean Air Transit and directed their national market development strategy and sales
of electric powered transit busses. In 1985, Mr. Harmon founded Network Media Corporation,

a cable network advertising sales group, and as its Chief Executive Officer, directed its

hnol for local ising on cable systems. Between 1980 and 1985, Mr.

Harmon was with Network D C jon, a personal Iting and i

np izi icati and cable television, where he developed and
managed the growth of a large independent cellular distributer network. Prior to 1980, Mr.
Harmon served as Chief Financial Officer, and briefly as Chief Operating Officer, for Franklin
Supply. Mr. Harmon worked in the equity private placement division of Allstate Insurance

Company, where he was involved in capital analysis and investment in early stage companies,

principally high-tech tus d situations and K ged equity i Mr. Harmon

received a BBA and an MBA from the University of Texas.
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Mr. Barry C. Lescher is Senior Vice President of TeleHub. Mr. Lescher is responsible for
the implementation and design of TeleHub's network. He has over twenty years of experience
in the telecommunications industry. He received his initial training in dial central office repair
and secure voice communications repair in the US Army Signal Corp. He has also worked in

a family-owned business in the i ion and ion of ication systems. As a

dedicated field technician with ROLM, Mr. Lescher was responsible for a five-nod

switching network. Until May 1994, Mr. Lescher continued in similar duties with Siemens
Corporation. Mr. Lescher has most recently been involved with the development of a private
switching network fur a long distance reseller. He is a graduate of Western Illinois University
with a Bachelor of Science in Business. Mr. Lescher is currently a member of the Illinois
National Guard where he holds the rank of major and functions as brigade signal officer for his

unit.

Mr. Gregory A. Nischke is Vice President-Operations of TeleHub. Mr. Nischke is
responsible for the overall management of TeleHub's day-to-day network operations. He brings

with him over thirty years of experience in the telecommunications industry and has acquired

a broad backg in switching systems installation and mai systems design and
engineering, major project management, and quality control. Early in his career, he was with

Central Telephone Company of Illinois ("Centel") where he installed and maintained many types

of key and PBX systems. He also served as Quality Assurance Manager and as Project Manager

for all national account installations. Over twenty years ago, Mr. Nischke left Centel and joined
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a local consu ‘ing firm where he was a consultant and Director of Engineering Services

o

providing technical support to staff and vendor interfaces.
In 1987, he founded T-COMM Corporation where he was involved in projects such as systems
and networking evaluations for Universal Hotels and cabling installation project management for
over seven thousand locations at Sears. Mr. Nischke is factory trained on many manufacturers’
PBX systems, including ROLM and Northern Telecom. In 1991, he founded TelSystems, Inc.
where he was involved in network design and systems applications. Clients included Wm.
Wrigley Jr. Company, Hilton, Dade International, and the American Veterinary Medical

Association

Mr. V. Bill Thompson is Vice President-S Planning and Business Development for
TeleHub. Mr. Thompson is involved in the strategic planning and business development
associated with the overall network and related service offerings. He has over thirty-two years
of senior line and staff management. He has also worked as a consultant to the
telecommunications industry. While with Pacific Bell, he acquired a broad background in

telephone engineering, switching systems design and administration, voice/data network

management and administration, strategic planning management information systems, systems

leph and systems and operati In

1990, he formed V.B. Th & Associ a icati ing firm

specializing in minimizing telecommunications costs, business process analysis, equipment and

services procurement, and toll trend p: ion. He i i for Telecom New
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Zealand, secona tier US carriers, and general business. He holds a Bachelor of Science Degree
in Management Science from California Staie University, Los Angeles and completed graduate

work at lowa State University in Industrial ineering specializing in ineering E:

He is currently a member of the Association For Services M:

Mr. Timothy C. Chandler is Vice President-Information Systems for TeleHub. Mr.
Chandler is responsible for the detailed design, development, and maintenance of the Virtual
Service Management System ("VSMS") system. He has almost thirty years of management and
consulting experieze in the telecommunications industry with twenty years in information

systems software devel and mai While with Pacific Bell, he

acquired a broad background in switching systems and

support systems management, operational planning, and major systems development. He
managed the development of the first automated ISDN provisioning system for Pacific Bell and
was later engaged as an independent consultant to Belicore on the provisioning impacts of

national ISDN standards. Since 1991, he has built a software development company that has

deli three large Windows-based client/server development projects for two regional Bell

Operating Companies. His recent i ranges from Windows

NT to high-end Unix server platforms, C/C+ + to GUI development environments, Local Area

Network ("LAN")/Wide Area Network ("WAN") networks, business process re-engineering to

data modeling design, Oracle and MS SQL Server Relational to network-based database

management systems. He holds a Bachelor of Arts Degree in Sociology with a minor in
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Electrical Engineering from California State University Long Beach and an MBA from

Pepperdine University

Mr. William M. Sund is Vice President - Engineering of TeleHub. Mr. Sund is responsible
for the engineering of the TeleHub network integration with VSMS. He brings with him over

twenty years in the ications industry. His background includes electronic

central office equipment manufacturing at Western Electric, sales, network design, installation,

and for a small i company; and the bulk of his career at ROLM. While

at ROLM, he acqui.ed a broad background in large system voice and data network engineering,

design, impl install and mail including devel support plans for

the 9006 and Phonemail facilities; - ranging from analog 1o digital and fiber, and high level

technical support. He was involved with the Callpath, Phonemail, 9751, and 9006 product lines

where he was involved in field trials and product roll-outs.

Mr. Anthony Zaide is Vice President - ATM Engineering, R h and Devel of

TeleHub. Mr. Zaide is responsible for Asynchronous Transfer Mode ("ATM") engineering
research, and development with a specific focus on ATM integration and AEGS development.
He was previously at WorldCom, the forth largest facilities-based interexchange carrier, where
he was a Senior Broadband Engineer. While there, he acquired a broad and specific background

in the most technologi d d ion facilities and transport techniques. He was

responsible for the traffic engineering, the expansion of the first public frame relay network, as
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well as fiber bu 'douts and integration of WilTel's frame relay and ATM networks. He was

ible for designi 's WAN connectivity over WilTel's fiber optic network,

P

involving such technologies as Frame Relay, ATM, private line, or switched networks. In
addition to various optimization models to address access cost (local loop and IXC backhaul),he
was involved in network performance modeling and analysis. Recently, he was involved in
ATM and Internet services where he provided technical consulting for the field Systems
Engineers and corporate users related to ATM WAN network design and compliance with ATM
forum standards. A major part of the effort included designing the connectivity of various ISPs
(Internet Service Providers) and NSPs to the Network Access Points, along with project
management. He created the ATM lab environment with various ATM switches to develop
benchmarks for performance testing and protocol analysis for applications over ATM such as
video conferencing, voice, and LAN emulation. In August 1995, he was responsible for the

implementation of an ATM WAN network for the Institute of Electrical and Electronic

s’ Fourth | ional Sy ium on High P Distributed Ci ing. Tony

holds a Bachelor of Science Degree in Electrical Engineering from Kansas University and an in

Master of Science Degree in Electrical Engi ing from Ok State U

(12) The Applicant posses the necessary techni pability to provide the p service.

In South Dakota, TeleHub pians to use the transmission and switching facilities of WilTel.

Therefore, the technical ability of WilTel to provide service is more germane than the technical
ability of TeleHub. That ability has already been demonstrated by WilTel's prior operations in

this state
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(13) That the public interest will be served by the granting of this Application. TeleHub
submits that the grant of this Application would serve the public convenience and necessity.
Grant of TeleHub's Application would increase competition in the long distance
telecommunication market in South Dakota, present greater price and service options for

telephone users, and promote technological innovation. In addition, by lowering the costs of

telecommunications, small and medium sized b are able to maintain their all imp

communications costs at levels that are closer to those available to larger users. All of this

TeleHub believes, imp: the competitive envi not only in tek ications but also

generally. It will allow South Dakota companies to compete on a more equal basis with their

outstate competitors who may already be ing form lower ications costs.

WHEREFORE, Applicant prays that the Commission issue 10 TeleHub Network Services

Corporation authority to transact the business of a reseller of i

service in the State of South Dakota as set forth above

Dated at Gumnee, Illinois  this _17th day of December , 1997.

TeleHub Network Services Corporation

Barry C. Lescher
Senior Vice President
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EXHIBITS
South Dakota Certificate of Authority
20 Percent Ownership Management Interest
Management Agreements . .
Access Diagrams

Service Area




EXHIBIT A

SOUTH DAKOTA CERTIFICATE OF AUTHORITY

PREPARED FOR

SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION
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OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY

I, JOYCE HAZELTINE, Secretary of State of the State
of South Dakota, hereby certify that the Application for
a Certifizate of Authority of TELEHUB NETWORK SERVICES
CORPORATON (IL) to transact business in this state duly
signed and verified pursuant to the provisions of the
South Dakota Corporation Acts, have been received in this
office and are found to conform to law.

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

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed the Great Seal of the
State of South Dakota, at
Pierre, the Capital, this
December 8, 1997.

/ -:&41:1L/4\_;7'
!Z'\‘/
OVCE WAZELTINE

Secretary of Statfe




EXHIBIT B

20 PERCENT OWNERSHIP MANAGEMENT INTEREST

All shares of TeleHub Network Services Corporation are held by TeleHub Communications
C a Nevada Corp The sh ! of TeleHub Ce ications Co i
owning 10% or more of the stock are as follows:

Shareholder Address % of Shares
Hartford Holdings, Lid. Box 143,
Cayman Islands, British West Indies

Roseville Computer Projects, P. O. Box 566
Lid. Charlestown, Nevis, West Indies

Sledge Family Trust 27 Cherry Hill Court
Alamo, CA 94507

PREPARED FOR

SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION
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OFFICE OF THE SECRETARY OF STATE

SPRINGFIELD, luinois 82756
Geonot H, Ryan

Secaerany os Srare

JANUARY 18, 1996

MCHENRY, ILLINOIS G0050-0000

RE TELEHUB COMMUNICATIONS CORP.

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE AND PLACE ON RECORD THE ARTICLES OF
INCORPORATION THAT CREATED YOUR CORPORATION. WE EXTEND OUR BEST WISHES
FOR SUCCESS IN YOUS NEW VENTURE.

‘THESE DOCUMENTS MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS LOCATED, AS

COUNTY
PROVIDED BY SECTION 1.10 OF THE BUSINESS CORPORATION ACT OF THIS STATE.
PFOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS OFFICE.

THEMPOIATIONMU!THIEANANNUAL RDOITANDPAY muansn TAXES PRIOR

AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY

60 DAYS PRIOR TO ITS ANNIVERSARY MONTH.

sacunrrmswnmnnlssumouomucanmoowumcs THE
SECUlI'ﬂBlAWWl”) 815 ILLINOIS

COMPILED STATUTES.
ET SEQ. POR FURTHER INFORMATION CONT. ACTTHBOFHCEOPTHE!EO\B\‘AIYOF
STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR (312) 793-3384.

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION
TELEPHONE (217) 7826961
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5867-845-7

State of Allinois
Office of
The Secretary of State

Now Therefore, I, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

3n Westimonp Whereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of lilinois,
at the City of Springfield, this 18
day of TANTARY AD. 19 9%  and of
the Independence of the United States the two
hundred and 20m .
ﬁ“"?’ e 597»\-—

Secretary of State
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ARTICLE |
OFFICES

The P shall ly i in the State of Illinois a
registcred office and a registered uenl whose business office is identical
with such registered office, and may have other offices within or without
the state.

ARTICLE I
SHAREHOLDERS

SECTION 1. ANNUAL MEETING. An annual meeting of the
sharcholders shall be beld on the 2nd Tuesday in Msy of cach year or at
such time as the Board of Directors may designate for the purpose of
clecung directors and for the tramsaction of such other business as may
come before the meeting. If the day fixed for the annual mecting shall be
a legal holiday, such meeting shall be held on the pext succeeding business
day.

SECTION 2. SPECIAL MEETINGS. Special meetings of the
sharcholders may be called either by the President, by the Board of
Directors or by the holders of not less than three-fifths of all the
outstanding shares of the corporation entitied to vote, for the purposes
stated in the call of the meeting.

SECTION 3. PLACE OF MEETING. The Board of Directors may
designate any place as the place of meeting for any annual meeting or for
any special meeting called by the Board of Directors. If no desigmation ix
made, or if a special meeting be otherwise called, the placc of meeting shall
be at the Holiday Inn in Mundelein, Illinois 60060 at 510 E. Route 83 (at
Reute 60).




By-LAWS of

SECTIO!' 4. NOTICE OF MEETINGS. Written nouce statng the
place, date. and hour of thc meeting and, in the case of a special meeting,
the purpose or purposes for which the meeting is called, shall be acnvered
not less than 10 nor morc than 60 days before the datc of the meeting ,
in the casc of a merger. lidation, share exch I or sale
leasc or exchange of assets. not less than 20 nor more than 60 days betorc
the date of the meeting, either personally or by mail, by or at the direction
of the President, or the Secretary, or the officer or persons calling the
meeting, 10 each sharcholder or record entitled to vote at such meeting. if
mailed, such notice shall be deecmed to be delivered when deposited in the
United States mail addressed to the shareholder at his or her address as it
appears on the records of the corporation, with postage thercon prepaid.
In addition, any such nutice must be sent by means of certified mail.
When a meeting is adjourncd to another time or place, notice need not be
given of the adjourncd meeting if the time and place thercof are
announced at the meeting at which the adjournment is taken.

SECTION 5. FIXING OF RECORD DATE. For the purpose of

determining lhe shmhold:rs entitled to notice of or to vote at any

of or entitled to receive payment of
any dividend, or in order to make a d of hold for any
other proper purpose, the Board of Directors of the corporation may fix in
advance a date as the record date for any such determination of
sharchoiders, such datc in any case to be not more than 60 days and for a
moenng of shareholders, not Im than 10 days, or in the case of a merger,

share or sale, lease or exchange of
ulcu. not less than 20 days before the date of such meeting. If no record
datc is fixed for the determination of shareholders eatitied to notice of or
to vote at a meeting of sharcholders, or sharcholders entitled to receive
payment of a dividend, the date on which notice of the meeting is mailed
or the date on which the resolution of the Board of Directors declaring such
dmdcnd u adopted, as lhe case may be, shnll be the record date for such

of sh A ion of shareholders shall
apply to any adjournment of the meeting.

SECTION 6. VOTING LISTS. The officer or agent having charge of
the transfer hook for shares of thc corporation shall make, within 20 days
after the record date for a mectng of sharcholders or 10 days before such
meeting, whichever is earlier, a complete list of the shareholders entitled
to vote at such meeting. arranged in alphabetical order, with the address of
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and the numbe - of shares held by each, which list, for a period of 10 days
prior 1o such mectng shall be kept on file at the registered office of the
corporation and shall be subject (o insp by any sharcholder. and to
copying at the sharcholders expense, at any time during usual busincss
hours. Such list shall also be produced and kept open at the time lnd place
of the meeting and shall bc subject to the insp of any sh

during the whole time of thc mecting. The original share ledger or

transfer book, or a duplicate thereof kept in this State, shall be prima facic
evidence as to who are the sharcholders entitled to examine such list or
share ledger or transfer book or to vote at any meeting of sharcholders.

SECTION 7. QUORUM. The holders of a majority of the outstanding
shares of the corporation entitled to volc on a matter, represented in
person or by proxy, shall constitute a quorum for consideration of such
matter at any meeting of sharcholders, but in no cvent shall a quorum
consist of less than one-third of the outstanding shares entitled so to vote;
provided that if iess than a majority of the shares so represented may
adjourn thc meeting, a majority of the shares so represcnied may adjourn
the meeting at any time without further notice. If a quorum is present,
the affirmative vote of the majority of the shares represented at the
meeung shall be the act of the sharcholders, unless the votc of a greater
number or voting by classes is required by the B Act,
the Arucles of Incorporation or these By-Laws. At any ndjom-ned meeting
at which a quorum shall be present, any business may he transacted which
might have been transacted at the original meeting. Withdrawal of
shareholders from any meeting prior to adjournment shall mot cause
failure of a duly conmstituted quorum at that meeting.

SECTION 8. PROXIES. Each sharehoider may appoint a proxy to
vote or otherwisc act for him or her by signing an appointment form and
delivering it to the person so appointed, but no such proxy shall be valid
after 11 months from the datc of its exccution, unless otherwise provided
in the proxy.

SECTION 9. VOTING OF SHARES. Each outstanding share,
regardless of class, shall be entitled (o one vote in each matier submitied
10 vole at a meeting of sh and in all electi for di
every sharcholder shall have the right (0 vote the number of shares owned
by such shareholder for as many persons as there are dircctors multiplied
by the number of such shares or to distribute such cumulative votes in any
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proportion an ong any number of candid Each sh I may votc
cither in person or by proxy as provided in Section 8 hercof.

SECTION 10. VOTING OF SHARES BY CERTAIN HOLDERS.
Shares held by the corporation in a fiduciary capacity may be voied and
shall be counted in determining the number of outstanding shares eatitled
to vote at any given time.

Shares registered in the name of another corporation, domestic or
foreign, may be voted by any officer, agent, proxy or other legal
representation authorized to vote such “shares under the law of
incorporation of such corporation.

Shares registered in the name of a deceased person, a minor ward or a
person umlenl dmmmy. mly be voted by his or her administrator,
either in person or by proxy without
amf«ofmshuuxnm(bemofommm executor or

di Shares d in the name of a trustee may

be voted by him or her, cither in pcrson or by proxy.

Shares registered in the name of a receiver may be voted by such
receiver, and shares held by or under the control of a receiver may be
voted by such recciver without the transfer thereof into his or her name if

to do so is d in an jate order of the court by

PRIop

which such receiver was appointed.

A sharcholder whose shares are pledged shall be eatitled to vote such
shares until the shares have been transferred into the mame of the
pledgee, and thereafier the pledgee shall be entitied to vote the shares so
transferred.

Any number of sharcholders may creatc 2 voting trust for the purpose
of conferring a trustee or trustees the right 10 vole or othcrwisc represent
their shares, for a period not o exceed 10 years, by emtcring into a writien
voting trust agreement specifying the terms and conditions of the voting
trust. and by transferring their shares to such trustec or trustees for the
purpose of the agreement. Any such lrust agreement shall not become
effective until 2 part of the agr is deposited with the
mnsmm:hnllhmbjectwthemﬂlhol

hy a holder of the corporation, in persoa or by agemt or
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attorney, as are the books and records of the corporation, and shall be
subject (0 ¢ amination by any holder of a beneficial interest in the voung
trust, either in person or by agent or auorney, at any reasonable time for
any proper purpose.

Shares of its own stock belonging to this corporation shall not be
voted, directly or indirectly, at any meeting and shall not be counted in
determining the towal number of outstanding shares at any given time, but
shares of its own stock held by it in a fiduciary capacity may be voted and
shall be counted in determining the total number of outstanding shares at
any given time. .

SECTION 11. CUMULATIVE VOTING. In all clections for directors,
every sharcholder shall have the right to vote in person or by proxy, the
number of shares owned by him/her, for as many persons as there arc
directors to be elected, or to cumulatc such votes, and give one candidate
as many votes s the number of directors multiplied by the number of
his/her shares snall cqual, or to distribute them on the same principle

among as many candidatcs as he/she shall choose.

The Anrticles of Incorp may be to limit or eliminate
cumulative voung rights in all or specified circumstances, or to limit or
deny voting rights or to provide special voting rights as to any class or
classes or scrics of shares of the corporation.

SECTION 12. INSPECTORS. At any meeting of shareholders, the
presiding officer may, or upon the request of any shareholder, shall
appoint one or more persons as imspectors for such meeting.

Such inspectors shall ascertain and report the mumber of shares
represented at the meeting, based upon their determination of the validity
and effect of proxics: count all voies and report the results; and do such
other acts as are proper to conduct the election and voting with
impartiality and fairness to all thc sharcholders.

Each report of an inspector shall be in writing and signed by him or
her or by a majority of them if there he more than ope inspector acting at
such meecting. If there is morc than one inspector, the report of a majority
shall be the report of the inspectors. The report of the inspector or
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inspectors on the number of shares represented at the meeting and the
reselts of th. voting shall be prima facie evidence thereof.

SECTION 13. INFORMAL ACTION BY SHAREHOLDERS. Any
action required to be taken at a meeting of the sharcholders, or any other
action which may be taken at a meeting of the sharcholders, may he taken
without a meeting and without a vote, if a comsent in wriling, setting forth
the action so taken shall bc signed (a) if 5 days prior notice of the
proposed action 1s given in writing to all of the sharcholders entitled to
vote with respect o the subject matter hereof, by the holders of
outstanding shares having not less that the minimum number of votes
that would be nccessary o authorize or take such action al a mecting at
which all shares entitled to vote thereon were present and voting or (b) by
all of the sharcholders entitled to vote with respect to the subject matter
thereof.

Prompt notice of the taking of the corporate action without a meeting
by less than unenimous wrnitten consent shall be given in writing 10 those
shareholders who have not consented in writing. In the event that the
action which is consented 10 1s such as would have required the filing of a
certificate under any section of the Business Corporation Act if such action
bad been voted on by the sharcholders at a meeting thereof, the certificate
filed under such section ing any vote of shall suffice
that written consent has been given in accordance with the provisions of
Section 7.10 of the Business Corporation Act and that written notice has
been given as provided in such Section 7.10.

SECTION 14. VOTING BY BALLOT. Voting on any question or in
any election may be by voice unless the presiding officer shall order or
any shareholder shall demand that voting he hy hallot.

ARTICLE 1l
DIRECTORS
SECTION 1. GENERAL POWERS. The business of the corporation

shall be managed by or under the dircclion of iis Board of Directors. A
majority of the Board of Directors may blish bl

P
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for their services and the services of other officers, irrespective of any
personal 1nterest

SECTION 2. NUMBER, TENURE AND QUALIFICATIONS. The
number of directors of the corporation shall be seven. Each director shall
hold office unul the next annual meeting of shareholders; or until his
successor shail have been elected and qualified. Duecmrs need not be
residents of [llinois or shareholders of the corp The number of
directors may be incrcased or decrcased from time to time by amendment
of this section. No decreasc shall huv: the cffect of shortening the term of
any incumbent director.

SECTION 3. REGULAR MEETINGS. A regular meeting of the Board
of Directors shall be held without other notice than this By-Law,
immediately after the annual meeting of shareholders. The Board of
Directors may provide, by resolution, the ume and place for holding of
additional regular meetings without other notice than such resolution
provided the location of such meeting shall be within the state of Illinois.

SECTION 4. SPECIAL MEETINGS. Special meetings of the Board of
Directors may be calied by or at the request of the President or any onc
director. The person of persons authonzed to call special meetings of the
Board of Dircctors may fix any place within the state of Illincis as the place
for holding any special meeting of the Board of Directors called by them.

SECTION 5. NOTICE. Nouce of any special meeting shall be given at
least ten days previous thereto by written notice to each director at his
business address. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail so addressed, with postage
thereon prepaid. lfmhglmhyukmmmwmu
deemed to be delivered whea the tel livered to the telegr
company. The atiendance of a director at lny meeting shall constitute 2
waiver of notice of such meeting, except where a dircctor attends a
meeting for the cxpress purpose of objecting to the transaction of any
business because the mesting is not lawfully called or convened. Neither
the business to be transacted al. nor the purpose of, any rogular or special
meeting of the Board of Directors need be specified in the notice or waiver
of neticc of such meeting.
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SECTIO!I' 6. QUORUM. A majority of the number of directors fixed
by these By-Laws shall consutute a quorum for transaction of business at
any meeting of the Board of Directors, provided that if less than a majority
of such number of dircctors are present at said meeting, a majority of the
directors present may adjourn the meeting at any time without further
notice.

SECTION 7. MANNER OF ACTING. The act of the majority of the
directors prescnt at a meeting at which a quorum is present shall be the
act of the Board of Dircctors, uniess the act of a greater number is required
by statute, these By-Laws, or the Articles of Incorporation.

SECTION 8. VACANCIES. Any vacancy on the Board of Dircctors
may be filled by clection at the next annual or special mecting of
shareholders. A majority of the Board of Directors may fill any vacancy
prior to such annual or special meeting of sharcholders.

SECTION 9. RESIGNATION AND REMOVAL OF DIRECTORS. A

director may resign at any time upon written notice to the Board of
Directors. A dircctor may be removed with or without cause, by a majority
of sharcholders if the nouce of the meeting names the director or directors
to be removed at said meeting.

SECTION 10. INFORMAL ACTION BY DIRECTORS. The authority
of the Board of Directors may be exercised without a meeting if a consent
in writing, sctting forth the action taken, is signed by all of the directors
entitled to vote.

SECTION 11. COMPENSATION. The Board of Directors, by the
affirmative vote of a majority of directors then in office, and irrespective
of any pexsanal mu:rm of any of m members, shall have the authority to

all di for services to the
corporation as directors, officers ov otherwise notwithstanding uny director
conflict of interest. By resolution of the Board of Directors, the directors
may be paid their exp if any. of d at each ing of the
Board. No such ioned in this section shall
preclude any director fmm serving (he corporation in any other capacity
and receiving compensation therefor.
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SECTION 12. PRESUMPTION OF ASSENT. A director of the
corporauon who 1s present at a meeting of the Board of Directors at which
acuon on any corporale matier is taken shall be conclusively presumed to
have asseated to the action taken unless his or her dissent shall be entered
in the munutes of the meeting or unless he or she shall file his or her
wrtien dissent to such action with the person acting as the Secretary of
the meeting before the adjournment thereof of shall forward such dissent
by registered or certified mail to the Secretary of the corporation within
five business days after the adjounment of the meeting. Such right to
dissent shall not apply to a director who voted in favor of such action.

SECTION 13. COMMITTEES. A majority of the Board of Directors
may creale one or more commiitees of onc or morc members to exercise
appropriate authority of the Board of Dircctors. A majority of such
committce shall constitute a quorum for transaction of business. A
commillee may transact business by unanimous written consent without a
meeting.

ARTICLE IV
OFFICERS

SECTION 1. NUMBER. The officers of the corporation shall be a
President, one or more Vice-presidents, a Treasurer, a Secretary, and such
other officers as may be elected or appointed by the Board of Directors.
Any two or morc offices may be held by the same person.

SECTION 2. ELECTION AND TERM OF OFFICE. The officers of the
corporation shall be elected annually by the Bosrd of Directors at the first
meeting of the Board of Directors held after cach annual meeting of
sharcholders. If the election of officers shall not be hdd at such munx.
such clection shall be heid as soon fler as con
mybeﬁlledornevommauwdndﬂuedumymdn;ofmsoud
of Directors. Each officer shall hold office until his successor shall have
been duly elected and shall Lave qualified or until his death or uatil he
shall resign or shall have beea removed in the mamncr hereinafter
provided. Election of an officer shall not of itself create contract rights.
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SECTION 3. REMOVAL. Any officer elected or appointed by the
Board of Dirsctors may be removed by the Board of Directors whenever in
its judgment the best interests of the corporation would be served thereby,
but such removal shall be without prejudice to the contract rights, if any,
of the person so removed.

SECTION 4. PRESIDENT. The President shall be the chief executive
officer of the corporation. Subject to the direction and control of the Bourd
of Directors, he/she shall be in charge of the business of the corporation; he
shall sec that the resolutions and directions of the Board of Directors are
carried into effect except in those instances in which that responsibility s
specifically assigned to some other person by the Board of Directors: and in
general, he/she shall discharge all duties incident to the office of President
and such other dutics as may be prescribed by the Board of Directors from
tme to time. He shall preside at all meetings of the shareholders and of
the Board of Directors. Fxcept in those instances in which the authority to
exccute is expressly delcgated to another officer or agent of the
corporation or a differcat mode of execution is cxpressly prescribed by the
Board of Directors or these By-Laws, he may execute for the corporation
certificates for its shares, and any contracts, deeds, mortgages, bonds or
other instruments which the Board of Directors has suthorized to be
executed. and he may accomplish such execution cither under or without
the seal of the corporation and cither individually or with the Secretary,
any Assistant Secretary, or any other officer thereunto authorized by the
Board of Di ing 10 the requi of the form of the
instrument. He may vote all securities which the corporation is entitied to
vote except as and to the cxient such authority shall be vested in a
different officer or agent of the corporation by the Board of Directors.

SECTION S. THE VICE-PRESIDENTS The Vice-president(s) shall
assist the President in the discharge of his/her dutics as the President may
direct and shall perform such other dutics from time to time as may be
assigned to him/her hy the President of by the Board of Directors. In the
absence of the President or in the event of his/her inability or refusal to
act, the Vice-president (in the ordcr designated by the Board of Directors
or President if there arc move than one, or, in the absencc of a designation,
in the order of tenure or seniority as Vice-president) shall have the
powers of and be subject to all the icti upon the Presid: Except
in those instances in which the authority to execute is expressly delegated
to another officer or agent of the corporation or a different mode of

-10-
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execution is ¢ tpressly prescribed by the Board of Directors or these By-
Laws, the Vice-president may cxecuie for the corporation certificates for
its shares and any contracts, deeds, morigages, bonds or other instruments
which the Board of Di has auth d to be d. and he/she
may accomplish such execution either individually or with the Secrelary.
any Assistant Secretary, or any other officer thereunto authorized by the
Board of Dircctors, according to the requirements of the form of the
instrument.

SECTION 6. THE TREASURER. The Treasurer shall be the chief
accounting and financial officer of the corporation. He shall: (a) have
charge of and be responsible for the mai of adeq books of
account for the corporauon: (b) have charge and custody of all funds and
securities of the and be ible therefor and for the
receipt and disbursement thereof; and (c) perform all the duties incident to
the office of Treasurer and such other dutics as from time to time may be
assigned (o him dy the President or by the Board of Directors.

SECTION 7. THE SECRETARY. The Secretary shall: (a) record the
minutes of the shareholders’ and of the Board of Directors’ meetings in one
or more books provided for that purpose; (b) see that all notices are duly

given in with the T ions of thesc By-Laws or as required
by law: (c) be custodian of thc corporate records and of the seal of the
corporation; (d) keep a register of the post office address of each
shareholder which shall be furni to the y by the sharchold
(¢) sign with the President, or a Vice-president, or any other officer
thercunto authorized by the Board of Directors, certificates for shares of
the corporations, the issuc of which shall have been authorized by the
Board of Di and any deeds, gages, bonds or other
instruments which thc Board of Directors has authorized to be exccuted,

ding to the req of the form of Ibe mtrnmem except when
a different mode of jon is expressl d by the Board of
Directors or these By-Laws; (f) have gcnenl charge of the stock transfer
books of the corponuon. (8) have authority to certify the By-Laws,

luti of the s and Board of Directors and committees
thereof. and other documents of the corporation as true and correct copiecs
thereof, and (h) perform all duties incident to the office of Secretary and
such other dutics as from time to Ume may be assigned to him/her by the
President or by the Board of Directors.
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SECTION 8. ASSISTANT TREASURERS AND ASSISTANT
SECRETARILS. The Assistant Treasurcrs and Assistant Secretaries shall
perform such duties as shall bc assigned to them by the Treasurer or the
Secretary, respectively. or hy the President or Board of Directors. Ihe
Assistant Secretaries may sign with the President, or a Vice-President, or
any other officer thercunto authorized by the Board of Directors,
certificates for shares of the corporation, the issuc of which the Board of
Directors has authorized to be cxecuted, and any contracts, deeds,
mortgages, bonds, or ulhcr instruments which the Board of Directors has
authorized to be ding to the requi of the form of the
instrument, ecxcept when a different mode of execution is expressly
prescribed by the Board of Directors or these By-Laws.

SECTION 9. SALARIES. The salaries of the officers shall be fixed
from time to time by the Board of Directors and no officer shall be
prevented from receiving such salary by reason of the fact that he/she is
also a director of the corporation.
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ARTICLEY
CONTRACTS. LOANS, CHECKS AND DEPOSITS

SECTION 1. CONTRACTS. The Board of Directors may authorize any
officer or officers, agent or agents, 10 enter into any contract and deliver
any instrument in the namc of and on behalf of the corporation, and such
authority may be gencral or confined to specific instances.

SECTION 2. LOANS. No loans shall be Tontracted on behalf of the
corporation and no evidenccs of indebtedness shall be issued in its namc
unless authonized by a resolution of the Board of Directors.

SECTION 3. CHECKS, DRAFTS, ETC. All checks, drafts, or other
orders for the payment of money, notes or other evidences of indebtedness
if issucd in the name of the corporation, shall be signed by such officer or
officers. agent or ageats of the corporation and in such a manner as shall
from time to time be determined by resolution of the Board of Directors.

SECTION 4. DEPOSITS. All funds of the corporation not otherwise
employed shall be deposited from time to time to the credit of the
corporation in sech banks, trust p or other dep es the
Treasurer may select.

ARTICLE VI
SHARES AND THEIR TRANSFER
SECTION 1. SHARES REPRESENTED BY CERTIFICATES AND

UNCERTIFICATED SBARES. Shares cither shall be represented by
certificates or shall be uncertificated shares.

Cenificates representing shares of the corporation shall be signed by
the appropriate officers and may be scaled with the seal or a facsimile of
the seal of the corporation. If a certificate is countersigned by a transfer
agent or registrar. other than the corporation or its amployeel any other

may he facsimile. Each certifi shares shall. be
couecuuvoly numbered or otherwise identified, -nd shall also state the
name of the person to whom issued, the number and class of shares (with

-13-
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designation of series, if any), the date of issue, and that the corporation is
organized w.der Illinois law. 1f the corporation is authorized 10 issue
shares of more than onc class or of scries within a class, the ceruficate
shall also contaia such information or statement as may be required by
law

Unless prohibited by the Articles of Incorporation, the Board of
Directors may provide by resolution that some or all or any clasy or series
of shares shall be uncertificated shares. Any such resolution shall not
apply to shares represented by a certificate unil the certificate has been
surrendered to the P Within* a le time after the
issuance or transfer of unccrtificated shares, the corporation shall send the
registered owner thereof a written notice of all information that would
appear on a certificate. Except as otherwise expressly provided by law, the
rights and obligations of the holders of uncertificated shares shall be
identical to those of the holders of certificates representing shares of the
same class and series.

The name and address of each shareholder, the number and class (and
series, if applicable) of shares held and the date on which the shares were
issucd shall be entered on the books of the corporation. The person in
whose name sharcs stand on the books of the corporation shall be deemed
the owner thereof for all purposes as regards the corporation.

SECTION 2. LOST CERTIFICATES. If a certificate representing
shares has allegedly heen lost or destroyed, the Board of Dircclors may in
its discretion, cxcept as may be required by law, direct that a new
certificate be issued upon such indemnification and other reasonable
requircments as it may imposc.

SECTION 3. TRANSFERS OF SHARES. Transfers of shares of the
ion shall be ded on the books of the corporation. ‘I'ransfers of

shares represented hy a certificale, except in the case of a lost or
destroyed certificate. shall be made on swreader for cancellation of the
certificate for such shares. A certificate presented for transfer must be
duly endorsed and accompanied by proper guaranty of signature and other
ppropri that the is effective. Transfer of an
uncertificated share shall be made on reccipt by the corporation or an
instruction from the registered owner or other appropriatc person. The
instruction shall be in wriung or a communication in such form as may be
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agreed upor 1n wrting by the corporauon and conﬁrmed by the
corporluon i wnung following the p for of
shares provided in Section 1 above.

The corporation reserves a right of first refusal as to any transfer of
shares of the corporation. A sharcholder who desires to transfer his shares
in the corporation must first provide a written notice to the directors of
the corporation and allow a reasonable amount of time for the corporation
1o exercisc its right to purchase said shares

ARTICLE VII
FISCAL YEAR
Boamn;( T:;::“ i:‘ of the corporation shall be fixed by resolution of the
ARTICLE VIl
DISTRIBUTIONS

Tbe Board of D may hy and the poration may make,
to its subject 10 any restrictions in its Articles
of Incorporation or provided by law

ARTICLE IX
SEAL

The corporate seal shall have inscribed thereon the name of the
comoration and the words "Corporate Scal, [llinois." The seal may be used
by causing it or a facsimilc thereof to be impressed or affixed of in any
other manner reproduced, provided that the affixing of the corporate scal
to an instrument shall not give the instrument additional force or cffect, or
change the cosstruction thersof, and the use of the corporate seal is not
mandatory.

ARTICLEX
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WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of
these By-Laws or under the provisions of the Articles of Incorporauon vr
under the pi of the B G Act of the State of lllinow,
a waiver thereof in writing, signed by the person or persons entitled to
such notice, whether beforc or after the time stated therein, shall be
decmed cquivalent to giving such notice. Attendance at any meeting shall
constitute waiver of notice thereof unicss the person at the meeting objects
to the holding of the mecung because the proper notice was not given.

ARTICLEX]

INDEMNIFICATION OF OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS

SECTION ). The corporation shall indemnify any person who was or
i5 a party to or is threatened (0 be made a party to any threatencd,
pending or completed action, suit or proceeding, whether civil. criminal,

ve or ve (other than an action by or in the right of
the corporation) by xuson of the fact that such person is or was a Director,
Officer, employee or agent of the corporluvn. pmnenlnp. ,omt venture,
trust or other against fees),
judgments, fines and amounts paid in muemem mmﬂy and reasonably
incurred by such person in connection with such action. suit or procecding
if he acted in good faith and in a manner he rcasonably believed to be in
or not opposed 1o the best uuemsu of me corporation, and, with respect o
any criminal action or p ble cause 1o believe his
action or conduct was unlawful. The u.-muunon of any action, suit or
p ding by jud or ion or upon a plea of nolo
cmwnd.ue or its equivalent, shall not, of itself, create a presumption that
the person did not act in good faith and in a manner which he or she
reasonably belicved to bc in or not opposed to the best interests’ of the
corporation, and, with respect to any criminal action or p ding, had no
rcasonable cause to believe that his conduct was unlawful.

SECTION 2. The corporation shall indemnify any person who was or
is a party or is threatened to be made a party to any threatened, pending
or competed action or suit by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that such person is or was a
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director, officer, employee or agent or the corporation, Or IS Or was serving
at the reques of the corporalion as a director, officer, employee or agent of
another corporation, partnership, joint venturc, trust or other enterprise
against cxpenses (including attorneys' fees) actually and reasonably
incurred by such person in connection with the defense or settlement of
such action or suit if he or she acted in good faith and in a manner he or
she reasonably belicved Lo be in or not opposed to the best interests of the
corporation and except that no indemnification shall be made in respect of
any claim, issuec or matter as to which such person shall have been
adjudged to be liable for negligence or misconduct in the performance of
his duty to the corporation unless and only to the cxtent that the court in
which such action or suit was brought.shall detcrmine upon application
that despite the adjudication of liability but in view of all the

circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the court shall deem proper.

Ao

SECTION 3. To the extent that a director. officer, employee or agent
of a corporatior has been successful. on the merits or otherwise, in the
defense of any action. suit or proceeding referred to in Sections 1 and 2, or
in defense of any claim. issue or matier therein, such person shall be
indemnificd against expenses actually and reasonably incurred by such
person in connection therewith. If there is no controversy over the

of the corporation to provide i i jon to the director,

of;'u:cr. cmployee or agent, the corporation shall pay directly, rather than
reimburse, such costs reasonably incurred in defense of such action.

SECTION 4. Any ind fication under Secti 1 and 2 shall be
made by the corporation only as auth d in the specific casc upon a
d that indemnification of the director, officer, employec or
agent is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in Sections | and 2. Such
determination shall he made (a) by the Board of Directors by a majority
vote of a quorum consisting of directors who were mot parties to such
action, suit or proceeding. or (b) if such a quorum is not obtainable, or even
if obtainable, a quorum of disinteresied directors so directs, by
independent legal counsel 1o @ wniten opinion, or (c) by the shareholders

SECTION §. E d in defending a civil or criminal action,
suit or proceeding may be paid by the corporation in advance of the final
disposition of such action, suit or proceeding, as authorized by the Board of




By-LAWS of

Directors in the specific case, upon receipt of an undertaking by or on

behalt of the director. officer, employce or agent to repay such amouat,

unless 1t shall ulumately be determuined that he or she is cautled o be
'y the as authorized in this arucle.

SECTION 6. The indemnification provided by this article shall not be
deemed cxclusive of any other rights to which those seeking
indemnification may be entitled under any By-Law, agreement votc of
shareholders or disintcrested directors or otherwise, both as to action in
his or her official capacity and as to action in another capacity while
holding such officc, and shall continue as to a person who has ccased (o be
a director. officer. employec or agent and ..all inurc to the benefit of the
beirs, executors, administrator or successors of such a person.

SECTION 7. The corporation shall have power to purchase and
maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust
or other enterprisc against any liability assericd against such person and
incurred by suc’s person in any such capacity, or arising out of his or her
status as such, whether or not the corporation would have the power to
indemnify such person against such lisbility under the pravisions of these
sections.

SECTION 8. If the corporation has paid ity or had ad
cxpenses to a director, officer, employee or agent, the corporation shall
report the indemnification or advance writing to the sharcholders with or
before the notice of the next shareholders' meeting.

SECTION 9. Reft to “the ion" lhdl u\clude. in addition
to surviving corp any g corporati
corporation having merged with a
merger which otherwise would have hwrnUy been entitled to .indemaify
its directors, officers, and employees or ageats.

ARTICLE XI
AMENDMENTS




Unless the power to make, alter, amend or repeal the By-Laws are
reserved to ‘he sharcholders by the Articles of Incorporation, the By-Laws
of the corporation may be made, altered, amended or repealed by the
shareholders or the Board of Directors, but no . y-Law adopted by the
sharcholders may be altered. amended, or rep..ied by the Board of
Dircctors if the By-Laws so provide. The By-Laws may contain any
provisions for the regulation and management of the affairs of the
corporation not inconsistent with the law of the Articles of lncorporation.
A change in or amendment to thc By-Laws as well a» an action to dissolve
the corporation requires a simplc majority votc by the sharcholders.




EXHIBIT C

MANAGEMENT AGREEMENTS

TeleHub Network Services Corporation does not have any management agreements.

PREPARED FOR

SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION
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EXHIBIT D

ACCESS DIAGRAMS

PREPARED FOR

SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION




EXHIBIT D
REPRESENTATIVE ACCESS DIAGRAMS

SWITCHED ACCESS

CARRIER'S
NETWORK

DEDICATED ACCESS |

3

CARRIER'S
NETWORK

* POP - CARRIER'S POINT-OF-PRESENCE




EXHIBIT E
SERVICE AREA
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SERVICE AREA




EXHIBIT F

CURRENT BALANCE SHEET
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TELEHUB COMMUNICATIONS CORPORATION
(a development stage company)
CONSOLIDATED BALANCE SHEETS

WAL e

March 31, December 31,
ASSETS SN —19%
Current assets.
Cash and equivalents $ 7.940,101 $ 184936
Prepaid expenses and deposits 465299 810212
Other assets — 16456 2

Total current assets 8421856 995,148
Property and equipment, net 14,988 398 2.960.159
Deposits 156,40 73847
Total assets $24,166.655 $40292354

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)

Current liabilities.
Accounts payable and accrued expenses S 798849
Accounts payable, related parties 179,085
Notes payable, shareholders - 1.273,125
Accrued interest - 58,296
Current portion - capital lease obligations — 19964 — 56347
Total current liabilities 970,372 2,365,702

Payable to DSC 11,804,075 2273912
Deferred revenue 1,350,000
Notes payable, shareholders 5
Capital lease obligations — 203271
Total liabilities 14327718
Commitments and contingencies (Note 6)

Stockholders' equity (deficit):

Preferred stock, $.001 par value, 100,000,000 shares authorized

Series A, convertible, 4,000,000 designated;

3,360,000 shares issued and outstanding,

liquidation preference $16,800,000 3,360
Common stock, $.001 par value; 100,000,000 shares authorized:

10,134,450 and 10,000,000 shares issued and outstanding at

March 31, 1997 and December 31, 1996, respectively 10,134 10,000
Additional paid-in capital 16,650,067 991,000
Common stock committed to be issued - 512,250
Shareholder notes receivable (40,000) (500)
Deficit accumulated during development stage {6.784.624) (4.488173)

Total stockholders' equity (deficit) __ 98318937 _(2975.423)
Total liabilities and stockholders’ equity (deficit) $24,166.655 $4020254

The accompanying notes are an integral part of these consolidated financial statements.
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CURRENT INCOME STATEMENT
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526 PM

Long Term Liabilities
Total Liabilities

Equity
Common Stock
Preferred Stock

Total Equity

Total Liabilities & Equity




W B

Teletiub Communications Inc.
Statement of Profit & Loss
Year to date through October 31, 1997
(in thousands)

Consolidated
e
St h SR04
0

m

2,802

Income from Operations

Net Interest-(Income)Expense 48
Net Other- = 5%

Pretax Eamings (815.243)




EXHIBIT H

ANNUAL REPORT AND REPOKT TO
STOCKHOLDERS

TeleHub Network Services Corporation does not prepare an Annual Report or Report to
Stockholders.
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SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION
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TeleHub Network Services Corporation South Dakota P.U.C. Tariff No. 1
Barry C. Lescher, Executive Vice President Original Page |
1375 Tni-State Parkway, Suite 250

Gurmnee, lllinois 60031

Issued: December 17, 1997
Effective:

TELEHUB NETWORK SERVICES CORPORATION

THIS TARIFF CONTAINS THE

REGULATIONS AND RATES APPLICABLE TO THE PROVISION

OF INTEREXCHANGE TELECOMMUNICATIONS SERVICES

WITHIN THE STATE OF SOUTH DAKOTA
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Each page of this Tariff is effective as of the date shown at the top of the page. Original and
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SYMBOLS
The following are the only symbols used for the purposes indicated below:
Changed regulation
Discontinued rate or regulation
Increase
Matter relocated without change
New rate or regulation
Reduction

Reissued matter

Change in text, but no change in rate or regulation

Correction




TeleHub Network Services Corporation South Dakota P.U.C. Tariff No. |

Barry C. Lescher, Executive Vice President Original Page 8

1375 Tri-State Parkway, Suite 250

Gurnee, lllinois 60031 Issued: December 17, 1997
Effective:

TARIFF FORMAT

Page Numbering - Page numbers appear in the upper right comer of the page. Pages are
numbered sequentially. However, new pages are occasionally added to the Tariff. When
a new page is added between pages already in effect, a decimal is added. For example,
a new page added between pages 14 and 15 would be 14.1.

Page Revision Numbers - Revision numbers also appear in the upper right comer 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.

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

.11

1.1 (A)
11 (A).1
1.1 (A).lLa
L1 (A)Lad

Check Pages - When a TarifT filing is made with the Commission, an updated check page
accompanies the Taniff filing. The check page lists the pages contained in the Tariff, with
a cross-reference to the current revision number. When new pages are added, the check
page is changed to reflect the revision.




TeleHub Network Services Corporation South Dakota P.U.C. Tariff No. 1

Barry C. Lescher, Executive Vice President Original Page 9

1375 Tri-State Parkway, Suite 250

Gumee, Illinois 60031 Issued: December 17, 1997
Effective:

SECTION 1- TECHNICAL TERMS AND ABBREVIATIONS

Add’'l: Add’l is an abbreviation for additional.

Advanced Intelligent Network: An Advanced Intelligent Network ("AIN") is an evolving,
service independent nct\nofk architecture that provides important new capabilities for the rapid
creation of bl services by k/service provi and their
customers.

Applicant: Applicant is any entity or individual who applies for Service under this Tariff.

Automatic Number Identification: Automatic Number Identification ("ANI") is a series of
digits that identifies the originator of the call.

Average Total Usagr: Average Total U ng:("ATL') is calculated by averaging the most recent
three months’ and ional usage or other for all ANI's to be
provisioned via a Service offered by the Company. For Customers with multiple locations, the
usage for all locations will be included in the calculation. If the Customer’s traffic volume varies

ificantly from th- th, the Company may determine ATU by averaging more than
lhru momhs' bills.

1S a temporary i that may be initiated by the Company or the DUC
so that the Customer cannot complete a telephone call.

Business Affinity Group: A Business Affinity Group is a trade association representing busmm
entities or individuals within an industry, prof orbusmas lassification, or a
organization with affiliated h ", dent agents, independent distrib business in
common or other multiple commercial representatives (e.g., an entity providing a reservation
system and its users, an entity and its major suppliers, an entity and its independent dealerships,
lscw:camtvmdﬂ:ehmmssmwhuhnpmudesmmmdermm)‘npmfmnmnlmde
state or a buying group not organized for the purpose of
qualifying for the discounts provided for herein. Unless otherwise specified in this Tanff or in
the agreement with the Business Affinity Group, Customers who subscribe to service under this
agreement are not entitled to any promotional discounts or credits described elsewhere in this
tariff and their usage of the services under the agreement cannot be used to quality for any other
benefits under this Tariff or under contractual arrangements between the Company and third
parties who have subscribed to service through the Affinity Group and later cease to be members.
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SECTION 1- TECHNICAL TERMS AND ABBREVIATIONS

Business Customer: A Business Customer is a Customer who subscribes 1o the Company's
service(s) in the name of a business, trade, or profession.

Competitive Access Provider: Competitive Access Provider ("CAP”) is any provider of local
access service other than the Local Exchange Camier.

Calling Card: A credit card issued and used for charging local and long distance calls.

Cardholder: Cardholder is the associate, member, Customer, or other individual that uses the
Company's Prepaid Calling Card Service or Calling Card Service.

Competitive Local Exchange Carrier: Competitive Local Exchange Carrier ("CLEC”) is any
carrier or reseller, other than the incumbent LEC, offering local exchange telecommunications
services.

Company: Company refers to TeleHub Network Services Corporation.

Commission: Commission refers to the South Dakota Public Utilities Commission or any
succeeding agency

Conference Bridge: Equipment which allows for three or more participants on the same call.

Coordinator: Coordinator is a term used in conjunction with the TeleHub Audioconferencing
Service and is the operator ible for a given confi

Credit Card: Credit Card refers to Visa®, MasterCard®, or other Credit Card companies as
appropriate.

Customer: The Customer is a person or legal entity which subscribes to Service from the
Company and thereby assumes responsibility for the payment of charges and compliance with the
Company’s Tariff regulations.

Debit Card: A debit card allows a Customer to purchase a predetermined amount of access to
the Company's long distance and directory assistance Services prior 1o the use of Service(s). Also
Called a Prepaid Calling Card.
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Dedicated Access: If a Customer's location has a direct path to the TeleHub network, it is
idered Dedicated Access. In tel inology, this is also referred to as
"Special Access.”

Designated Underiying Carrier: Designated Underlying Carrier ("DUC") refers to any
interexchange carrier that provides long distance service resold by the Company pursuant to this
taniff,

Empk The term "Employees” refers to the active and retired employees of the Company
and all suhsxd:ancﬁ aﬂ'lhalcs and any other groups designated by the Company.

Exemption Certificate: An Exemption Certification is a written notification wherein the
Customer certifies that its dedicated facility should be exempted from the monthly special access
surcharge because, fur example, the facility is associated with a Switched Access service that is
subject to carrier common line charges.

End User: End User is the person or legal entity which uses the Service provided by the
Company

Federal Communications Commission: The Federal Communications Commrsuon ('FCC") |s
the US. federal agency ble for the k of and

communications by radio, television, wire, satellite and cable.

Hest: The term Host is used ia with TeleHub Aud Service and refers
to the Customer's coordinator of a conference call

Inbound Service: The Company's Inbound Service(s) permit calls to be completed to the
Customer’s location without charge to the calling party. Access to Inbound Service is gained
by dialing 2 ten-digit telephone number, (800/888) NXX-XXXX, which terminates at the
Customer’s requested location.

Independent Platform Provider: The Independent Platform Provider (“IPP”) is a third party
service provider for a particular service.
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SECTION 1- TECHNICAL TERMS AND ABBREVIATIONS

Interexchange Carrier: An Interexchange Carrier (*IXC") is a provider of IntraLATA and
InterLATA telephone service.

InterLATA Call: An interLATA call is any call that originates in one LATA and terminates
in a different LATA.

IntraLATA Call: An intraLATA call is any call that originates and terminates within the same
LATA.

Joint User: A Joint User is a corporation, association, partnership, or individual that is permitted
to use a Customer’s Service by mutual agreement between the Customer and the Joint User in
accordance with the terms and conditions of this Tariff.

Local Access Transport Area: Loal Acccss Transport Aru ("LATA") isa gwgnp!nc area
blished for the provi: and of service as p d for in the
Modification of Final Judgment and any further modification thereto.

Local Exchange Carrier: Local Exchange Carrier ("LEC™) is the local phone company which
can be cither a Bell Operating Company or an independent (¢.g. GTE) which provides local
transmission services.

Letter of Agency: Letter of Agency ("LOA") is a letter sent by the Customer to the local or
long distance telephone company, authorizing the local or long distance telephone company to
act on the Customer's behalf to provide communication and network services.

g

de Modifi refers to the judicial opinion

Jitex 552 F. Supp. 131
(D.D.C. 1982).

Minutes of Use: Minutes of Use ("MOU™) is a term used to denote the number of minutes that
a circuit is in use.

Numbering Plan Area: Numbering Plan Area ("NPA") is more commonly referred to as an area
code.
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SECTION 1- TECHNICAL TERMS AND ABBREVIATIONS

NPA Centroid: NPA Centroid is the rating center which is used to calculate mileage for
inbound 800/888 calls and Calling Card calls. (See "Rate Center".)

NXX: NXX is the first three digits of the Customer’s telephone number. N is a number between
2 and 9. X is a number between 0 and 9.

Private Branch Exchange: Private Branch Exchange ("PBX") is a private switch used to
connect telephone lines to trunks for the completion of local and long distance telephone and data
calls.

Person-to-Person: A Person-to-Person call is any operator-handled call whereby the person
originating a call specifies a particular person to be reached, or a particular station, room number,
department, or office to be reached through a PBX attendant.

Personal Identification Number: Personal Identification Number ("PIN") is a unique number
assigned to each Calling Card or Prepaid Calling Card for the purpose of accessing Service.

Platform: Platform refers to the proprietary computer technology that provides TeleHub network
services.

Point-of-Sale: Point-of-Sale is the location at which the Cardholder purchases the Prepaid
Calling Card.

Point-of-Presence: A Point-of-Presence ("POP") may be (a) the central office of the DUC; (b)
a location where the LEC, CLEC or CAP hands off the traffic of the Company’s Customers to
the DUC or the Company; or (c) the location where the Customer’s facility interconnects with
the DUC or the Company.

Postalized: Postalized services are services whose rates are structured so that they are not
distance sensitive but depend on other factors such as the duration of the call.

Prepaid Calling Card: Prepaid Calling Card Service (also called a debit card) allows a
Customer to purchase a predetermined amount of access to the Company’s long distance and
directory assistance services prior to the use of service(s).
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SECTION 1- TECHNICAL TERMS AND ABBREVIATIONS

Primary Interexchange Carrier: The Primary Interexchange Carrier ("PIC") is the long
distance company to which traffic from a given location is automatically routed when dialing 1+
in :qual access areas. The PIC is identified by a code number which is assigned by the local

pany to the telephone numbers of all the subscribers to that carrier to ensure the
calls are routed over the correct network.

Public Utility Commission: Public Utility Commission ("P.U.C.") is the state body charged with
regulating phone companies.

Rate Center: A Rate Center is a specified geographical location used for determining mileage
mesasurements. (See NPA Centroid.)

Reseller: Reseller denotes a Company that resells Service(s), usually by purchasing a block of
long distance calling minutes for resale in smaller blocks to its customers.

Residential Affinity Group: A Residential Affinity Group is a group with a common employer
whose employer agrees to meet a specific set of criteria within twelve (12) months of undertaking
to qualify as an Affinity Group and thereafter maintains them, the llumm ofa eollege, university,
mothermstmnmofhlghcvlmungmm bers of an who are
of any or iation (e.g. a professional iati fi

organization, or buying club) where the organization or association agrees to meet a specnﬁc set
of criteria within twelve (12) months of undertaking to qualify as an affinity group and thereafter
maintains them. Unless otherwise specified in this Tariff or in the agreement with the Residential
Affinity Gmu;x Customers who subscribe to service under this agreement are not entitled to any

or credits described elsewhere in this Tariff and their usage of the services
w\dalhewcumbcusedloquﬂlfy for any other benefits under this Tariff or under
contractual arrangements between the Company and third parties who have subscribed to service
through the affinity group and later cease to be members.
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SECTION I- TECHNICAL TERMS AND ABBREVIATIONS

: A Residential Customer is a Customer who subscribes to a Service for

a de, or P i purpose.

Service: Service consists of any tel ications Service provided by the Company pursuant
to this Tariff.

Site: Site is a term used in connection with TeleHub Audioconferencing and refers to the
lephone line d to the Confi Bridge.

Special Access: Sce Dedicated Access.
State: State refers to the State of South Dakota.

Station-to-Station: For the purposes of this Tariff, Station-to-Station is any operator-handled
call which is not a Person-to-Person call.

Switched Access: If the Customer’s location has a transmission line that is switched through the
LEC. CLEC or CAP to reach the long distance network, the access is switched.

Vertical & Vertical & Hi | ("V&H") grid coordinates are a pair of numbax
on a grid of the North American Continent. The V&H are used to d
"airline distance” between any two rate centers.

Virtual Service Management System: Virtual Service Management System ("VSMS") is the
Company's proprietary AIN platform front-end database integr for billing, and
control interfacing adjuncts.
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SECTION 2 - RULES AND REGULATIONS

2.1  Undertaking of the Company

2.1.1  This Tariff contains the description, regulations, and rates applicable to i
Intral ATA and intrastate InterLATA telecommunications Service offered by the
Company. Service is furnished for i i ing and inati
at points within the State under terms of this Tariff. Service is provisioned via the
Company's switch, or by the DUC, or both. The selection of the method of
provisioning Service to the Customer is made by the Company. The selection of
the DUC is made by the Company.

The Company will not be deemed to have waived or impaired any right, power,
requirement or option reserved by this Tariff (including, without limitation, the
right to demand exact compliance with every term and condition herein), by virtue
of any custom or practice of the Company at variance with the terms hereof, or

any failure, refusal or neglect of Company to exercise any right under this Tariff
or to insist upon exact compliance with its terms, or any waiver, forbearance,
delay, failure or omission by Company to exercise any right, power or option
hereunder.
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SECTION 2 - RULES AND REGULATIONS

Limitations On Service

2121

Service is offered subject to the availability of facilities, the Company’s ability to
provision the order, and the provisions of this Taniff. The Company reserves the
right, without incurring liability, to refuse to provide Service to or from any
location where the necessary facilities, equipment, systems, and/or switch software
are not available. Initial and continuing Service is offered subject to the
availability of necessary facilities and/or equipment, including those to be provided
by the DUC(s). the Company, CLECs, CAPs, or the LEC.

Except for TeleHub Audioconferencing Service, all Services provided according
to this Tariff are intrastate add-on Services available from the Company only if
the Curtomer subscribes to the Company's comparable interstate Service offering

or interstate promotional offering. Intrastate Service is not sold on a stand-alone
basis. All Switched Access services are only available in equal access areas. All
Dedicated Access services are available anywhere in the State. Calling Card and
Prepaid Calling Card calls may originate anywhere in the State.

Without incurring liability, the Company reserves the right to discontinue Service
or to limit the use of Service, when necessitated by conditions beyond the
Company’s control, or when the Customer or End User is using Service in
violation of the law or in violation of the provisions of this Tariff.




TeleHub Network Services Corporation South Dakota P.U.C. Tariff No. 1

Barry C. Lescher, Executive Vice President Original Page 18

1375 Tri-State Parkway, Suite 250

Gurnee, Illinois 60031 Issued: December 17, 1997
Effective:

SECTION 2 - RULES AND REGULATIONS

on Service inued)

Conditions under which the Company may, without notice, suspend Service
without liability include, but are not limited to:

(A) Customer's or End User’s use of the Service which constitutes a violation
of any laws, government rules, regulations, or policies; or

(B) Any order or decision of a court or other governmental authority which
prohibits the Company from offering such Service; or

(C) Termination necessary to protect the Company or third parties against
unauthorized, fraudulent, or unlawful use of any Company Services, or to
otherwise protect the Company's personnel, agents, or Service; or

Misuse of the Company's switch or DUC’s network by Customers or End

Users; or,

Use of the DUC's network for any fraudulent or unlawful purpose by
Customers or End Users; or

b

Y, d, or actual di ion of Service to other Customers;

or

Unauth d or fraudul p of Service, including a
misrepresentation of fact relevant to the conditions under which the
applicant or Customer obtains or continues to receive Service; or

Fraudulent billing information; or

Customer’s check or draft is returned unpaid for any reason; or

Refusal by the Customer to allow the Company or representatives of the
Company reasonable access to the Customer's facilities as required to
provision Service
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2.2 Limitations On Service (continued)

In the event the Company or the DUC leam of actual or possible unauthonzed,
fraudulent, or unlawful use of any Service(s), the Company will make an effort
to contact the Customer, but Service may be suspended without notice and without
liability to the Company. Service may be suspended by the Company without
incurring liability by Blocking all calls or by Blocking calls to or from certain
NPA-NXXs, certain countries, cities, or individual telephone stations for any
Service offered under this Tariff. Service will be restored as soon as it can be
provided without undue risk

If the Company is notified by the DUC or otherwise reasonably concludes that
Custormer-provided equipment does not pass back appropriate answer supervision
10 the long distance network, the Company will notify the Customer. If the
Customer cannot correct the problem and if Customer-provided equipment

to provide inapprop answer supervision to the long distance
network, the Company reserves the right to suspend or terminate the Customer’s
Service. The Company will give the Customer five (5) days written notice of its
intent to suspend Service.

Conditions under which the Company may, with notice, terminate Service without
liability include, but are not limited to:

(A) Failure to pay for or provide assurances of, or security for, the payment of
the Company’s charges as per Section 2.8 of this Tanff; or

(B) Customer’s or End User's use of the Service constituting a violation of the
provisions of this Tanff; or

(C) Abandonment of the premises served; or
Insufficient billing information; or

Customer failing to correct any condition listed in Sections 2.2.4, 2.2.5 or
2.2.6 of this Tariff.
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22 Limitations On Service (continued)

2.2.8  Calls that may not be completed using Prepaid Calling Card Service include long
distance operator services such as person-to-person or collect calls, TeleHub
Audioconferencing calls, busy line verification service, interruption service, calls
requiring time and charges, air-to-ground calls, marine/satellite calls, and calls
placed via dialing a 500, 700, 900, or 800/888 number other than the universal
8007888 access number printed on the Cardholder’s card.

The Company reserves the right to change DUCs at any time.

R 4 Jenh

of telep c provided pursuant to Service under this
Tariff is prohibited except as authorized by appli federal, state, and local
laws.

Service may not be transferred or assigned without the Company’s written consent.
All lations and diti d in this Tariff and all other applicable
Service conditions will apply to all such permitted assignees or transferces.

A third party call is any call charged to a number other than that of the called or
calling party. The Company reserves the right to refuse to process a third party
call when the Company cannot confirm acceptance of charges at the third number.

The Company's failure to give notice of default, to enforce or insist upon
compliance with any of the terms or conditions herein, to grant a waiver of any
term or conditions herein, or to grant the Customer an extension of time for
per will not i the waiver of any such term or
condition herein. Each of the provisions of this Tariff will remain, at all times,
in full force and in effect until modified in writing, signed by the Company and
Customer.
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On Service inued)

2.2.14 Service is furnished subject to the condition that there will be no abuse or
fraudulent use of the Service. Abuse or fraudulent use of Service includes, but is
not limited to:

(A) Service that is used by the Customer or End User to frighten, abuse,
torment, or harass another; or

(B) Service that is used by the Customer or End User in a manner which
interferes with the use of Service by one or more other Customers; or

(C) Service that is used by the Customer or End User to place calls by means
of illegal equipment, service, or device; or

(D) Service that is used by the Customer or End User to transmit a message or
to locate a person or otherwise to give or obtain information, without
payment of the applicable charge.

For Inbound Services, the Customer may select to receive calls from the (1) U.S.
Mainland; (2) United States; or (3) United States, Puerto Rico, and Virgin Islands.
The Customer may further restrict the receipt of inbound calls from within the
United States by area code, LATA, NPA-NXX, or by RBOC territory.
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2.3 Limitation of Liability
23.1  The Company will not be liable for:
(A) Any act or of any other or p furnishing a

portion of the Service or facilities, equipment or Service associated with
such Service

Any defacement of, or damage to, the equipment or premises of a Customer
resulting from the provision of Service when such defacement or damage
is not the result of the Company’s negligence.

Damages caused by the negligence or willful misconduct of the Customer.

Any failure to provide or maintain Service under this Tariff due to
circumstances beyond the Company's reasonable control.

Failure or delay in the delivery of Prepaid Calling Cards or Calling Cards.

Any special or ial damages or any lost or lost profits of
any kind or nature ar'sing out of the furnishing of or interruption in Service
contained in this Tariff, even if Company is advised of the possibility of the
same.

The use or abuse of any Service described herein by any party including,
but not limited to, the Customer’s employees or members of the public.
"Use or abuse" includes, but is not limited to, any calls placed by means of
PBX-reorigination or any other legal or illegal equipment, service or device.
In the case of 800/888 Service, this also applies to third parties who dial the
Customer’s inbound number by mistake.

Any claim where the Customer indemnifies the Company pursuant to
Section 2.5 of this Tariff.
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23 Limitation of Liability (continued)

231

(continued)

(I)  Any action, such as Blocking or refusal 1o accept certain calls, that
Company deems necessary in order to prevent unlawful use of its Service
Compensation for any injury the Customer may suffer due to the fault of
parties other than the Company must be sought from such other parties.
The liability provided for above, will, in each case, be in addition to any
amounts that may otherwise be due the Customer under this Tariff as a
credit allowance for the interruption of Service.

(J)  Aay claim where the Reseller indemnifies the Company pursuant to Section
2.5 or Section 2.6 of this Tariff.

The Company will use its best efforts to provide Services consistent with industry
standards. The Company will have no liability to the Customer for any loss of
revenue or any other direct, special, incidental ial, or other damag
the Customer may sustain resulting from the failure or inability of the Company
1o provide or maintain Service to its Customers; negligent or defective Services
to C 5 i network, or electrical malfunctions of any
kind, breakdowns, or outages; or any other cause, whether or not within the
control of the Company.

The Company does not undertake 1o transmit messages but furnishes the use of its
Services to its Customers for telecommunications. The Company is not liable for
the content of the Customer’s messages.

The liability of the Company for damages arising out of mistakes, omissions,
interruptions, delays, errors or defects occurring in the course of providing Service
hereunder, where such damages were not caused by the Company's willful
misconduct, will in no event exceed an amount equivalent to the initial period
charge to the Customer according to this Tariff for the call during which such
mistake, omission, interruption, delay, error or defect occurred. The Company
will not be liable for damages caused by the negligence or willful misconduct of
the Customer.
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2.3 Limitation of Liability (continued)

235 The Company's will not be liable for any failure of performance hereunder due
to causes beyond its control including, but not limited to:

(A) Unavoidable interruption in the working of transmission facilities; or
(B) Natural disasters such as storms, fire, flood, or other catastrophes; or

(C) Any law, order, regulation, direction, action or request of the United States
Government, or any other governmental entity having jurisdiction over the
Company or of any dep agency, ission, bureau, corporati
or other instrumentality of any one or more of such governmental entities,
or of any civil or military authority; or

National emergencies, insurrections, riots, rebellions, wars, strikes, lockouts,
work stoppages, or other labor difficulties; or

Notwithstanding anything in this Tariff to the contrary, the unlawful acts of
individuals, including acts of the Company’s agents and employees, if
committed beyond the scope of their employment.

Without liability, the Company may rely on CLECs, LECs, DUCs, or other third
parties to provide a portion of the Company's Service.

Interruptions, delays, errors, or defects caused by or contributed to, directly or
indirectly, by act or omission of Customer or its customers, affiliates, agents,

S, Tep i invitees, li or assignees or which
arise from, or are caused by, the use of facilities or equipment of Customer or
related parties, will not result in the imposition of any liability whatsoever upon
the Company. In addiiion, a portion or all of the Service may be provided over
facilities of third parties, and the Company will not be liable to Customer or any
other person, firm, or entity in any respect whatsoever arising out of defects
caused by such third parties.
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23 Limitation of Liability (continued)

238 With respect to Service provided hereunder, the Company hereby expressly
discl without itati all ies, whether exp d, implied or
statutory, and in particular disclaims all implied - “rranties of merchantability and
of fitness for a particular purpose.

No contractors, agents or employees of connecting, concurring or other
participating carriers or companies will be deemed to be contractors, agents or
employees of the Company without the Company's written authorization.

Under no circumstances whatsoever will the Company's officers, agents, or
emplorees be liable for any damages, including but not limited to direct, indirect,
actual, consequential, special, or punitive damages, or lost profits.

If the Company chooses to subcontract the production of Prepaid Calling Cards,
Calling Cards, Company cannot be held liable for delays of delivery or any other
problem(s) that are directly related to the - . contractor.

If the Company issues Prepaid Calling Carus, or Calling Cards with PINs that will
not access the Service, the Company’s sole liability will be the manufacturing and
shipping costs associated with replacing such cards. This obligation is exclusive
and is in lieu of all other warranties, express or implied, including but not limited
to, any warranty of merchantability or fitness for a particular purpose. In no event
will the Company be liable for special or consequential damages arising from the
relationship or the conduct of business contemplated herein.

The Company's liability will be limited to that expressly assumed in Section 2.3
of this Tariff. The Company will not be liable for any other direct, indirect,
consequential, special, actual, or punitive damages, or for any lost revenues or lost
profits of any kind or nature whatsoever arising out of any furnishing of, or
interruption in, Service provided h der, absent a d ination of willful
misconduct by the Company through judicial or administrative proceedings. With
respect to Service provided hereunder, the Company hereby expressly disclaims,
without limitation, all warranties not stated in this Tariff, whether express, implied
or statutory, and in particular di all implied ies of ili
and of fitness for a particular purpose.

y
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Use of Service

241

The Company’s Services are available for use twenty-four hours per day, seven
days per week.

The Service offered herein may be used for any lawful purpose, including

d I, business, gov I, or other use. The Customer is liable for all
obligations under this Tariff notwithstanding any sharing or resale of Services and
regardless of the Company's knowledge of same. The Company will have no
liability to any person or entity other than the Customer and only as set forth
herein. The Customer will not use nor permit others to use the Service in a
manner that could interfere with Service provided to others or that could harm the
switct ing facilities of the Company or the transmission/switching facilities of the
DUC or others.

Service furnished by the Company will not be used for any unlawful or fraudulent
purposes including but not limited to use of electronic devices, invalid numbers,
and false credit devices to avoid payment for Service contained in this Tariff
cither in whole or in part. Service furnished by the Company may not be used to
make calls which might reasonably be expected to frighten, abuse, torment, or
harass another. The Service may not be used for any purpose for which any
payment or other compensation is reccived by the Customer except when the
Customer is a communications common carrier, a resale common carrier, or an
enhanced or electronic service provider who has subscribed to Service. However,
this provision does not preclude an agreement between the Customer, authorized
user, or Joint User to share the cost of the Service as long as this arrangement
generates no profit for anyone participating in a joint use or authorized use
arrangement.
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2.4 Use of Service (continued)

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

(A) The Customer must complete and provide to the Company all Service
agr and/or other d ion required by the Company to initiate
Service.

One Joint User or authorized user must be designated as the Customer. The
designated Customer does not necessarily have to have communications
requirements of its own. The Customer must specifically name all Joint
Users or authorized users in the application for Service. Service orders
which involve the start, rearrangement or discontinuance of joint use or
authorized use Service will be accepted by the Company only from that
Customer and will be subject to all requirements of this Tariff.

All charges for the Service will be computed as if the Service were to be
billed to one Customer. The Joint User or authorized user which has been
designated as the Customer will be billed for all components of the Service
and will be responsible for all payments to the Company. If designated
Customer fails to pay the Company, each Joint User or authorized user will
be hable to the Company for all charges incurred as a result of its use of
Service. Each joint or authorized user must submit to the designated
Customer a letter guarantecing payment for the joint or authorized user’s
portion of all charges billed by the Company to the designated Customer.
This letter must also specify that the joint or authorized user understands
that the Company will receive a copy of the guaranty from the designated
Customer. The designated Customer will be responsible for allocating
charges 10 cach Joint User or authorized user.

Joint use is a Servicebilling allocation arrangement and not a resale
arrangement.  Neither the Customer nor any Joint User nor any third party
engaged by either of them in connection with a joint use agreement or
wrangement may mark up Service or otherwise profit from the joint use
agreement or arrangement.
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2.5 Obligations of the Customer

2.5.1  The Customer will indemnify, defend, and hold the Company harmless from and
against

(A)  Any claim asserted against the Company (and all attorney fees and expenses
incurred by the Company with respect thereto) arising out of or relating to
the failure of the Company to provide Service to the Customer.

Any and all liabilities, costs, d: and (includ
fees), rcsulung from Customer's and it’s Joml Lscr s (or m anployee;
agents’ or independ ") actions by i ng, but not

limited to breach of any provision in this Tariff, mizmunon of
CampanyServxccsorm&orunnnhonudonlkplmoﬁthm

its empl agents, or

Clnms for libel, slander, infringement of patent or copyright, or

d use of any trademark, trade name, or service mark arising out
of Customer’s or End User’s material, data, information, or other content
transmitted via Service.

Violation by Customer or End User of any other literary, intellectual,
artistic, dramatic, or musical right.

Violations by Customer or End User of the right to privacy.

Any other claims whatsoever relating (o or arising from message content or
the transmission thercof.

All other claims arising out of any act or omission of the Customer or End
User in connection with Service provided by the Company.
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2.5 Obligations of the Customer (continued)

251 (continued)

(H)

Any loss, claim, demand, suit, or other action, or any liability whatsoever,
whether suffered, made, instituted or asserted by the Customer or by any
other party or persons, for any personal injury to, or ccath of, any person
or persons, 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 provi or up of Service,

the cause and whether negligent or otherwise.

All claims related to lost or stolen Prepaid Calling Cards or Calling Cards.

Claims related to lost or stolen Calling Cards, except as described in Section

221

Any and all liabilities, costs, damages, and expenses (including attorneys’
fees), resulting (1) from Customer (or its employees’s agents' or
independent contractors’, or Joint Users®) actions hereunder, including, but
not limited to breach of any provision in this Tariff, misrepresentation of
(‘nmpam services or prices, or unauthorized or illegal acts of the Customer,
its agents, or ind d or Joint user or (2) from
danm; b\ third parties that any Prepaid Calling Cards, Calling Cards or
PINs have been lost, stolen, or fraudulently issued or used; provided,
however, that the Company will have nu liability hereunder for special or
consequential damages incurred by the Company: (3) or in the event that
the Company chooses 10 have another company produce therr Prepaid
Calling Cards or Calling Cards, Company cannot be held liable for delays
of delivery or any other problem that are directly related to the third party.
In no event wil! the Company be obligated 1o restore any Prepaid Calling
Card account, Calling Card Account, or otherwisc reimburse any
Cardholder for any calls charged 10 the Prepaid Calling Card account, or
Calling Card account, which such Cardholder denies having made.
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Obligations of the Customer (continued)

25.1

(continued)

(L) Any and all liability not expressly assumed by the Company in Section 2.3
of this Tariff and arising in connection with the provision of Service to the
Customer, and will protect and defend the Company from any suits or
claims alleging such liability, and will concurrently pay all expenses
(including attorneys’ fees) and satisfy all judgments which may be incurred
by or rendered against the Company in connection therewith.

The Customer will be responsible for the payment of all charges for Service
provided to Customer under this Tariff and for the payment of all excise, sales,
use or other similar taxes that may be levied by a governing body or bodies in
conjunction with or as a result of Service furnished to Customer under this Tariff.
Also see Section 2.12 of this Tariff for additional information regarding the
Customer’s obligations conceming taxes.

The Customer is responsible for payment of all charges for Service provided by
the Company and originating at Customer’s number; accepted at Customer’s
number; billed to Customer’s Calling Card or Prepaid Calling Card; or rendered
at Customer’s specific request, regardiess of whether the Customes’s facilities were
fraudulently used or used without Customer’s knowledge in full or in part; or in
the case of inbound services, services terminating at customer’s number.

The Company will not be required to consider any Customer claim for damages
or statutory penaltics, or adjustments, refunds, credits or cancellation of charges,
unless the Customer has notified the Company of any dispute concerning charges,
or the basis of any claim for damages, within the earlier of sixty (60) calendar
days after an invoice is rendered or a debit is effected by the Company for the call
giving rise to such dispute or claim. Any such notice must set forth sufficient
facts to provide the Company with a reasonable basis upon which to evaluate the
Customer's claim or demand. If the Customer is not satisfied with the Company's
resolution of any dispute, the Customer may make application to the Commission
for review and disposition of the matter. The Commission’s address and telephone
number are South Dakota Public Utilities Commission, 500 East Capitol Avenue,
Pierre, SD 57501-5070, 605-773-3201 or 1-800-332-1782.

Upon the Customer’s receipt of Company Prepaid Calling Cards, or Calling Cards,
the Customer will assume all risk of loss or misuse of such cards.
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Obligations of the Customer (continued)

2.5.6

The Customer will indemnify and hold the Company harmless against any and all
liabil costs, d: and (i ’ fees), g from
claims by third parties that any Prepaid Calling Card, Calling Card, or PIN havmg
been lost, stolen, or fraudulently issued or used; provided, however, that the
Company will have no liability h der for special or quential damag
incurred by the Customer.

For Customers subscribing to the Company’s Prepaid Calling Card Service or
Calling Card Service, the Customer is responsible for all costs incurred by the
Company in production, design, and distribution of the cards. All customized
designs will be subject to the Companys review and approval when the Customer
specifies a customized design. The Company will deliver to the Customer a

prototype of a customized card for Customer approval before actual production
occurs. Prior to the Company's fulfiliment of the Customer’s order, the Customer
will advise the Company, in writing, of its approval of, or request for revisions of,
such prototype. Any such requested revisions to the customized design will be
subject to the Company’s approval.

The Customer will be liable for reimbursing the Company for damages to facilities
or oqulpmcnl caused by the negligence or willful acts of the Customer’s officers,

ploy agents, or ized End User(s)or Joint User(s).

If a Customer directly or indirectly authorizes third parties to use the Service, the
Customer will indemnify and hold the Company harmless against any and all
claims, demands, suits, actions, losses, d: or pay which
may be asserted or demanded by said parties or by others as a result of said
parties’ actions Or omissions.

The Company's failure to provide or maintain Service under this Tariff will be
excused by the Customer for all circumstances beyond the Companys reasonable
control.
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2.5 Obligations of the Customer (continued)

2.5.11

The termination or disconnection of Service(s) by the Company pursuant to
Sections 2.2.5, 2.2.6, and 2.19 of this Tariff does not relieve the Customer of any
obligations to pay the Company for charges due and owing for Service(s)
furnished up to the time of ord The dies set forth
herein will not be exclusive and the Company will at all times be entitled to all
rights available to it under either law or equity

If Service is terminated pursuant to Section 2.2.5 or Section 2.2.6 of this Tariff,
or if the Customer cancels Service pursuant to Section 2.19 of this Tariff, the
Customer will be deemed to have canceled Service as of the date of such
termina.ion or cancellation and will be liable for any cancellation charges set forth
in this Tanff.

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

A Customer of any of the Company's inbound Services must provide not less than
ten (10) business days notice prior to impl ion of special advertising or
other new promotions likely to stimulate usage.

If a Prepaid Calling Card or Calling Card has a customized design, the design
will be subject to the Company’s review and approval, in the Company's sole
discretion. The Company will deliver to the Customer a prototype of a
customized Prepaid Calling Card or Calling Card. The Customer will advise the
Company, in writing, of its approval of, or request for revisions of, such prototype
prior to the Company's fulfillment of the Customer’s order. Any such requested
revisions to the customized design will be subject to the Company's approval.
The Customer is responsible for all costs incurred by the Company in
manufacturing a customized Prepaid Calling Card or Calling Card.
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Obligations of the Customer (continued)

25.16 Upon the Customer's receipt of Company Prepaid Calling Card and/or Calling

Card, the Customer will assume all risk of loss or misuse of such Prepaid Calling
Cards and/or Calling Card.

If Dedicated Access is a required condition for subscribing to one of the
Company's services, the Customer is ible for obtaining the Dedicated
Access. However, the Company may offer to act as an agent for the Customer in
ordering of the Dedicated Access arrangements.

Obligations of a Reseller

26.1

The terms and conditions of this Tariff, including but not limited to the obligations
contained in Section 2.5 and in Sections 2.6.2 and 2.6.3 of this Tariff as well as
Sections 2.6 of the Company's Taniff F.C.C. No.l and Tariff F.C.C. No. 2, apply
to Customers that are Resellers. Failure to comply with any term, rule, or
regulation of this Tanff may result in the Company immediately and irrevocably
terminating Service(s) without incurring any hability. Notification of termination
of Service(s) may be in writing or in another expeditious manner selected by the
Company

In addition to the other provisions in this Tariff, Resellers must have the
appropriate regulatory authority in all areas where the Reseller provides service.
Reseilers are responsible for maintaining all necessary state and F.C.C. tariffs for
operating as a Rescller and for complying with all rules and regulations as set
forth by the Commission. Further, the Reseller also assumes full responsibility for
complying with the Communications Act of 1934, as amended; the
Telecommunications Act of 1996; and the rules, regulations, and decisions of the
FCC.

Resellers are responsible for paying all taxes, surcharges, and fees based upon the
taxing d 's rules and 1
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Obtaining Service

2.7.1

Application for Service

(A)

(B)

Prepaid Calling Card Service
.1 General

To obtain Service, the Customer must sign a sales agreement and
prepay the charges for Service according to the rates included in
Section 4 of this Tariff.

Activation of PIN

Prior to activation of the PIN, the Cardholder must complete and
return to the Company a registration form which includes the
Cardholder's name and social security number, PIN, Prepaid Calling
Card number, and Credit Card number (optional). The PIN will not
be activated until the Company receives the registration form. The
Company will accept a facsimile copy of the registration form. To
help control fraud, the PIN may not be activated until the
Cardholder's first use of the PIN. However, if the Customer paid by
check, the card will not be activated until the check clears the bank
regardless of the Customer's first use of the PIN.

All Other Services

To obtain Service, the Applicant must submit to the Company an application
in the form of a completed service agreement and a LOA. Upon the
Company's accep of this authorization, all applicable provisions in the
Company’s Tariff, as amended from time-to-time, become the agreement for
Service between the Company and the Customer. Acceptance or use of
Service by the Customer will be deemed an agreement by the Customer to
subscribe to, use, and pay for such Service in accordance with the applicable
Tariffs of the Company. The Applicant must also establish credit
satisfactory to the Company as provided in Section 2.7.2 or must pay a
deposit as provided in Section 2.7.3.
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2.7 Obtaining Service (continued)
272 Establishment of Credit
(A) Applicant

For all Services except the TeleHub Prepaid Calling Card, the Company
may decline to accept an application for Service unless the Applicant
submits references and authorizes the Company to perform a credit check
on Applicant, and unless the Company is satisfied with the Applicant’s
creditworthiness. Upon receipt of the signed LOA and/or other
authorization the Company deems appropriate, the Applicant will be deemed
v have authorized the Company to obtain such routine credit information

and verification as the Company requires. The Company shall determine
the credit standing of an Applicant for Service based on the information
about the Appl "s prior ications bill payment history if the
Applicant has had Sctvncc before. Such information shall be the major
factor in d g satisfi y or isfactory credit and deposit
amounts.

Customer

If the conditions of Service or the basis on which credit was originally
established have materially changed, an existing Customer may be required
1o establish additional credit. The Company reserves the right to examine
the credit record, check the references of any Customer at any time and
revise the credit requirements from time-to-time based upon payment
patterns and other information the Company may utilize.
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2.7 Obtaining Service (continued)
2.7.3  Customer Deposits
(A) General

Any Applicant whose credit is not acceptable to the Company as provided
in Section 2.7.2 hereof may be required to make a deposit to be held by
Company as a guarantee of payment for Service provided under this Tariff.
In addition, an existing Customer may be required to make a deposit or to
increase a deposit presently held by the Company if the conditions of
Service or the basis on which credit was originally established have
materially changed.

Amount of Deposit

.1 Business Customer
The amount of any deposit shall not exceed the estimated charges for
two months® Service. The Company shall determine the amount of
the deposit.

Residential Customer

The Company may require a deposit based on the average cost of
Service for two months or $130, whichever is less, payable in up to
three monthly installments.

Interest on Deposits

The Company will not pay interest on deposits.
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2.7 Obtaining Service (continued)

273 Customer Deposits (continued)

(D) Retumn of Deposit

A deposit will be returned:

- When an application for Service has been canceled prior to the
establishment of Service, unless changes have been incurred by the
company to provide such service. The charges incurred will be
applied against the deposit and any remaining balance will be
refunded to the customer.

At the end of one year of satisfactory payments for Service if a credit
review of the account is satisfactory for the ability of the Customer to
pay future charges.

- Upon discontinuance of Service.

Notwithstanding the foregoing, prior to the return, deposits will be applied
to any cutstanding charges to the Customer for Service, discontinuance
penalties, and only the excess, if any, will be returned.




s B

TeleHub Network Services Corporation South Dakota P.U.C. Tariff No. 1

Barry C. Lescher, Executive Vice President Original Page 38

1375 Tri-State Parkway, Suite 250

Gurnee, Illinois 60031 Issued: December 17, 1997
Effective:

SECTION 2 - RULES AND REGULATIONS

oG

Rendering and Payment of Bills
General

All charges are payable only in United States currency and drawn on a U.S.
Banking Institution. Payment may be made by check, money order, or cashier's
check

Payment For Prepaid Calling Card Services

When the Customer initially orders TeleHub Prepaid Calling Card Service, the
Customer must prepay the charges for Service according to the rates included in
Section 4 or Section 6 of this Tariff and as per Section 2.8.1 of this Tariff. No
Prepaid alling Card PIN will be activated until payment, in U. S. Dollars and in
full, has been received by the Company. If the Customer pays via check, the PIN
is activated after the check clears the bank.

Payment For All Other Services

(A) General

Bills are sent to the Customer’s current billing address no later than thirty
(30) days following the close of billing. The due date is disclosed on the
bill. Payment in full is due fifteen (15) days from the invoice date printed
on the bill. The bill will be mailed on or before the invoice date printed on
the bill. Checks should be made payable as named on the bill and should
be sent to the address listed on the bill.
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28 Rendering and Payment of Bills (continued)

283 Payment For All Other Services (continued)

(B)

Billing Period

The Company uses cycle billing. The initial billing period may be less than
one month depending upon the billing cycle to which the Customer is
assigned. The cut-off date for billing cycles and the date invoices will be
rendered is solely at the discretion of the Company. No Customer has any
night 1o request or require a billing cycle or billing date. The billing period
is one month. Except for fraud, charges may be assessed for unbilled traffic
up to two years in arrcars. The Company uses direct billing by the
Company or an authorized billing agent.

Late Charge

If the bill is not paid within thirty (30) days from the invoice date, the
Company may impose a late charge on the delinquent amount. A late
charge applics to any past due balance. The Company may charge a late
charge of 1.5% per month on the unpaid balance, whichever is greater.
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28 Rendering und Payment of Bills (continued)

2.8.3 Payment For All Other Services (continued)

(D)

Billing For Dedicated Access Arrangements

The Customer may be billed directly by the Company, LEC, CLEC, or CAP
or any other authorized access provider for the Dedicated Access
arrangements selected by the Customer for the provisioning of certain
Services. The Company may act as an agent for the Customer in ordering
Dedicated Access arrangements.

Other Charges

If a Customer presents an undue risk of nonpayment at any time, the

Company may require the Customer to pay its bills in cash or the equivalent
of cash. In the event the Company incurs fees or expenses, including

ys’ fees, in collecting, or ing 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.
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2.8 Rendering a1 Payment of Bills (continued)

284

Contested Charges

The Company will not be required to consider any Customer claim for damages
or statutory penalties, or adjustments, refunds, credits or cancellation of charges,
unless the Customer has notified the Company, in writing, of any dispute
concerning charges, or the basis of any claim for damages, within the lessor of
sixty (60) calendar days after an invoice is rendered or a debit is effected by the
Company for the call giving rise to such dispute or claim. Any such notice must
set forth sufficient facts to provide the Company with a reasonable basis upon
which to evaluate the Customer's claim or demand. Such notice must be sent to
the Company’s Customer Service Department as per Section 2.9.1 of this Tariff.
If the Customer is not satisfied with the Company's resolution of a billing inquiry,
the Customer may make applic: 10 the C i for review and dispositi
of the matter. The C 's address and telephone number are South Dakota
Public I tilities Commission, 500 East Capitol Avenue, Pierre, SD 57501-5070,
605-773-3201 or 1-800-332-1782.

Past Due Payments

In the event the Company incurs fees or expenses, including attorneys’ 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.
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2.9 Customer Service

29.1

General

The Company’s name and toll free number appear on the bill. Customer Service
may be contacted in writing at 1375 Tri-State Parkway, Suite 250, Gurnee, [llinois
60031. Customers may also contact Customer Service by dialing a toll-free
800/888 number. Customer Service representatives are available from 7 am. to
7 p.m. for normal billing and service questions. For call connection or Service
problems after business hours, a customer may call the same toll-free number
twenty-four hours a day, seven days a week, 365 days a year. For Cardholders
subscribing to Prepaid Calling Card Service or Calling Card Service, the 800/888
number is printed on the card. For Customers subscribing to all other Services,
the 800/888 number is printed on the Customer’s bill.

Billing Inquiries

Billin;: inquiries may be referred to the Company's Customer Service organization
as indicated in Section 2.9.1 above. If the Customer is not satisfied with the
Company's resolution of a billing inquiry, the Customer may make application to

the Commission for review and disposition of the matter.

Service Difficulties

Service difficulties may be referred to the Company’s Customer Service
organization, as indicated in Section 2.9.1 above.
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2.10 Cancellation of Service By Customer
2.10.1 G meral

Except for Prepaid Calling Card Service and Service(s) provided under a term plan
agreement, a Customer may cancel Service by giving thirty (30) days written
notice to the Company. Such notice should be addressed to the Company's
Customer Service organization at the address specified in Section 2.9.1.

Customer With Switched Access
(A) Customer Provisioned Via The DUC

Cancellation of the Customer’s Service will be effective when the LEC or
CLEC changes the PIC code, or when the DUC moves the Service to
another long distance company. The Customer will remain liable for all
services provided after notice of cancellation of service and until the LEC
or CLEC changes the PIC Code.

Customer Provisioned Via The Company

Cancellation of the Customer’s Service will be effective when the LEC or
CLEC changes the PIC code, or when the Company cancels the Service.
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2.10 Cancellation of Service By Customer (continued)

2.10.3 Customer With Dedicated Access

(A) Customer Provisioned Via The DUC

Cancellation of the Customer’s Service will be effective when the DUC
cancels the Service offered by the Company, or when the Customer’s
Dedicated Access facilities are moved to a POP of another long distance
company.

Customer Provisioned Via The Company

Cancellation of the Customer's Service will be effective when the Company
cancels the Service offered by the Company to the Customer, or when the
Customer's Dedicated Access facilities are moved to a POP of another long
distance company.

Termination of Service By Company

2111

The Company may terminate Service to the Customer upon five (5) days written
notice to the Customer for any condition listed in Section 2.2.7 of this Tariff. If
the Company delivers the notice to the Customer’s premises, it will be left in a
conspicuous place. When notice is mailed, the notice will be addressed to the
Customer's last known billing address and mailed prepaid first class mail or
prepaid by private express overnight delivery courier. The selection of the method
of delivery of the notice is made by the Company.

2 The termination of Service(s) by the Company pursuant to this section does not
relieve the Customer of any obligations to pay the Company for charges due and
owing for Service(s) fumished up to the time of termination, including charges for
any services provided until the Customers’ service is changed to another carrier.
The remedies set forth herein will not be exclusive and the Company will at all
times be entitled to all rights available to it under either law or equity.
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TeleHub Prepaid Cailing Card

The usage rates in Section 4 and Section 6 of this Tariff are inclusive of all
surcharges, taxes, and fees except for point-of-sales ("sales and excise") taxes.

All Other Services

(A) For all Services other than the TeleHub Prepaid Calling Card, the usage
rates in Section 4 and Section 6 of this Tariff are exclusive of all applicable
surcharges, taxes, and fees.

In addition to the charges specifically pertaining to Services, certain federal,
state, and local surcharges, taxes, and fees apply to Services. These taxes,

harges, and fees are calculated based upon the point of origination of
the call, the point of termination of the call, the length of each call, and the
taxing jurisdiction’s rules and I

All federal, state, and local taxes, surcharges, and fees (i.c., sales tax, gross
receipts tax, excise tax, municipal utilities tax, etc.) are listed on the
Customer’s invoices, and unless otherwise specified herein, are not included
in the rates listed in Section 4 and Section 6 of this Tariff.
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2.12 Taxes (continued)
2.12.3 Tax Exempt Status

In order to be granted tax exempt status, a Customer claiming tax exempt status
must provide the Company with copies of all tax exemption certificates and
documents required by the Company at the time Service is ordered. Failure to
provide the required documentation at the time Service is ordered will result in all
taxes as noted herein being levied by the Company on the Customer’s Service, and
the Customer will be responsible for the payment of all such charges. At the
Company’s option, the Company may accord the Customer tax exempt status upon
receipt of the required documentation after Service is ordered. However, the
Customer will be billed for all applicable taxes and responsible for the payment
of same until such time as the Company has ceased billing the applicable taxes.
The Company is not liable for refunding the amount of the taxes paid by the
Customer. The Customer is responsible for seeking refunds for such taxes from
the appropriate taxing authority. Failure to pay the appropriate taxes prior to tax
exempt status being accorded by the Company will result in termination of
Service.
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2.13 Transfer or Assignment

After obtair ‘ng the Company's written consent, the Customer of record may assign or
transfer the use of Service where there is no interruption or physical relocation. All terms
and provisions contained in this Tariff will apply to any assignee or transferee. Services
provided by the Company may not be transferred or assigned to a new Customer unless
the following conditions have been met:

The Customer of record (assignor Customer) requests such assignment or transfer
in writing at least forty-five (45) days prior to the effective date of any requested
assignment or transfer; and

Prior written consent of the Company is secured. The Company agrees to respond
1o a request to assign or transfer to another Customer within thirty (30) days of
receipt of notification; and

New Customer’s (assignee Customer) credit is approved by the Company; and

The new Customer (assignee Customer) notifies the Company in writing that it
agrees 10 assume all outstanding obligations of the former Customer for use of the

Company's Services. These obligat include all di for
the use of the Company's Service. Consent to such assignment or transfer will not
be unreasonably withheld.

Any permitted assignment or transfer of the Company’s Service will not relieve
or discharge any Customer from remaining jointly and severally liable with the
sew Customer for any obligations existing at the time of transfer or assignment.
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2.14 Timing of Calls

2.14.1

T leHub Audioconferencing

For the standard and premium TeleHub Audio confé g Services, Calculati
of usage begins at the start of the conference as initiated by the Coordinator. All
calls end when either the last party di or the Coordi i the
call. For automated Services, calculation of usage begins when the first party
enters the Conference Bridge. All calls end when either the last party disconnects
or the Coordinator terminates the call

Prepaid Calling Cards

(A) Timing begins when the called station answers and the Company’s switch
detects hardware answer supervision. Timing ends when the calling party
hangs up. If the called station hangs up and the calling station does not
hang up, the Cardholder is prompted to enter (X) which enables the
Cardholder to use the sequential calling feature and place another call
without re-entering the PIN. If the Cardholder does not enter (X), timing
is disconnected in fifteen (15) seconds. If the Customer enters (X) and
places another call, each completed call is timed with a start time and an
end time. The Cardholder’s account is debited for usage based on call
duration of each call, not the total amount of time the Cardholder was
connected to the Platform.

If the End User of the Prepaid Calling Card uses the conference calling
feature, the third leg of the call is timed separately. Timing of the third leg
of the call begins when the called station answers and terminates when the
called station hangs up.




TeleHub Network Services Corporation South Dakota P.U.C. Tariff No. 1
Barry C. Lescher, Executive Vice President Original Page 49
1375 Tri-State Parkway, Suite 250

Gumee, Illinois 60031 Issued: December 17, 1997

Effective:

SECTION 2 - RULES AND REGULATIONS

2.14 Timing of Calis (continued)

2,143 O erator Toll Assistance

(A)

On Station-to-Station calls chargeable time begins when the called station
answers and the connection is established between the calling station and the
called station, miscellancous common carrier, mobile radio system, or PBX
S\sl:m Answer detection is determined based on standard industry answer
methods, includi and software answer detection.

On Person-to-Person calls, chargeable time begins when connection is
established between the calling person and the particular person or station
specified or an agreed alternate.

Chargesble time ends when the calling station hangs up thereby releasing

the network connection. If the called station hangs up but the calling station
doamt.chngeabletmxaubwhmtbenﬂworkwnmonurdwed
either by the timing eq in the tel network
or by the operator.

Calling Card Calls

Caliing Card calls are timed according to Section 2.14.5 of this Tariff. However,
if the End User of a Calling Card uses the conference calling feature of the card,
the third leg of the call is timed separately. Timing of the third leg of the call
begins when the called station answers and terminates when the called station
hangs up.
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2.14 Timing of Calls (continued)
2.14.5 2'l Other Usage Sensitive Services
(A) General

Conversation time is defined as when two way communications between the
calling and called party is possible.

Calls Timed By The DUC

For Customers whose Services are provisioned via the DUC's switching
equipment, calls are timed and measured according to the DUC’s tariff on
file with the Commission.

Calls Timed By Company

For Clmomm whose Service(s) are provisioned via the Company's
time begins when the connection is
esubllshed between the calling station and the called station. Chargeable
time ends when the calling station "hang up". If the called station "hangs
up” but the calling station does not, chargeable time ends when the
connection is released by the automatic timing equipment. When lhc
Company’s services are directly to a Cust
communications system at the Customer’s premises, chargeable ume begins
when a call terminates in, or passes through, the first Customer equipment
on that Customer provided communications system.
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2.15 Rate Period

2.15.1

2.152

Grneral

Different rates may be applicable to a call at a different time of the day and on
certain Jays of the week, as specified in the appropriate rate schedule for that call.
The rate periods shown below apply. All times shown are local time at the calling
station in case of an outbound call, and at the called station in case of an inbound
call.

Day, Evening, and Night Rate Periods

Times Applicable

Rate From To, But Not
Period Including

Day 5:00 PM

Evening 11:00 PM

Night 8:00 AM
11:00 PM
5:00 PM
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Mileage Measurements
.16.1 G neral
Calculation of mileage is in accordance with the V&H coordinate system.
Inbound And Calling Card Services

The Company uses the V&H coordinates associated with the Rate Center of the
NPA Centroid.

Other Mileage-Sensitive Services

The distance is measured using the V&H coordinates associated with either the
Rate Centers of the nngmumg and lammnu\g stations, or the V&H coordinates

d with the i and ing POP. The type of access
determines which V&H coordinates are used.

If a call is originated or inated via Switched Access, the distance is measured
using the V&H coordinates associated with the Rate Ccmm of the originating or
terminating station. If the ca!l is origi i d via Dedicated Access,
dxduumeummndusmglth&Hcoordumsmmedmthdn
originating or terminating POP.

The rate for a call between access lines associated with stations that use the same
central office is the rate for zero miles.
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2.17 Determination of Airline Mileage

Calculati n of distance is in accordance with the V&H coordinate system. The airline
milcage between Rate Centers is determined by applying the formula below to the V&H
coordinates associated with the Rate Centers involved. The Company uses the Rate
Centers and d V&H d that are p by Bell C icati
Research in its NPA-NXX V&H Coordinates Tape and in NECA Tariff No. 4.

FORMULA:

\J (VI-V2)*+(H1-H2)*

10




O U

0

TeleHub Network Services Corporation

South Dakota P.U.C. Tariff No. 1

Barry C. Lescher, Executive Vice President Original Page 54
1375 Tri-State Parkway, Suite 250
Gumee, Illinois 60031 Issued: December 17, 1997

Effective:

SECTION 2 - RULES AND REGULATIONS

2.18 Determining Rate In Effect

2.18.1

Ge veral

For outbound Services that are time-of-day sensitive, the time of day at the central
office or POP associated with the calling station determines the rate in effect. For
Inbourd Services that are time-of-day sensitive, the time of day at the central
office or POP associated with the called station determines the rate in effect.
Time of day will be determined in accordance with Section 2.15.

I+ Calls Originating Via Switched Access

When a unit of time is split between two rate periods, each rate period applies to
the portion of the call that occurred during that rate period.

1+ Call Originates Via Dedicated Access

When a unit of time is split between two rate periods, each rate period applies to
the portion of the call that occurred during that rate period.

Call Completed By An Operator

The time at the beginning of each minute of ion d ines the applicabl
rate period. When a message spans more than one rate period, total charges for
the minutes in each rate period are caiculated and the results for each rate period
are totaled to obtain the total message charge.
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2.18 Determining Rate In Effect (continued)
2.18.5 Hc.liday Rates
(A) Holiday rates apply to Operator Toll Assistance.
(B) The term holiday denotes the following holidays:

New Year's Day#
Independence Day#
Labor Day
Thanksgiving Day
Chnistmas Day#
President’s Day*

For services with a day, evening, and night rate period, the evening rate
applies on a holiday unless a lower rate would normally apply. For services
with a peak and off-peak rate period, the off-peak rate applies on a holiday.
If the holiday is followed by "**, the holiday applies to the Federally
observed day only. If the holiday is followed by "#", the following rules
apply. When this holiday falls on a Sunday, the holiday is observed on the
following Monday. When this holiday falls on a Saturday, the holiday is
observed on the preceding Friday.

For all other time-of-day sensitive Services, the rate periods specified in
Section 2.15 of this Tariff apply.
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2.19 Interruption of Service
2.19.1 Prepaid Calling Card and Calling Cards
Credits will not be issued for cut-offs, poor transmission, or wrong numbers.
All Other Usage Sensitive Services

(A) Without incurring liability, the Company may interrupt the provision of
Services at any time in order for tests and inspections to be performed to
assure C | with Tanff regul and the proper installation and
operation of Customer’s equipment and facilities and may continue such
interruption until any items of | or i
operation so identified are rectified.

P prop quip

To prevent possible unauthorized, fraudulent, or unlawful use of Service, the
Company may initiate Blocking all calls or Blocking calls to or from certain
NPA-NXXGs, cities, or individual telephone stations for any Service offered
under this Tariff. Service will be restored as soon as it can be provided
without undue risk and only after accounts have been brought current.

No credit for recurring monthly charges will be issued for outages less than
twenty-four consecutive hours in duration. For Customers with Service
subject to a monthly recurring charge, Service interruptions of greater than
twenty-four (24) consecutive hours duration will receive a credit equal 1o
the number of hours of Service interruption divided by 720 hours (30 Days)
times the monthly recurring charge for the Service.
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O P LT I YO

of Service ( )

2.19.2  All Other Usage Sensitive Services (continued)

(L) Credit allowances for cutoffs, wrong numbers, or poor transmission are
subject to the general liability provisions set forth in Section 2.3.11 of this
Taniff. It will be the obligation of the Customer to notify the Company
immediately of any interruption in Service for which a credit allowance is
desired. Before giving such notice, the Customer will ascertain that the
trouble is not being caused by any action or omission by the Customer
within his control, or is not in wiring or equipment, if any, fumished by the
Customer or by the LEC.
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Calculation of Usage Charges

2.20.1 TeleHub Audioconferencing
For TeleHub Audioconferencing, usage charges are calculated based on the sum
of actual, not reserved, individual line usage. For example, if three people
conduct a conference call for an hour and one conference participant hangs up ten
minutes early, the conference charges are 170 minutes (60 + 60 + 50).
Rounding
(A) Billing Increments

Each usage sensitive Service has its own specific initial period and

additional period (collectively referred to as billing increments) as specified
in Section 3 and Section 6 of this Tariff. For all Services, fractions of a

billing increment are rounded up to the next higher increment for billing
purposes.

Per Call charge

The usage charges for each completed call during a billing month will be
computed. If the charge for the call includes a fraction of a cent of $.005
or more, the fraction of such charge is rounded up to the next higher whole
cent. Otherwise, the charge 1s rounded down to the next lower whole cent.
Rounding for charges for Service(s) is on a call-by-call basis.
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Lost Or Stolen Calling Cards, Prepaid Calling Card, Or PIN

2211

General

Unon knowledge of facts which would alert a reasonable person to the possibility
ot unauthorized use of the Customer's Calling Card, Prepaid Calling Card, or PIN,
the Customer will alert and give notice to the Company of such facts. Upon
receipt of notice, the Company will deactivate the PIN associated with the card.

Calling Card Service

If requested by the Customer, 2 new Calling Card and PIN will be issued to the
Customer. The Customer will be excused from liability only with respect to
unauthorized calls placed after receipt of such notice by the Company. The time
of Customer Calls requesting replaced cards due to events described in Section
2.21.1 are noted in customer service records which the company will use to
administer Calling Card services.

Prepaid Calling Card Service

The Company will have no liability to the Customer or any third party for any
claims that a Prepaid Calling Card, Calling Card, or its PIN, has been lost, stolen,
or fraudulently used. In no event will the Company be obligated to restorc any
Prepaid Calling Card, or Calling Card account usage or otherwise reimburse any
Cardholder for any calls charged to the Prepaid Calling Card, or Calling Card
account which such Cardholder denies having made.
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222 Terminal Equipment

Service(s) may be used with or terminated in Customer-provided terminal equipment or
Customer-provided communications systems such as a telephone set, PBX or key system
Such te. minal will be fu hed and d at the expense of the Customer.
The Customer is responsible for all costs at the Customer's premises, including personnel,
wiring, electrical power, and the like, incurred in the use of the Company's Service. When
such terminal equip is used, the will comply with applicable rules and
regulations of the Federal Communications Commission, including but not limited to, Part
68. In addition, equipment must comply with generally accepted minimum protective
criteria standards and engineering req of the tel icati industry and
must not be barred by the Federal Communications Commission.
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Fraud Control
2.23.1 General

Tc control fraud, Service may be discontinued by the Company without incurring
liability by blocking all traffic or by blocking traffic to or from certain NP'A«
NXXSs, certain cities. or individual telephone stations for any Service
offered under this Tariff. Service will be restored as soon as it can be provided
without undue risk. The Company has no responsibility to detect fraudulent usage.
The Castomer is responsible for all usage.

Prepaid Calling Card Service and Calling Card Service
(A) Prior to Activation of PIN

1 The Company determines when the PIN will be activated. To help
control fraud, the PIN may not be activated until the Cardholder’s first
utilization of the PIN

If the Customer notifies the Company that a particular Prepaid lelling
Card or Calling Card has been lost or stolen prior to the activation of
its PIN, the Company will use its best efforts to ensure that such PIN
is not activated.

(B) After Activation of PIN

Only one call per Prepaid Calling Card or Calling Card account will be
processed at any given time.

Notices

Any notices provided by Company pursuant to this Tariff are deemed given and effective
upon the earlier of (a) actual receipt by Customer or (b) three days after mailing if sent by
mail, the day after express overnight delivery, or the day the notice is left at the
Customer's premises.
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Changes to Service Offerings
The Company reserves the right to add, change, or delete DUCs at any time.
Restoratior of Service

The use and restoration of Service in emergencies will be in accordance with the priority
system specified in Part 64, Subpart D of the Rules and Regulations of the Federal
Communications Commission.

Promotions

From time-to-time, the Company may offer special promotions to its Customers waiving
certain charges, offering Service(s) at special rates, and/or offering promotional discounts.
Promotional discounts include but are not limited to reduced monthly rates or charges for
an existing Service, incentive subscription bonuses, free Service periods, full or partial
waivers of installation charges or optional feature charges, full or partial waivers of PIC
charges, or any combination thereof. Terms and conditions of promotions may be limited
1o certain dates, times, market segments, and/or locations. The Company may engage in
national and/or intrastate special promotional offerings or trial Service offerings designed
to attract new customers, retain existing customers, win back former customers, or
sumullle customer usage. The terms of national promotional offerings are set forth in the

tariffs g ing such T the extent these programs may
extend to intrastate Scnn,cs. the lcrms of these nauonnl offerings are incorporated by
reference herein. The Company may require an advance payment as a condition of a
promotional offering. The Company will notify the Commission via letter of the rates and
charges and the terms and conditions of any promotion in this Tariff.
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3.1 Optional Calling Plans
3.1.1  TeleHub Consumer One Plus Plan
TeleHub Consumer One Plus Plan is an outbound only, postalized, long distance
pricing plan. The initial period is eighteen (18) seconds. The additional period
is each six (6) seconds or fractions thereof rounded up to the next six (6) second
increment. There are two rate options.

(A) Rate Option 1

Rate Option 1 is available to Resi and C
that utilize Switched Access to reach mc long distance network.

Rate Option 2

Rate Option 2 is available to Residential Affinity Groups, Business Affinity
Gmups, or aﬁ“xmty groups whose membership would be classified as
R and Business Ct To qualify for Rate Option
2,(1) the loul membership of the affinity group must be in excess of 1,000

b and (2) the bers must use Switched Access to reach the long
distance network. Each member location is solely responsible for its bill,
and the member location is a Customer of the Company. Each member
location will be billed separately for its services.

TeleHub Dedicated Plan

TeleHub Dedicated is an outbound only, postalized, long distance pricing plan

labie to Business C: that utilize Dedicated Access to reach the long
distance network. The initial period is six (6) seconds. The additional period is
each six (6) seconds or fractions thereof rounded up to the next six (6) second
increment.
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32  Inbound fervices
3.2.1 TeleHub Inbound 800/888

TeleHub Inbound 800/888 is an inbound only, postalized, long distance pricing
plan. Calls may originate from any point in the state on any type of access but
terminates via Switched Access lines between the Customer’s premises and the
long distance network. TeleHub 800/888 is lable to Residential C and
Business Customers that utilize Switched Access to reach the long distance
network. The initial period is eighteen (18) seconds. The additional period is
each six (6) seconds or fractions thereof rounded up to the next six (6) second
increment.

TeleHub Dedicated 800/888

TeleHub Dedicated 800/888 is an inbound only, postalized, long distance pricing

plan to Business Ci that utilize Dedicated Access to reach the
long distance network. Calls may originate from any point in the state on any
type of access but terminate via Dedicated Access lines between the Customer’s
premises and the Company’s or the DUC’s POP in the terminating location. The
initial period is six (6) seconds. The additional period is each six (6) seconds or
fractions thereof rounded up 1o the next six (6) second increment.
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3.3 Calling Card Services
33.1 General

Calling Card services are available to Customers for use when Customers are away
from their established primary service location. Calling Card rates and charges
apply to all Calling Card calls originating and terminating in the State regardless
of the billing location of the Customer account.

Access to the long distance network for the purpose of billing a call to the
Customer’s Calling Card can be from t ing or rotary-dial i

The Customer may access the long distance network and bill a call to their card
by dialing any of the following:

(A) 1, plus an 800/888 number, plus a valid PIN Number, and the called
telephone number, or

(B) ! plus an 800/888 number, plus 0 to reach an operator, to complete a
Calling Card call, the End User must provide the operator the called
number, Calling Card number, and a valid PIN.

TeleHub Calling Card Services

The TeleHub Calling Card is availabl Residential Ci B
Customers, Residential Affinity Groups, Busm Aﬂ'lmly G‘mups. and afﬁnlty
groups whose members would be classified as Resi
Customers. Calling Card Service is available on a mnd-llone basls. The initial
period is thirty (30) seconds. The additional period is each six (6) seconds or
fractions thereof rounded up to the next six (6) second increment.
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3.4 Operator Services
34.1 General

(A) Operator Services is any variety of telephone services which require the
assistance of a long distance operator. Examples include collect calls and
Person-to-Person calls. All operator services are provided by the IPP.

A collect call is a call for which applicable charges are billed to the
telephone number of the called station of the Customer. Charges for collect
calls will not be accepted if the called party to whom the charges are to be
billed is at a payphone or institutional phone.

There are two rate elements. There is a usage charge and a surcharge. The
operator dialed surcharge applies in addition to all Station-to-Station and

Person-i0-Person operator surcharges when the Customer has the ability to
dial all the digits necessary for call completion but instead dials 00 to reach
the operator to have the operator complete the call. A handicapped
Customer who is unable to dial the call because of his or her handicap may
request credit for the surcharge from the operator.

For all calls, the initial and additional periods are billed in increments of
one (1) minute.




U e

b rs

TeleHub Network Services Corporation

South Dakote P.U.C. Tariff No. 1

Barry C. Lescher, Executive Vice President Original Page 67
1375 Tri-State Parkway, Suite 250
Gurmnee, lllinois 60031 Issued: December 17, 1997

Effective:

SECTION 3 - DESCRIPTION OF TELEHUB SERVICES

3.4 Operator Services (continued)

342  Availability of Services

(A)

Switched Access

Customers subscribing to one of the Company’s outbound Services that
require the Customer to utilize Switched Access to reach the long distance
network can reach the operator by dialing 0 plus the called number or by
dialing 00. The IPP provides the operator services through a contractual
arrangement. However, the IPP operator will answer the call using the
Company’s name pursuant to the contractual arrangement. The Company
will bill usage charges and surcharges for operator handled calls according
10 the rates in Section 4 of this Tariff.

Dedicated Access

Operator toll assi is available to a Customer subscribing to Dedi
Access.
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3.5 Prepaid Calling Card

351

Descr >tion of Prepaid Calling Card Services

Prepaid Calling Card Service is a prepaid long distance Service that allows

to obtain a pred d amount of access to the Company's long
distance, directory assistance Services or other Ancillary Services. The Company
offers a time based Prepaid Calling Card meaning there is a fixed amount of time
(i.e., minutes of 5, 10, 30, 60, or some other period of time) available to the
Customer who purchases a card.

Prepaid Calling Card service is offered via "800/888" access numbers and is
i to a Cardholder from any touch device. The Cardholder may access
the Platform from anywhere in the State by dialing a universal "800/888" number
plus a PIN and the called telephone number. The Cardholder hears recorded
that guide the Cardholder through the call. The Platform validates the
Cardholder’s PIN and determines whether time remains on the card. If time is
available on the Cardholder’s account, the call is completed to the called telephone
number ialed by the Cardholder. The Cardholder is verbally infi d of the
available balance in the Cardholder’s Prepaid Calling Card account.

Calls are real-time rated during call progression. The total price of each call is
calculated on the basis of time and is deducted from the availabic account balance
associated with each Prepaid Calling Card. The Platform debits the Cardholder’s
account balance upon completion of each cail. The Cardholder receives a waming
tone one minute before the Cardholder’s account balance reaches zero. Calls in
progress will be terminated when the balance reaches zero.
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Prepaid Calling Card Service (continued)

352 Service Offenings
(A) TeleHub Prepaid Calling Card

The TeleHub Prepaid Calling Card is a time-based Prepaid Calling Card

lable to Residential C and Business Customers. The card is
available in different periods of time from ten (10) minutes and up or in a
peniod of time that is mutually agreed to by the Company and the Customer.
The reseller is responsible for all costs associated with production and
distribution of the Prepaid Calling Card to the Customer.




TeleHub Network Services Corporation South Dakota P.U.C. Tariff No. 1

Barry C. Lescher, Executive Vice President Original Page 70

1375 Tri-State Parkway, Suite 250

Gurnee, Illinois 60031 Issued: December 17, 1997
Effective:

SFCTION 3 - DESCRIPTION OF TELEHUB SERVICES

3.6 TeleHub Audioconferencing Service
3.6.1 General

TeleHub Audioconferencing is a Service fumishing long distance voice
telecommunications between a calling station and two or more called stations. The
Service requires a teleconferencing bridge port for each called station. At any
time prior to the conference call, a conference call is initiated by calling the
800/888 reservation number provided by the Company.

Confereace Entry Options

(A) Cdl In is a conference entry opuon which allows conference call

1o dial a lephone number to reach the Conference

Bridge and join the conference call. Each conference call participant

furnishes its own long distance to reach the Conference Bridge. The Call-In

conference entry option is available on all TeleHub Audioconferencing
Services.

800/ 888 Call-In is a conference entry option which enables conference call

i to reach the Confe Bridge and join the conference call by
'allmg a toll-free 800/888 number provided by the Company. The 800/888
Call-In conference entry option is available on all TeleHub
Audioconferencing Services.

Call-Out is a conference entry option where the Coordinator calls the
conference call participants to connect them to the conference ull The
Call-Out conference entry option is available to C to
TeleHub Standard  Audioconferencing and TeleHub  Premium
Audioconferencing.
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3.6 TeleHub Aud f g Service d

3.6.3 Service Description

(A)  Automated

Confe call p p are admitted to the conf call by using a
predetermined code. Entry and exit tones announce arrival/departure of
participants. The Service provides the capability to connect a multiple
number of conference call participants in a single call. The conference
entry options available are call-in and 800/888 call-in.

Standard

The Coordi each call participant and scans the
call during the conference. For further assistance, a conference call
participant can recall the Coordinator by signaling with the key pad. The
Service provides the capability for multiple call participants on a single call.

Premium

back di d conf call particij and is on-line th
entire call from set-up through i Constant itoring by
multiple Coordinators are assigned by the Company based on the number
of participants on the call. The Service provides the capability to connect
a multiple number of conference call participants on a single call.

The Coordi greets conf call partici takes roll call, and calls
the
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3.7 Directory Assistance

371

General

Intrastate Directory Assnsume m\olvu '.he suwlymg of suuncc to a calling
party in the State in d pting to d the hone number
of a party who lsoumdelhccmlmgpmy sLATA.bulthhm!beSu: Calls for
directory assistance within the calling party’s area code are routed to and handled
by the LEC or CLEC. If a Customer calls directory assistance for a call within
the State but outside of the calling party’s area code, the call is routed to and
handled by the IPP. Person-to-Person and collect calls to directory assistance are
not permitted.

Availability of Service

directory ilable if the Customer subscribes to any
outbound Service.

Application of Charges

The Du'eclmy Assxslance charge upplm whether or not the directory assistance
bureau fumished the Where the requested
telephone number is unhsled‘ non-publlshed or no record can be found, the
customer is advised of this status.
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SECTION 4 - TELEHUB RATES AND CHARGES

Optional Calling Plans
4.1.1  TeleHub Consumer One Plus Plan
(A; Rate Option |

The per minute rate is $0.320,

Rate Option 2

The per minute rate is $0.260.

TeleHub Direct

The per minute rate is $0.140,
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4.2 Inbound Services
4.2.1  TeleHub Inbound 800/888
T..z per minute rates is $0.320.

422 TeleHubd Dedicated 800/888

The per minute rates is $0.140.
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OG- s

43 Calling Card Services

4.3.1 TeleHub Calling Card

1ne per minute rate is $0.2900.
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44  Operator Services

44.1 Operator Toll Assistance

(A)

Call Placement Charges

The following call placement charges apply to the initial minute of each
operator services call placed within the State:

Station-to-Station sent-paid $0.85
Station-to-Station collect $0.85
Station-to-Station third number $0.85
Person-to-Person (all type calls) $0.85
Operator dialed surcharge* SLIS
Directory Assistance Call Completion $0.50
LEC Calling Card** Station-to-Station

-Customer Dialed $0.85

-Operator Dialed $2.15

This call placement charge applies in addition to all other Station-to-Station
or Person-to-Person call placement charges when the Customer has the
ability to dial all the digits necessary for call completion but dials instead
"0" or "00" to reach the operator to have the operator complete the call.
The call placement charge will be applied to all operator service calls
completed by an operator except for calls which cannot be completed by the
Customer due to equipment failure or trouble on the IPP's network or
trouble with the Company’s switch.

The Company only accepts cards which it can identify as valid.
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s Lt

Operator Services (continued)
441 Operator Services (continued)

(B) Usage Rates

Initial Period Additional Period
1 Minute or Fraction 1 Minute or Fraction
Thereof Thereof

Rate Day Evening | Night Day | Evening | Night
Mileage

0-10f $.3000 | $.2400 | S$.1800 $.1080
11-16| $.3800 | $.3040 | $.2280 * $.1200
17-22f $3900 | $.3120 | $.2340 $.1320
23-30( $S4300 | $.3440 | S.2580 * $.1440
31-40| $.4500 | $.3600 | $.2700 $.1560
41 - 55| $.4800 $.2880 % $.1740
56-85| $.5100 | $.4080 | $.3060 . $.1920
86 - 124| $.5300 $.3180 » $.2040
125 - 244 $.5400 $.3240 A $.2160
245 - 475| $.5500 $.3300 $.2280

Prepaid Calling Cards

4.5.1 TeleHub Prepaid Calling Card

The rate is $.29 per minute or fraction thereof.
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4.6  Audioconferencing Service

46.1

Application of Charges

There are two rate ek for TeleHub Audi fe ing Service. They are
usage rates and set-up charges. The per minute usage rates set forth in Section
4.6.2 apply when all legs of a conf call originate and terminate within the
State. The usage rates are per minute per Site.

Usage Rates

(A) Automated

Initial 1 Minute Additional 1 Minute
or Fraction or Fraction

Call-In $.40 $.40
800/888 Call-In $.60 $.60
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Gldres e

4.6 TeleHub Audi g Service i )

4.6.2 Usage Rates (continued)

(B) Standard

Initial 1 Minute Additional 1 Minute
or Fraction or Fraction

Call-In $.40 $.40

800/888 Call-In $.60 $.60
Call-Out $.60 $.60

Premium

Initial 1 Minute Additional | Minute
or Fraction or Fraction

Call-In $.50 $.50
800/888 Call-in $.80 $.80
Call-Out $.80 $.80

4.63 Set-up Charge

The set-up charge is $5.00 per site per call. The set-up charge applies to TeleHub
Standard Audioconferencing and TeleHub Premium Audioconferencing.




TeleHub Network Services Corporation South Dakota P.U.C. Tariff No. |
Barry C. Lescher, Executive Vice President Original Page 80
1375 Tri-State Parkway, Suite 250
Gurnee, [llinois 60031 Issued: December 17, 1997
E[Fective:
SECTION 4 - TELEHUB RATES AND CHARGES

Directory Assistance Services

Direct dialed calls to directory assistance will be billed at $.50 per call. Any calls to
directory assistance utilizing an operator will be billed the directory assistance charge plus
the applicable operator services charges(s) pursuant to Section 4.4.1 (A) of this Tariff.

Miscellaneous Charges

4.8.1 Payphone Surcharge

Pursuant to the FCC's Order in CC Docket 96-128, this surcharge applies only to

dial-around calls, i.c., calls originating using a carrier’s access code, a Customer’s
800 and other toll-free numbers Calling Cards and debit card calls, from payphone
instruments. This surcharge does not apply for 0+ call for which the payphone
provider would otherwise receive compensation. The Customer will pay the
Company a per call surcharge of $0.35 per call for all such traffic.




TeleHub Network Services Corporation

South Dakota P.U.C. Tariff No. 1

Barry C. Lescher, Executive Vice President Original Page 81
1375 Tri-State Parkway, Suite 250
Gumee, Illinois 60031 Issued: December 17, 1997

Effective:

5.1

SECTION 5 - DESCRIPTION OF NETWORK SERVICES

TeleHub Network Plan

5.1

General

TeleHub Network Plan is a combination inbound, outbound, Calling Card, Prepaid
Cailing Card, Directory Assi: and Operator Toll Assistance
Service offering for Resellers whose end users utilize Switched Access and/or
Dedicated Access to reach the DUC’s long distance network or the Company's
switch. The Reseller may subscribe to one or more of the Service options
available under this plan.

Availability

The TeleHub Network Plan is available to a Reseller that meets the obligations
described in Section 2.5 and Section 2.6 of this Tariff and that signs a term plan
ag eement or a volume plan agreement set forth in the Company's Tariff F.C.C.
No. 1 for this Service.

Billing

The rules and regulations regarding Rendering and Payment of Bills contained in
Section 2.8 of this Tariff apply to Resellers that subscribe to the TeleHub Network
Plan. Charges will be direct billed by the Company or the Company’s authorized
billing agent to the Reselier. The Reseller may choose from the following billing
format options: paper, tape, el ic data i h and internet.
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SECTION 5 - DESCRIPTION OF NETWORK SERVICES

TeleHub Network Plan (continued)

514

Outbound Service Offerings

(A)

TeleHub Network Switched

TeleHub Network Switched is an d only, postalized, long distance
pricing plan. The initial period is each one (1) second or fraction thereof.
The additional period is each one (1) second or fraction thereof. The
Reseller’s end user must utilize Switched Access to reach the DUC’s long
distance network or the Company's switch. See Section 6.1.1 (A) of this
Tariff for rates and charges.

TeleHub Network Direct

TeleHub Network Direct is an outbound only, postalized, long distance
pricing plan. The initial period is each one (1) second or fraction thereof.
The additional period is each one (1) second or fraction thereof. The
Reseller’s end user must utilize Dedicated Access to reach the DUC’s long
distance network or the Company’s switch. See Section 6.1.1 (B) of this
Taniff for rates and charges.
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SECTION 5 - DESCRIPTION OF NETWORK SERVICES

5.1  TeleHub Network Plan (continued)

5.1.5 Inbound Service Offerings

(A)

TeleHub Network Switched 800/888

TeleHub Network Switched 800/888 is an inbound only, postalized, long
distance pricing plan. The initial period is one (1) second or fraction
thereof. The additional period is each one (1) second or fraction thereof.
The Reseller’s end user must utilize Switched Access to reach the DUC’s
long distance network or the Company's switch. For rates and charges, see
Section 6.1.2 (A) of this Tariff.

TeleHub Network Dedicated 800/888

TeleHub Network Dedicated 800/888 is an inbound only, postalized, long
distance pricing plan. The initial period is each one (1) second or fraction
thereof. The additional period is each one (1) second or fraction thereof.
The Reseller’s end user must utilize Dedicated Access to reach the DUC's
long distance network or the Company's switch. For rates and charges, see
Section 6.1.2 (B) of this Tariff.
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SECTION 5 - DESCRIPTION OF NETWORK SERVICES

5.1 TeleHub Network Plan (continued)
5.1.6 Calling Card Options
(A) General

Calling Card Service is available to Customers for use when Customers are
away from their established primary Service location. Calling Card rates
and charges apply to all Calling Card calls originating and terminating in the
State regardless of the billing location of the Customer account.

Access 1o the long distance network for the purpose of billing a call to the
Customer’s Calling Card can be from tone-gencrating instruments. The
Customer may access the long distance network and bill a call to their card
by dialing any of the following:

(A) 1, plus an 800/888 number, plus a valid PIN Number, and the called
telephone number, or

(B) 1, plus an 800/888 number, plus O to reach an operator, to complete
a Calling Card call, the End User must provide the operator the called
number, Calling Card number, and a valid PIN.

TeleHub Network Calling Card

For the TeleHub Network Calling Card, the initial period is eighteen (18)
seconds or fraction thereof, and the additional period is each six (6) seconds
or fraction thereof. The Reseller is resp for all costs iated with
production and distribution of the TeleHub Network Calling Card. For rates
and charges, see Section 6.1.3 of this Tariff.

Operator Toll Assistance

The description of Operator Toll Assistance Services is the same as Section 3.4
of this Tariff. For rates and charges, see Section 6.1.6 of this Tariff.
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SECTION 5 - DESCRIPTION OF NETWORK SERVICES

TeleHub Network Plan (continued)

5.1.8

Prepaid Calling Card Options

(A)

Description of Service

Prepaid Calling Card Service is a prepaid lcmg distance Service that allows
the Reseller's C to obtain a p d amount of access to the
Company’s long distance, directory assisunce Services or other Ancillary
Services. The Company offers a time based Prepaid Calling Card meaning
there is a fixed amount of time (i.e., 5, 10, 30, 60, or some other period of
time) available to the Customer who purchases a card.

Prepaid Calling Card service is offered via "800/888" access numbers and
is avail to a Cardholder from a h or rotary phone. The
Cardholder may access the Platform from anywhere in the State by dialing
a universal "800/888" number plus a PIN and the called telephone number.
The Cardholder hears ded that guide the Cardholder through
the call. The Platform validates the Cardh s PIN and d i
whether time remains on the card. If time is available on the Cardholder’s
account, the call is completed to the called telephone numbcr dialed by the
Cardholder. The Cardholder is verbally informed of the available balance
in the Cardholder’s Prepaid Calling Card account.

Calls are real-time rated during call pmgxmion The total price of each
call, including appli taxes, is calculated on the basis of time and is
deducted from the available account balance associated with each Prepaid
Calling Card. The Platform debits the Cardholder’s account balance upon
completion of each call. The Cardholder receives a warning tone one
minute before the Cardholder’s account balance reaches zero. Calls in
progress will be terminated when the balance reaches zero.
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5.1  TeleHub Network Plan (continued)
5.1.8 Prepaid Calling Card Options (continued)
(B) TeleHub Network Prepaid Calling Card

The TeleHub Prepaid Calling Card is a time-based Prepaid Calling Card
available to Resellers. Each card is available in different periods of time
from 10 minutes and up, or in a period of time that is mutually agreed to
by the Company and the Reseller. The reseller is responsible for all costs

d with prodt and distrib of the card to the Customer. The
TeleHub Network Prepaid Calling Card is available as a unit-based card or
a dollar-based card in a denomination that is mutually agreed to by the
Company and the Rescller. The Reseller is responsible for all costs
associated with production and distribution of the TeleHub Network Prepaid
Calling Card. The initial period is cighteen (18) seconds or fraction thereof,
and the additional period is six (6) seconds or fraction thereof. For rates
and charges, see Section 6.1.4 (A) of this Tariff.

TeleHub Network Promotional Prepaid Calling Card

Promotional PIN#'s must be ordered with a minimum value of three (3)
minutes and a maximum value of ten (10) minutes. These cards must be
provided to consumers at no cost through promotional or advertising
distribution. The cards are valid for twelve (12) months from the first call
and are provided in batches of 150,000 minutes or more. The initial period
is eighteen (18) seconds or fraction thereof, and the additional period is six
(6) seconds or fraction thereof. For rates and charges, see Section 6.1.4 (B)
of this Tariff.
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TeleHub Network Plan (continued)

5.1.9  Conference Service Options (continued)

(A) Telehub Network Audioconferencing Service

The description of the Service is the same as Section 3.6 of this Taniff. For
rates and charges, see Section 6.1.5 (A) of this Tariff.

5.1.10 Directory Assistance Service Options

(A) Network Directory Assistance

The description of the Service is the same as Section 3.7 of this Tariff. For
rates and charges, see Section 6.1.7 of this Tariff.
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TeleHub Network Plan
6.1.1  Outbound Service Offerings

(A) TeleHub Network Switched

The rate per minute is $.100.

TeleHub Network Direct

The rate per minute is $.070.
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SECTION 6 - NETWORK SERVICES RATES AND CHARGES

6.1 TeleHub Network Plan (continued)
6.1.2  Inbound Service Offerings
(A) TeleHub Network Switched 800/888
The per minute rate is $0.100.
(B) TeleHub Network Dedicated 800/888
The per minute rate is $0.070.
Calling Card Options
(A) TeleHub Network Calling Card
The per minute rate is $0.2900.
Prep id Calling Card Cptions
(A) TeleHub Network Prepaid Calling Card

The rate per minute is $0.16.

(B) TeleHub Network Promotional Prepaid Calling Card

The rate per minute is $0.115.
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6.1 TeleHub Network Plan (continued)
6.1.5 Conference Options
(A) Network Audioconferencing Service
1 Application of Charges
There are two rate elements for Network Audioconferencing Service.
They are usage rates and set-up charges. The per minute usage rates
set forth in Section 6.1.5 (A).3 apply when all legs of a conference
call originate and terminate within the State. The usage rates are per

minute per Site.

Set-up Charge

The set-up charge is $5.00 per site per call. The set-up charge applies
to Network Standard Audioconferencing and Network Premium
Audioconferencing.

Usage Rates

a Automated

Initial 1 Minute Additional 1 Minute
or Fraction or Fraction

Call-In $.40 $.40
800/888 Call-In $.60 $.60
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SECTION 6 - NETWORK SERVICES RATES AND CHARGES

6.1  TeleHub Network Plan (continued)

6.1.5 Conference Options

(A) Network Audioconferencing Service

.2 Usage Rates

Standard

Initial 1 Minute
or Fraction

Additional | Minute
or Fraction

Call-In

$.40

$.40

800/888 Call-In

$.60

$.60

Call-Out

$.60

$.60

Premium

Initial 1 Minute
or Fraction

Additional 1 Minute
or Fraction

Call-In

$.50

$.50

R00/888 Call-In

$.80

$.80

Call-Out

$.80

$.80
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O daras

6.1 TeleHub Network Plan (continued)
6.1.6  Onerator Toll Assistance
(A) Surcharges

The following surcharges apply to the initial minute of cach operator
handled call placed within the State:

Station-to-Station sent-paid $0.85
Station-to-Station collect $0.85
Station-to-Station third number $0.85
Person-to-Person (all type calls) $0.85
Operator dialed surcharge* SLI1S
Directory Assistance Call Completion $0.50
LEC Calling Card** Station-to-Station

- Customer Dialed $0.85
- Operator Dialed $2.15

This call placement charge applies in addition to all other Station-to-
Station or Person-to-Person call placement charges when the Customer
has the ability to dial all the digits necessary for call completion but
dials instead "0" or "00" to reach the operator to have the operator
complete the call. The call placement charge will be applied to all
operator handled calls completad by an operator except for calls which
cannot be completed by the Customer due to equipment failure or
trouble on the IPP’s network or trouble with the Company’s switch.

**  The Company only accepts cards which it can identify as valid.
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SECTION 6 - NETWORK SERVICES RATES AND CHARGES

6.1 TeleHub Network Plan (continued)
6.1.6  ( erator Toll Assistance (continued)
(B) Usage Rates
The per minute usage rate arc the same as Section 4.4.1 (B) of this Tariff.
Network Directory Assistance

Direct dialed calls to directory assistance will be billed at §.50 per call. Any calls

to directory assistance utilizing an operator will be billed the directory assistance
charge plus the applicable operator services charges(s) pursuant to Section 6.1.6
(A) of this Tariff. Person-to-person and collect calls to directory assistance are not
permitted.
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SECTION 6 - NETWORK SERVICES RATES AND CHARGES

6.2 Miscellaneous Charges

6.2.1

Payohone Surcharge

Pursuant to the FCC’s Order ir, CC Docket 96-128, this surcharge applies only to
dial-around calls, i.¢., calls originating using a carrier's access code, a Customer’s
800 and other toll-free numbers Calling Cards and Prepaid Calling Card calls,
from payph This harge does not apply for 0+ call for which
the payphone provider would otherwise receive compensation. The Customer will
pay the Company a per call surcharge of $0.35 per call for all such traffic.
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TeleHub Network Services Corp. ST Ot
1375 Trv-Stats Phrwy - Suite 250 THE FIRST NATIORAL BARK OF CHICAGO
Gurnoe, IL~ 60031 CHICAGO, ILLINOIS 60670
WUPAX SeTreEN6 16 el
12/18/97
PAY 10 THE
ORDER OF S. Dakota Public Utilities Com

wIweiHundrad Fifty Dollars And 00 Cents
S. Dakota Public Utilities Com

State Capital
500 East Capital Avenue

Pierre SD 57501-5070 ) /’ é ==

“00L0Fi* 1107400004308 37500425624

TELEHUB NETWORK SERVICES CORP.

S. Dakota Public Utilities Com 004091 12/18/97
12/18/97 $250.00 $250.00 $250.00

TC97-198

$250.00 $250.00 $250.00




D Core TELECOMMUNICATIONS SERVICE FILINGS

Public Unlies Commussion
1500 £ Capitol These are the sarvics filings that the Commission has received for the period of:

P S 5701 3070 12/19/97 through 12/23/97

Phone: (605) 773-3705
"‘L:l HI%“‘\ wm‘ If you need a complete copy of a filing faxed, overnight expressed, or malied (0 you, please contact Delaine Koibo within five days of this fling.

e TITLE/STAFFISYNOPSIS e | N

REQUEST FOR CERTIFICATE OF AUTHORITY

Apphcaton by Eckpse Communication Corp for a Certfficate of Authority to operate as a telecommunications company within
the state of South Dakota (Staff. TSKC) “Eclipse seeks authority to provide a full range of interexchange services, including
MTS. 10l free 800/888. calling card, debt card and operator-assisted services. Applicant also seeks authority to provide resold 1211997 01/09/98
and facilities-based local exchange services 1o consumers on a statewide basis... Eclipse may also offer local services by
wtizing the switching and transport capacity of other existing telecommunications providers pursuant lo negotiated or tariffed
arrangements _Eclipse proposes to provide service to all exchanges currently served by U S WEST.

Application by ASC Telecom, Inc_ for a Certificate of Authonty to operate as a telecommunications company within the state
of South Dakota (Statf TS/CH) "ASC intends to provide as its initial services “operator services™ and “prepaid card” 121997
services ASC also hereby certifies that it is with all under the Telephone Operator
Consumer Services improvement Act of 1990 °

Applicabon by TeleHub Network Services Corporation for a Certificate of Authorty to operate as a telecommunications
company within the state of South Dakota (Staff DJ/KC) “Applicant seeks statewide authority to offer inbound, outbound.
conference directory assistance, calling card, prepaid calling card. and private line services to presubscnbed business 01/09/98
customers and residential customers in the State of South Dakota. Applicant does not and will not offer alternative operator
services

TC97197

REQUEST FOR ELIGIBLE TELECOMMUNICATIONS COMPANY STATUS

TC97.199 RT Communications, Inc pursuant to 47 US C. 214(e) and 47 C FR. 54201 hereby uoks dmnllmn as un el-gnbla 1222307 l 12120097
| telecommunications carner within the local exchange areas thal /CH)

mportant Nonce: The Cammaton @ corpiog o e of seermel sddevses. 1 7o hae 00 et Sddrss poass sy e Commioion by L-aling 10 Tory Nonen o fam@pus ot us g he siirns ot Commionion
733808
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RECEIVED
FEB 25 1998

INDEMNITY BOND SOUTH DAKOTA PUBLIC
UTILITIES CCMMISSION

N

we

tothe

roUens

PEOPLE OF THE STATE OF SOUTH DAKOTA
BOND NO. 159116210

We, TsieHub Network Services Corporation, the prifkipal and applicant for a CERTIFICATE OF
AUTHORITY tu resell

as an admitted surety

ummsmom-oup- in the penal sum of Twenty Five Thousand and 00/100
($25,000.00) DOLLARS.

The condition of the obligation are such that the principal, hmgbommnhdwch
CERTIFICATE OF AUTHORITY subject 1o the provision that said principal
mumwmunauwmwmwmnmwmmmams

, then this exonerated,

unable to provide such services or retum the deposits and advance payments to its customers for any
reason

This bond shall take effect as of the date hereon and shall remain in force and effect until the
surety is released from kabilty by the written order of the South Dakota Public Utilty Commission,

that the surety may cancel this Bond and be relieved of further liability hersunder by delivering
thirty (30) days written notice to the South Dakota Public Utility Commission. Such cancellation shall not

any kability incurred or accrued hereunder prior 1o the termination of said thirty (30) day period The
pmuau promptly reissue a bond before the end of the thirty (30) day period for an amount equal to or
greator than the vi ue of this instrument uniess the parties agree otherwise. Bond may be reviewed
annually upon renewal of CERTIFICATE OF AUTHORITY

Oated this_13th dayof February 1998
To be effective this _13th dayof _February 19 98
CONTINKENTAL CASUALTY COMPANY

ay
e, rney-in-

{iﬁ.l._uz&_q
BY, [
Principal)

Countersigned this i( -

/
[’f‘w/[/x/ S A7
S AL 7
“u{/ 5 Aallr

'/ 4, (UL v

iz,




POWER OF ATTORNEY APPOINTING INDIVIDUAL ATTORNEY-IN-FACT

CASUALTY ’, an Mincis. NATIONAL FIRE

CASUALTY COMPANY OF READING, PENNSYLVANIA, a Penvwyhvania

corporation (herein w-w-’l.nu

the Clty of Chicago. ms_d-m-u.-'qnnb’ and sesls herein make, constihAe
Warren L Stahwner, Artens M. Kuin, Robert J. Plank, MJ&MEW Kyls F_ Bambule. Duborsh J. Hedera,
icheel R_Horan_indvidualy

& Downers Grove,_incis

ther Yus and Iewhd Afiomey{s)-n-F 8t with full power and sUfhority hareby Conferred 1 Sign, Seel and emscute for and on ther behall bonds,

undertakings and other obligetory instrumants of simiar neture
- i Urliiied Ampunts -

‘and © bind them thersy m Adly wgned by 8 duly suthorizad officer of thelr corparations and
all the acts of said Atiomey, pursuant 1o the suthority hersby given are hereby retiied and confirmed.
This Power of Attomey is mado and exscuted pursusnt 1o and by suthority of the By-Laws and Resckuons, printed on the reverss hereof,
uly adopied, as indicatad, by the Boards of Directors of the corporstions.
ummnmmmmwn—mhuwwmmmh——-mm
corporats sesis 1 be hereto afftesd on thes 120 day of November >

CCONTINENTAL CASUALTY om.mv
NATIONAL FIRE INSURANCE COMP OF HARTFORD
AMERICAN CASUALTY COMPANY | N READING, PENNSYLVANIA'

Mow: / Loriia.,

Mann J. Cashion Growp Prescert

day Noverber . bators me personally came
Manin J. c-mun-mun mwnmm«w—m-r mu-—-nuqama—dum
CASUALTY COMPANY, NATIONAL FIRE INSURANCE COMPANY OF HARTFORD, and

G-23208-8
STATE OF ILLINOIS

COUNTY OF  COOK oKimPOROAE: - o k-
\ Notry bt of SO0 Coupuy, mtha Sat ot _ 11110015
hereby certity that ___Kyle F. Bambule
A"mmym,m‘ of the_CONntinental Casualty Company
who 2 personally known to me 1o be the same person whose name
s ubscribed to the foregoing mstrument, appeared before me this day in
person, and acknowledged that he signed, sealed and delivered said instrument,
290000040000000000000svvvre s for and on behalf of the ___Continental Casualty

OFF ICIAL SEAL"
TTIS for the uses and purposes therein set forth,

DM!-
NOTARY ruauc, STATE OF ILLINOIS Given under my hand and nqtanal sesl at my office in the City of DOWNETS
M £x 4, 100 in said County, this _13th day ﬂ%mk AD.1998

: ; .

Notary Public.




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ORDER GRANTING
TELEHUB NETWORK SERVICES CERTIFICATE OF
CORPORATION FOR A CERTIFICATE OF AUTHORITY
AUTHORITY TO PROVIDE

TELECOMMUNICATIONS SERVICES IN TC97-198
SOUTH DAKOTA

On December 22, 1997, the Public Utilities C (C with
SDCL 49-31-3 and ARSD 20:10:24.02, received an application for a cerllﬁca(e of authority from
TeleHub Network £ rvices Corporation (TeleHub).

TeleHub prop to provide Toll Service, 800 and Travel Card and
Prepaid Card services. A proposed tanff was filed by TeleHub. The Commission has classified long
distance service as fully competitive

On December 23, 1997, the C: notice of the filing and the
intervention deadline of January 9, 1998, to interested mdvvtdulls and entities. No petitions to
intervene or comments were filed and at its reguiarly schedulod March 10, 1998 meeting, the
Commission considered TeleHub's request for a Staff

granting a of authority as TeleHub had mrmshed the Commlssnn with a

surety bond

The Commission finds that it has jurisdiction over this matter pursuant to Chapter 49-31,
specificaily 49-31-3 and ARSD 20:10.24:02 and 20:10:24:03. The Commission finds that TeleHub
has met the legal requirements established for the granting of a certificate of authority. TeleHub has,
in accordance with SDCL 498-31-3, financial and 0t

to offer services in South Dakota. The Commission approves
TeleHub's application for a certificate of authority. As the Commission's final decision in this matter,
it is therefore

ORDERED, that TeleHub's application for a certificate of authority is hereby granted. It is

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

Dated at Pierre, South Dakota, this _/&” ”’daycl March, 1998

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION
= 2

) 5

st by frst class mad i properly addressed

7/ //
enveiopes, wif) charges prepaxd thereon JAMES A B " Cha

y/
o AU e Fadlee

) "/ 53 P
7l )"(/ Z¢ N\
PAM NELS N COmmnssxoner

(OFFICIAL SEAL) 14.’ /t‘- / //(f/lr\ /[‘

LASKA SCHOENFELDER, Conyfissioner

1
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SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

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

Authority was Granted March 10, 1998
Docket No. TC97-198

This is to certify that
TELEHUB NETWORK SERVICES CORPORATION

is authonized to provide telecommunications services in South Dakota.

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

Dated at Pierre, South Dakota, this _/§’““ day of 'Y ha gk . 1998

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:
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