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SWIDLER BERLIN SHEREFF FRIEDMAN, LLP
THE WASHINGTON HARBOUR
3000 K Street, N'W, Suite 300
WasHINGTON, DC 20007-5116
TELEPHONE (202) 424-7500
FAX (202) 424-7647

WWW.SWITILAW.COM

August 15, 2000

GHY DELIVERY

furd, Exccutive Director
Public Utilities Commission

Ve,
Cagitel Building, First Floor
2, Suuth Dakota 57501

Be:  Application of WorkNet Communications Inc. for Certificate of Authorityto P ro ide
and Facilitics-Based Interexchange Telecommunications Services Within'the State
Dakota "

Mr. Bultard:

oed for filing on behalf of WorkNet Communications Inc. ("WorkNet"):i

sehange Telecommunications Services in South Dakota, Please find-encl
e payable to the South Dakota Public Utilities Commission, to cover the requisi

se note that Exhibit 3 to this Application, the financial statements:of:)

tial and proprietary information andhas been filed in a separate-envelopemarked "C
d only to the ariginal of this Application. The information set-forth in Exhibit 3 ‘deris
alue from not being disclosed to the public and, more importantly, WorkNet™s-cor
ant ceonomic benefit in the event of the disclosure of such information. Thereft
ity requests that Exhibit 3 be kept confidential and not be disclosed tothe public.

Plesse date-stamp the enclosed extra copy of this letter and retum it in the self-d
s-paid envelope attached. Should you have any questions conceming this filing, please-don
a4 the undersigned.

Respectfully Submitted,

G0 N I
Dougla¥ D. Orvis I1
Counsel for WorkNet Communications Ine.

e 3 Mask Klamer (WorkNet)

A Olson



BEFORE THE
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION:

Heation of

Net Opmmunications Inc.
Docket No.

ate of Authority to Provide
ilities-Based Interexchange
ieations Services Within the
South Dakota

N N Nt N N N Yo’ N

APPLICATION FOR CERTIFICATE OF AUTHORITY

WarkNet Communications Inc. ("WorkNet" or "Applicant"), by its undersigned couris}
Frerehy submits its Application for a Certificate of Authority to provide resold and facifiitiesabéé‘é _
gyerexchange telecommunications services pursuant to Section 49-31-3 of the South Dako
Adininisteative Rules and the Rules of the Public Utilities Commission.

In support of this Application, pursuant to Section 20:10:24:02 of the Tclecommud_ié

Service Rules, WorkNet provides the following information:

i 20:10:24:02(1). Name, address. and telephone number of applicant. Applicant

it name is WorkNet Communications Inc. Applicant maintains its principal place of business at:

WorkNet Communications Inc.

7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
Telephone: (314) 727-7950
Facsimile: (314)212-5401

Uorrespondence or communications pertaining to this Application should be directed to

Applicant’s anorney of record;



Wits i(m D C 70007-—5 116
Telephone: (202) 424-7500
F ile (202) 424-7645

stigns concerning the ongoing operations of WorkNet following certification shouldbe:

Vice President, General Counsel, Secretary
WorkNet Communications Inc.

TETT Bonhomme Avenue, Suite 2000

St Louis, Missouri 63105

Telephone: (314) 727-7950

Faesimile: (314) 212-5401

%

245, 113:24:02(2). Name under which applicant will provide services. Applicantwill

sawvitfe the proposed services under the name of WorkNet Communications Inc.

Lw

2r19:24:02(3). 1egal organization,

2. 20:10:24:02(3)(a). State of organization, date of organization. and authority

ws in South Dakota. WorkNet is a corporation organized under the laws of the State

bware on September 4, 1996, A copy of WorkNet’s Articles of Incorporation and Certificate

ihority 10 Transact Business in South Dakota are both attached hereto as Exhibit 1,

b. 20:10:24:02(3)(b). _Location of principal office in South ‘Dakota;;gn"'d,

Applicant does not currently have an office within South Dakota. WorLNet’s

e auent in South Dakota is:

CT Corporation System
319 §. Coteau Street
Pierre, SD 57501




oy

23)e). Ownership and management interest. WorkNe

tary of WorkNet Communications Group, Inc. ("WorkNet Group"). Work

(314) 727-7950
314) 212-5401

Applicat’s officers and directors are as follows:

Chief Executive Officer

President and Chief Operating Officer
Vice President of Eastern Region
Yice President of Western Region
Vice President/Controller

Vice President of Development S
Vice President of Engineering and Operations”
Vice President, General Counsel and Secretary

Chairman

wers amd direstors can be reached at the following address:

WorkiNer Communications Inc,
7777 Bonhomme Avenue, Suite 2000
5t Louis, Missouri 63105
Telephane: (314) 727-7950

ile: (314)212-5401

manaerial and technical telecommunications experience. Descriptions of




nepvork, as well as leased local and long distance telephone facilities. BitBeam is-designed

utlvantage of the shift from the current voice-telephone architecture (circuit-switched-desig;

more eificient, low cost data communications network architecture (packet-switched de

gimventional wire circuits.
WorkNet's BitBeam system is a wireless point-to-multipoint broadband network that al

speet communications between a single central base station and customer building ants

aphimized 1o provide service throughout a 26-mile diameter metropolitan area. The Cor

-4 -




wg thint a farge portion of its target market of small and medium-sized businesses are located:.

{(five buildings. In each building, the Company will install a small equipment cabinet

1115 proprietary but inexpensive electronics package. This equipment connects at oneend.

nrs i that building and at the other end to an unobtrusive, 11-inch square roof—m’OTﬁnifeﬁ~~ .
tepme A single antenna is sufficient to deliver all the bandwidth needs of an averag»e’-s{,i
. Adbof the customer/building antennas in a metropolitan area point back to and exchang
il the Company’'s local central Point-of-Presence ("POP"), which consists of a smal‘l":;‘ai

mennne mounted on a tall building or tower. WorkNet will provide the dedic;

semmeenon from the customer to the BitBeam POP and lease high capacity circuits to.connes i
Howholesale providers of local, long distance, and othertelecommunications services:
stwotk design, WorkNet is able to bypass existing telephone company systemstooffer

qz, but reliable, alternative broadband telecommunications network.

t proposes to provide facilities-based and resold intrastate interexchange

omtmnications service and 800 service. Subject to demand and overall-econer

ces, Applicant may subsequently offer additional services,

i 20 10:24-02(6). Facilities to be used to provide services. WorkNet will-use it

It ewn” fixed wireless point-to-mulitpoint broadband data communications netwoik

wlf also provide interexchange telecommunications services over facilities leased from:

20.10:24.02(7). Geouraphic area to be served. Applicant plans to provideresoldand

uterexchange telecommunications services to subscribers to and from all pointsin -

-5



sy, and, therefore, seeks statewide authorization. Since WorkNet seeks authority to

snunications services statewide, Applicanthas not included a map showingproposed

4 20:10:24:02(8) _ Financial qualifications and tariff. WorkNet has access to

vy statement, are attached hereto as Exhibit 3. Please note that the information pro

i1t 3 13 confidential, proprietary, and non-public information and is being submitted:

&,

As such, WorkNet's financial statements have been attached only to the original copy of

ninaserted envelope labeled "CONFIDENTIAL." Pursuantto ARSD §§20:10:01:¢

Iedd hersto as Exbibit 4 is a copy of WorkNet's request for confidential treatment. Exhibi

v

«d 10 demonstrate WorkNet’s financial ability to provide the proposed services:

A wirpy of WorkNet's proposed tariff containing WorkNet’s rates and terms and cong

gvice 13 sitached hereto as Exhibit 5.

9 20:10:24:02(9). Complaint contact, regulatory contact, and handling of billing

't service matters, Allinquiries regarding complaints and regulatory, billing and-const

matter should be referred to:




ne Avenue, Suite 2000

} days of receipt,

12{10),_Current authority to provide service. Applicant is author

sed and resold local exchange and interexchange telecommunications s
wna, Ransas, Kentucky, Minnesota, Missouri, North Dakota, Ohio, a,ndf';}"
¢4 fo provide interexchange telecommunications services in California
ana, Mew Jersey, and Virginia. WorkNet is in the process of ‘receiv,irf;';,:
- prerexchange telecommunications services in all 48 contiguous states. ‘Woi
e} autherizgation to provide service in any state and is in good standing ir

sach authonzation.




2402 by Marketing, WorkNet will market its service through a combination

and poineof-presence advertising in markets where Applicant provides service:

st intend to engage in telemarketing or multi-level marketing. Examples-of .

Federal tax identification pumber. Applicant’s federa

sreber i 43-1756237.

s

=

12(1:4), Slamming and cramming complaints. WorkNetis notawareof

- Applicant in any jurisdiction regarding the unauthorized switching: of

32402015}, Written request for waiver. Because WorkNet seeks autho

yunications services statewide, Applicant requests a waiver of the requirem

howing the proposed service areas,

0:24:02(16). __ Other information. The entry of WorkNet into:

arid cost savings. WorkNet's proposed intrastate services will enhance the'se

ysumers and increase consumer choice through innovative, diversified, and'rs

- Censumers will benefitboth directly as aresult of the competitively pricedsss

-8 -




tlde from WorkNet and also indirectly as WorkNet's presence increases the incentives .

mmunications providers to operate more efficiently, reduce prices, and offer ijore

8. Approval of this Application, therefore, will serve the public interest.




Vet Communications Inc. requests that the South Dakota Public =
ant the requested AppHcation authorizing it to provide resold and faéi;lziftife’s—f}f |

hange telecormmunications services in the State of South Dakota.

Respectfully submitted,

liZ' Y

oL

iglas®. Orvis I

SWIDLER BERLIN SHEREFF FRIEDMAN, LLP
3000 K Street, N.-W., Suite 300
Washington, D.C. 20007-5116

Telephone: (202) 424-7500

Facsimile: (202) 424-7645

Counsel for WorkNet Communications Inc.

-10 -
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LIST OF EXHIBITS

es of lncorporation and
e of Authority to Transact Business

Management Qualifications

Financial Statements (FILED UNDER SEAL)
Request for Confidential Treatment

Proposed Tariff

Example Marketing Materials




EXHIBIT 1

Articles of Incorporation
and
Certificnte of Authority to Transact Business As a Foreign Corporation




State of Delaware

Office of the Secretary of State

PAGE 1

ARD J. FRERL, SECRETARY OF STATE OF THE STATE OF

A%8%, DO BEREBY CERIIFY THE ATTACEED IS h TRUE AND CORRE
AT OF THE RESTATED CERTIFICATE OF "WORRNET comzcmmN
$MC.%, FILED IN THIS OFFICE ON THE TWENTY-THEIRD DAY OF OCT! f T
.5, 1996, AT 9 O'CLOCK A.M, |

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED 7
4HE SUSSEX COUNTY RECORDER OF DEEDS FOR RECORDING. s

Secretary of State

2659323 8100 o AUTHENTICATION: 8164564 -
FEHIVBE0S DATE: 10-28-96




STATE OF 2EDiiwAn®

OIV}E-!?CF..‘ST&RT OF STATZ
ION OF CORPCRATIONS
FILED 09:00 aM 10,23,/°1996

960308505 -~ 2655333

AMENDED AND RESTATED
LERTIHCATE OF INCOSPORATION

CF
WORKHET COMMUNICATIONS INC.

RICATIONS INC. {the "Corgoration”]. o corporation organized and existing under and
pray Comacaiion Low ol The Slate of Deigware, does heteby cerfity as foliows:

Aeiacite of iIncorparation, filed with the Sacretary of State of Delaware on
Baraty graended and restated i ils entirety to read as foliows:

inseg: Tha nomw of this corporgtion is WORKNET COMMUNICATIONS INC,
-] ol £ o The regsisterng office of the Corporation is fo be located at 2§

oF, Linwips, Delcwere 19958-9776, County of Sussex. The name of its registered agent is

&) The purpose of the Corporation is to engage in any lawful act or activity for
iy Do seganized under the General Camoration Law,

dration: The tolol number of shares of capital steck the Carporation shatl nave
o by 7. 000,000 shaies of Comenan Stock, par volue $.01 per share.

T Inpwng 1 4 tiotement of the designations and the powers, prvilegas and fights, and the
dovany o esialions inmpec! of aach class of capital stock of the Comportation.

1, wgling. The holders of Common Stock ore enfitlad o one vote for each shate
raict af ol maetings of stockholders (and written actions in lieu of meetings). Tgére sholl
b A0 cumialive voting, )

2. Divigendy. Dividands shall be deciared and peid on the Common Stock from
Frstls Tawiully ovoiiable: therefor os and when determined by the Board of Divecters.

3. Lnyidgtion, Upon the dissolution of liguidation of the Corporation. whether
vetuniory of invaluniory, offt of the cssefs of the Corporation gvailable tor distribution 1o
3% stocihelden thall be divtiouied ratably among the holders of the Common Stock,
et 1o any prelmrential ights of any then outstanding securities of the Carporation.
. indmenity: The Coporation shall, to the fullest extent jegally pemissible, indemnity (fully
wnele, porticlyl each of ity dirscton and officers, and persons who sesve at ifs request as
of another sganizotion i which it owns thares of of which if is a creditor. against off
kg axpenis) imposed upon of reasonably incurred by him in connection with any
i gt procoeding, civt of eriminal [including investigafions, Gudits. the activities of, or
; s commitiees of the board) in which hs may be invoived of with which he may be
iey pifice 1 theteafist, by reason of his acts or omissions as such director or offices,
 any proceeding ha sholl be finalty odjudged not to have acted in goad faith in the regsonable
oetien was it the best inferest of the Carporation; proviged, howaver, that such
sian 1ned not cover liabillfias in connection with any maotter which shall be disposed of
epEorie paymant by such dugctor of officer, pursuant 1o @ consent decrea ot otherwise..
+ sugh compromss shal be opproved os in the best interest of the Cocporaticn. atter notice thatit -
wet juen mdemndication, [0} by a vote of the directons it which no interested director padicipates,
we o w18 of the wiitlen appravol of the holders of o majority of the cutstanding sfock ol the time.




B2 s g sty Sy L et o | - - o

Poge 2

: ¢ crsestans, rot gounling os outtlanding any stock owned by any interested

m indamnification may include payment by the Carporation of expenses incured

sh ol 68 CHBinelaction of proceading in advance of the final cisposition of such action o4
£=Te 1&&5&@? nt tm und&ﬁqk‘ing by tha person indemnified 10 repay such poment it he

e 1o gdad shgli not be sxchmve of ot cﬂoct otiver ights 90 which ony director o
a_i,a: uﬁuﬁ " m mrogmph 1he tamu "director” ond “offices” mcludo iheu

ol amplyees and ather ogants of the Comporation (including parsons who
.mmm o mnm aqerm oi mom o«gcmzchon in which st owns shares of of

amr ﬂ‘m or:cuwnce o! any avant as to-orin canseqvaﬂca of which

v B sought. Any indemnificalion 1o which a paison is entitled undar these: pravisions
RUEH e penon N ki indermnnifiad is no longer-a ditecter, afficer. employes o

: Stoanion o of weh ather organization. it is the intant of thess provisions to- indemsify

ﬁrﬁ?»mm 1o tee fglirst gntent nof pacificolly prohibited by low, including indemnification

sughi devivatively, in the nome of the Comporation. and thot such direcions and officers

a5 uey ofhec rarmedies.

1 ermg; o! the stcckhobders may be hew within or wnhom the

; W&mém mavbe kep? cumda nm Slah ol Doiawem o! such place:or- places os- mcy
s ted o Tima 13- lima by the Boord of Directars or in the-Byiaws of the Corporotion. The
dscton nasd 1ot be by wiilten balio! unless the Sylows so provide.

H: fvigws: Tha board of directors of the Corporation is authodred ond empowered from
sii x.mm tum o muka, olfer, ormend of (apw! By&cws of the Corporation, except assuch:

s ) . Whenaver @ compromiss or arangement is: propcsad
arpoeation am:) 13:5 craditors.of any clog of them and/ortetween the Comorat nd:its:.
¥ cirss, of them, any court-of equitable jurisdiction within the State of: Delawolamay.
shiedy iy g sumrnory way of tha Corpioration: ot of any creditor or stockhoider thereof. ocon -

at Sny shclver of recaivers appointeddor the Comoration under the: provision of -

2] w e Gevergl Corparation Law, or onthe-application of frusteasin dissolufion cr-of-any.

¥ rwenivins appsinted for the Comporation-underSection 279 of the Genefal: Cormporation: Lcw

pariion, of The cose may be. 10 be summaoned in such manner-as the said court:dicécts:
wntser rateasenting iMeo-lourths in value of the creditorsor class of creditors, and/or.ot'the:
acs o chosr of siocihoklen of the Corparation, as the cotemay be. ogles toany.campromise.

e soid comrombse or arangement and the said reorganizotion shall, it sanclioned'by
o wihieh soig gpplication has been made, ba binding on oll the craditors of class:of creditors;
a;sﬂ o ﬁﬁ* Hmkhok‘im o ciass of stockholders of tha Corporation, as the casa may be. ond-aisa

dipin: Exeutmation: No director shall be personally ligbie to the Cospoiation.or ity stackholders:
e P rngiges lof gny beeach of iduciary duty by such director o3 a director. Notwithstanding:
£avieil Q sntance, o diector shail be liable fo the extent provided by applicabile law-{i) forony
of 1% dractors Duly of Loyaily {as herein defined) to tha Corpoiation.of ifs stocknolders: {ii) for:
o BeTisticns nat i good foith or which involve intentional misconduct o - knowing vialghofiof -
ynder Maction 174 of the Genesal Corpoiafion Law, of {iv) for any frarsaction from:which the- - :
. wm att improper pedond benelit, For purpases of this provision, Duty of Loyalty maans;and
. i duly nol 1o profit personally at the expense of the Corporation and does notinclude-

teva of e cracitons of ciass af craditon, and/or of the stockholdersor classof stockhoides "; o

1-and fo ony resrganization of the Corporation as g.consequence of such compromise: or




e e e len Ciors Poge §

Augtnar coarmad violgtion ol fiduciory duty of atherwise, which goes not invalve pesondd
tory it

ion gt Amengment Power: Subject ta the imitations set forth herein. the
gl 10 omend. alter, change of 1epeal any provision contained in this

il tion, in tha monper now of hersatier prescibed by 'ow, ond alf rights and

ey EEB BN Bain on stockholden. ditecion and officess ars subjsct to thisreserved power,

gnogument: Excapt as ofherwise required by law. by the-Cartificate of

Byiaws of tive Corporation; s ffom fime to lime omendad. the business:of the
rrancged by its board of direcion, which shall have and'may exercise gl the:
ation. The board of difectars of the Corporation is heveby specifically authorzed:
% tima 1o fime in it discration o determine the extent, ilany, fo which:and the
zh, and the condifions under-which any slockhoider of the Corporgtion may

% Books and records of the Corporation. othat than the beoks and records now o hereafter
e by 1Eiutle lo b kept open for inspection of stackholders-of the Corporation.

 Liguisiation: Any vole of votes authorizing liquidation of the Corporation o
dow it ditsolution may provide, subject to the rights of creditors-and tights-expressly
particuior clcises of saries of stock. for tha distribution pra rata among the-stockhoiderns of
atisn of the atsets of the Comoration, wholly-of in portin kind. whether such assets be:in cash

it ly, Qg oy cuthorize the boord-al:disecton of the Corporation-to determina:the vaiue
st agiets of the Corpoation for tho purpose of such-iquiddtion ond'may authorize the.
weiomof the Corporation to divide such cssels or-any port thereot amiong:the stockhoiders
o, in such manner thal svery stockhcider will raceive o proportionate amount in-value:
wird 0% oioatold) of cosh or property of the Coporation upon such auidation-or dissolution
hough soch stoekhalder may not receive a siicily proportiondte part of-gach such asset.

IHIRTEENTH: Purchase of Shares: The Carporation ray puichase disecity of indirectly ity own
iesas 1o e sxtant the money of ather propesty pald o the indsbtednessissued therefore doesinot
st serdar th Tongioration unable 1o pay its debts as they become due:in the usual:course-of business o
sxceu thy upius of The Corporation, as detined in the General Corporation:Law. Notwithstonding
sefions containgd in the preceding sentence, the Corporation may puichase any of its:owri
Tor they folicwing purposes, provided that the net assets of the:Carporation:: m'.djqﬁhedsml:’:gp
i Copocation Law, ore not less than the amount of money or-other property paid or the: &
sidness inved therefor: (i) to eliminate fractional shares; (il fo collsct or compromise
ghitadiag owed by or fo the Comoratien: (i) to pay dissenting shareholden-entitied 1o payment for
tray shises uncies the General Corporalion Law: and (iv) 1o effect the purchase or rademption al
sedeanabiy thots in gecordencs with the General Corporafion Law.

&, Sunernoicily Aopioval ta ngct Fundamantal Comorgie. CNANASS: Nofwithstanding any
+ pEpvision of this Cenificate of Incorparation, the affimative vote of the hoiders of atleast 80
eril of v oulsionding shoses of capital stock of the Corporation entitied fo vote shaltbe.requisd
iy appiove: (1) any sala, Jease of exchange of alf or substantially all of the propstty and assets:ofthe
Tuneeation, including its geocwill and its carporate franchises: (2) any aclion taken to dissalva the
aevporonion: (3 any merger of consolidation of the Corporation with any other comoration, jeint-stock:
amar casociafion, lrust of snlempdise; (4) the removal of a director ather than fos cause: or:{3)the
smandmant, change, slimination of repeat of Article Fourteenth of this Certificate of incomporation.

The Corporation hereby slects not to be poverned by Section 203 of the Ganeral Corporation
o ol Inp S1nte of Delawars as from fime to time in effect of any successof provision thevato.




Page 4

srsgnned tnd Restated Cenificate of Incarporation. herein cerfified. has been duly
v woith tha provisians of Sections 228, 242 and 245 of the General Comration

Aé i Cowrthion oy caused this Certificate to:be executed by its President this
5, F996; : :

WorkNel Communications inc.
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OFFICE OF THE SECRETARY OF STATE

Certificate of Authority

i, JOYCE HAZELTINE, Secretary of State of the State of South Dakota,
bereby certify that the Application for a Certificate of Authority of
WORKNET COMMUNICATIONS INC. (DE) to transact business in
this state duly signed and verified pursuant to the provisions of the South Dakota
Comormation 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
te fransact business in this state,

IN TESTIMONY WHEREOF, I
have hereunto set my hand and'
affixed the Great Seal of the State of -

South Dakota, at Pierre, the Capital, -
this May 26, 2000.

v 4

Joyce Hazeltine
Secretary of State -

Cert.of Authority:Mérse




FILE NO

RECEIPT NO

¥ e
oda i !h%b!ate of South Dakota and for that purpose submlts the mw@'ﬂ

"company”, "inco

; wiaticn which It elects to add thereto for use in this state is

eied Delawars. Federal Taxpayer |D# _43-1756237

pirporalion m,&mgmmmg 1998
: %:x% mfmwai IS Beurre

ey

% i giftarent from above s, —23Me

Zip Code

‘ cT Corporatlon System, 319 S. Coteau
%xﬁl’ﬁ%ﬁﬁ@ﬁﬁm Sﬁm&mar, Pisyre Qc‘mrh Dakatra

it *i,‘va tffm

R R e

4% which it proposes to pursue in the transaction of business in the State of South —‘lDakota
: IpOSE) _Eravz.mmn of telecommunlcatlons services

e 4od mspective addresses of its directors and officers are:

Officer Tille Streef Address City State. Zip

Par value per share or statement that shares are

Class Series without par value
Common Stock none $0.01

“gyaferred Stock none 50,01

- TR ET he e




sygregate number of its issued shares, itemized by classes, par value of shares, shares without
. st ganies, i any, wilhin a class, is:

Par value per share or statement that shares are

Glass Series without par value
Common Stock none $0.01
Preferred Stock none $0.01

unt of its slated capital is$ 113,286

sl Hmes par value equals stated capital. In the case of no par value stock, stated capital is
erlion moeived for the issued shares.

s application is accompanied by a CERTIFICATE OF FACT or a CERTIFICATE OF GOOD STANDING
arinowindged by the secretary of state  or other officer having custody of corporate records in the ‘state or
srer whoss laws it is incorporated.

i sich corporation shall not directly or indirectly combine or make any contract with any incorporated
fﬂfﬁign of dcmestic through their stockholders or the trustees or assigns of such stodm"_"_lders

;m:i %&Qﬁ’h ‘m’::ﬁx:ration. as a consideration of its being pemmitted to begin or continue doing business
i i?ﬂé State of South Dakota, will comply with all the laws of the said State with regard to foreign

TRUE AND CORREC
Ogred, Apeil 10 ~tg 2000

.
(Sigrfature) Kenne\éh ; arring\»eo{

_President

(Title)

_ dayof _Hp~—r> |, 1922080 beforeme __ YN, € Gucwy
Kenneth Harrington _known to me, or proved to me; to be
of the corporatlon that is described in and that executed ‘the

W I € O
Notary Public ~ Notary Seal T‘otarv Public)

STATE OF MISSOURI

S ok i ah w%ﬁ***mmﬂwt@'**********************

Expires: Aug . .
el 1o, '_' 9 %ﬁy the registered agent listed in number six.

—

GQ?‘%&ENT DF APPO!NTMENT BY THE REGISTERED AGENT

sration System , hereby give my consent to-serve as the .
{name of registered agent)

”‘jfﬁﬁngFntﬂw WorkNET Communications Inc,

. lomporate name) /’éﬁ AT 5W/
aes, 0 94 £L100

(sighature of registemd agent)




g ——— y ¥ 23,UuU or |1ess $ 90

Cryr §25,000 and not exceeding 100,000 110
t3var $100,000 and not exceeding 500,000 130
Civer 500,00 and riot exceeding 1,000,000 150
Ower $1,000.000 and not exceeding 1,500,000 200
Cwasr $1,500,000 and not exceeding 2,000,000 250
Ovar £2,000,000 and not exceeding 2,500,000 300
DOver 52,500,000 and not exceeding 3,000,000 350
Gver 53,000,000 and not exceeding 3,500,000 400

@wn&t $3,500,000 and not exceeding 4,000,000 450
Syt 54,000,000 and riot exceeding 4,500,000 500
500,000 and not exceeding 5,000,000 550
itignat $500,000, $40 in addition to $500.
iy ol ::ompunng fees under this section, the dollar value of each authonzed share

,Sean may not exceed suxteen thousand dollars,

g

s Ty fes must accompany the application. Make checks payable to the Secretary of State.

40 INETRUCTIONS:

i must b signed, in the presence of a notary public, by the chaimnan of the board of d:rectors
gy other officer. Original and one photocopy of the application must be-submitted.

A must be accompanied by an original, currently dated, CERTIFICATE OF FA
¥ GOOD STANDING from the Secretary of State in the state-where incorporated. A/phi
1648 aot acceptable. It should be dated within ninety days of submitting it to our office.

kit faw raguites every corporation to continuously maintain a resident of this state as the: reglste‘
the applicstion). The registered agent's address is considered the registered office addre
auth Dakota. A complete street address must be listed for service of process ‘

weserd of Registered Agent portion must be signed by the South Dakota registered agent.

calion, carificate, and filing fee to the Secretary of State, Corporate Division, 500 E
115070, The duplicate and a Certificate of Authority will be retumed for your records.




{ifficers:

Prosident & CEO

Fresident - Eastern Region

President - Western Region

Vice President - Engineering

Vize President - Controller

Secretary

‘7:; Lcmm MC} 63124

Blavid Well

’ngs,: Avmuc
%* Louls, MO 63132

Chules W, Moore

Officer/Director Rider for
WorkNET Communications Inc.

Name/Address

Ken Harrington
7 Maryhill
St. Louis, MO 63124

Michael Smith
2 Powder Creek
Belleville, IL 62226

Mary Louise Helbig
1 Quarry Road
Golden Eagle, IL 62036

Leo Kutz
8710 Florence Avenue
St. Louis, MO 63144

Michelle Wright
657 Bugle Hill
Florissant, MO63034

J. Mark Klamer
62 Aberdeen Place
Clayton, MO 63102

Sanjay K. Jain
23 Portland Place
St. Louis, MO 63124

Sanjay K. Jain
25 Portland Place
St. Louis, MO 63108

Justin Maccarone
299 Park Avenue
New York, NY 10171




EXHIBIT 2

Management Qualifications




MANAGERIAL AND TECHNICAL QUALIFICATIONS

Company's strategic focus is to recruit, retain and incentivize a cadre of experienced::
ith successful track records in the datacom and telecom industries and with proven .
wlementing regional/local market entry plans. WorkNet’s senior managers have
s of collective experience in telecommunications, wireless communieati
architec ture, design and engineering, data communications protocols and comput

Y5 dy; }"‘~

» Sanjey Jain, Chairman, co-founded the Company and was President and CEO from i
mm;ﬂ i until June 1998, Although Mr. Jain is relatively new to the telecommunic:
field, he has extensive experience in business and finance. Prior to 1998, Mr. Jain w
Munaging Director of Battery Capital Inc., a private investment firm, and, since 1992;
| various execulive positions at several startup companies in connection therew
k‘"‘hﬂ Qt Mchowu Inc a New York based healthcare systems demgn comp

hree mf which, were subsequently purchased by other companies). Prior to ‘1'?992
i was a senior attorney in the Mergers & Acquisitions/Corporate Finance group
iden, Arps, Slate, Meagher & Flom in New York City. Mr. Jain holds an Al
aed University and a JD from Stanford University. He is a director of Bound:
formation Group Inc, (Denver) and 2Market Networks Inc. (San Francisco), and s
miember of the New York, California and Missouri Bars.

2 i%’;m I’iaxrrimgmn, CFO sincu June 1998 has ~over 25 vyears of e\cperience- i

x:ggm- yment m'mufacturers In 1985, he was part of the senior management 'teamwiha
ational Industries (a defense technology contractor) public. He has a MBA
rion and a BS in Business Administration from the University of Vermont.

‘5 L},ndfcyr Mr, Smith, TXU Communications has begun to launch a CLEC ofi
Fee new markets and has nearly doubled its access lines. Prior to TXU, Mr. Smi
appointed President and COO of Illinois Consolidated Telephone Company (¢




1@ merger »Oi { misohdatud Commum(,allons wnh McLeod USA. Re'sponblbmtle%

ted Communications Directories (“CCD™), one of the top independent dit

% in the nation.  While President, CCD doubled growth in revenue and incom
hiree years, Mr, Smith was also the General Manager of the Missouri Reg
Celtular, an Ameritech subsidiary. While General Manager, the region ach
cont (3fF the mm.pany’s ten~-year business plan in less than three years. Piref.

i the areas 02 ye Ilmv pageb, wweless, and telecom,

smith, President of Eastern Region, was formerly Director Greater Missol
fur Consolidated Communications/McLeod USA where he was responsible for:s
;&rkmng of Internet, long distance, data, and local services to business customer:
. Hlinols, and other selected geographic areas. He successfully lau
elidnted Communications’ competitive local and long distance service offering
Hlinois. He has over 11 years of experience in the telecommunications mdustr)
5@ two startup situations, and has a demonstrated track record in developm :
cmehting regional/local market entry plans. Mr. Smith has a BA from St. L

luchm)lof,les and Systems for Consolldated Commumcatlons/McLeo
m ﬂm mdjomy of her career in the telecommumcatmns mdustry w1th oV

3 ..¥>¢r nwmging t:_hf:- ‘3525 million sale of Cybertel Corp. to Ameri’techx She hasa
from Washington University and a B.A. from St. Louis University.

Whichelle Wright, Viee President/Controller, has over 10 years of telecommunicat '

‘ ¢e in the finapce, billing and systems and recently served as network and
jtions controller for Congcentric Networks, a publicly-traded Internet service p
right's tesponsibilities included budgeting and financial reporting for the nat
work that had 40,000 ports and 160 POPs. Prior to that, she led the mtegrated billi

fismnce operations for Conselidated Communications. Ms. Wright holds a BS in Accountir
from Olvette University.




Edwin T. Horton, Vice President of Development, is a co-founder of the Company and-is.
fie founder of Navigation Corporation, an internationally-recognized firm which designs:
fevelops a wide range of leading-edge wireless communications technologies and which:
foped the Company’s BitBeam wireless technology. Prior thereto, Mr. Horton: was
deni of Satellite Technology Services. Inc., a designer and major manufacturer of -
sumer satellite receivers for the C-Band DBS market and of avionics products for the

ml avzanon market. Mr Horton was also Pre51dent of Gateway Telephene a

INCSS from Flonda Institute of Teclmology He is the author or co-author oi si
and foreign patents in the fields of encrypted satellite distribution systems, RF cii

design and satellite positioning systems.

» Leo K. Kutz, Jr, Vice President of Engineering and Operations, has nearly 20 years

ﬂﬂciuwv experience, most recently leading the design and construction of a multi-m
mulii-state fiber optic and voice switching system deployment of McLeod U
} million super-regional CLEC. At McLeod USA, Mr. Kutz’s responsibilities in
¢ a staff of 65 engineers and an annual capital budget of $165 million. Prior to
"\%« 'Mw held numerous telecommunications related management and engineering pos
- A.G. Edwards and Sons, Consolidated Communications, LDX NET and the
i *"tc Railroad. He has nearly 20 years of telecommunications engineering experienc
is a member of the Institute of Electrical and Electronic Engineers. He has an-V
Telecommunications Management from Webster University and a BSEET from Sout

Missouri State University.

# J. Mark Klamer, Vice President - General Counsel and Secretary, was formerly
parner at the international law firm of Bryan Cave LLP, where he remains Of Cou
his 15 years at Bryan Cave, Mr. Klamer specialized in corporate finance, mierg
ui’qnibiﬁons and general tax and corporate matters, advising a number of high-
eompanies in the software, telecommunications and Internet industries. Mr. Klam:
BA from the University of Virginia (High Honors) and a JD from Harvard Law
{Magna Cum Laude), He has been published in both the Harvard and the Universit

{hicago Law Reviews and is a member of the Missouri and Washington D.C. Bars. -

Bourd of Directors, The Company’s Board of Directors has a total of five seats, two of w
are held by Messrs. Harrington and Jain, and three of which are held as follows:

+ Justin Maccarone, has been a Partner of UBS Capital LLC sine 1993 and prior theréte
4 Senior Vice President in Private Equity at GE Capital. He is a graduate of Trinity €
snd earned an MBA from Columbia University. Mr. Maccarone is a Director o
Communications Inc,, Communications Supply Corp., American Sports Products:
Trussway Corp, and Davel Communications. ‘




v in ‘:oL Lnu) §-a wpu <1Cg10na] company that sells and services fire safety prod
pment. Prior to that and since 1990, Mr. Wells was a Manager at Arthur Anders;
York city, where he specialized in financial due diligence in connection wi

: carpmatc 1rg tnsactions and restructuring Mr Wells holds a BS in Economi

Y
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Proposed Tariff




WarkNet Communications Inc. 3D P.U.C. Toll Tar
Criginal Ti

WORKNET COMMUNICATIONS INC.

REGULATIONS AND SCHEDULE OF INTRASTATE CHARGES
APPLYING TO INTRASTATE TOLL TELECOMMUNICATIONS SERVICES

WITHIN THE STATE OF SOUTH DAKOTA

This tarniff applies to the Intrastate Toll Telecommunications Services furnishe
wnications Inc. ("WorkNet" or "Company") between oneormore points i thi

a. This tariffis on file with the South Dakota Public Utilities Service Commissio
¢ inspected, during normal business hours, at the Company’s principal place’
¥ Banhomme Avenue, Suite 2000, St. Louis, Missouri 83105. '

fssued: August 16, 2000 Effective
By:  Michelle Wright, Vice President -Controller |
WorkNet Communications Inc.,
7777 Bonhomme Avenue, Suite 2000
St, Louis, Missouri 63105



WerkNat Communications Inc. South Dakota P.U.C. Toll'Tar
Original

CHECK SHEET

as of this lariff are effective as of the date shown, The original and revised page
aw contain all changes from the original tariff and are in effect on the date shown. -

Page Revision

29 Qriginal

30 Original

31 Original

32 Original

33 COriginal
inal 34 Original

__ anfg nal 35 Original

B Original

4 Origirial

i Qriginal

Qriginal

Criginal

Qriginal

Qriginal

Original

Qriginal

Qriginai

Original

Qriginal

Original

Criginal

Qriginal

Qriginal

Drigipal

Original

Qrigiinal

Originat

Qriginal

" Mew or revised page.

e August 16, 2000 Effective:

By:  Michele Wright, Vice President, Finance and Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
8t. L.ouis, Missouri 63105




WinrkNetl Comrmunications Inc. South Dakota P.U.C. Tell'T&)
Origh

TABLE OF CONTENTS

. GHECK SHEET

F I S T S T S T S S 72

TABLE OF CONTENTS
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BECTION 3 - DESCRIPTION OF SERVICES
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SECTION 4 - RATE SCHEDULES
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fasued: August 16, 2000 Effective: -
By:  Michelle Wright, Vice President- Controller

WorkNet Communications inc.

7777 Bonhomme Avenue, Suite 2000

St. Louis, Missouri 63105




WerkNet Communications Inc. South Dakota P.U.C. Toll Tari

Original P,

reavigion of a Tariff page is coded to designate the type of change from the .previ‘o_usa“r '
s gymibols, which appear in the right-hand margin of the page, are used to signify:

EXPLANATION OF SYMBOLS

{7 To signify a changed listing, rule or condition which may affect rates orgzh"

{fy  To signify discontinued material, including but not limited to a listing; rate,
condition.

i To signify an increase.

{1 To signify material relocated from or to another part of tariff schedule wi
change in text, rate, rule, or condition.

{MY  To signify new material including a listing, rate, rule, or condition.

{R)  To signify a reduction.

{T)  Tosignify a change in wording of text but no change in rate, rule, or condi

isnm August 16 2000. | Effective:

By: Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
8t. Louis, Missouri 63105




PorkNet Communications Inc. South Dakota P.U.C. Toll Tariff No. 1
Original Page 4

TARIFE FORMAT

#. Page Numbering - Page numbers appear in the upper right corner 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 examp
new page added between pages 14 and 15 would be 14.1. '

Page Revision Numbers - Revision numbers also appear in the upper right corner of each‘
page. These numbers are used to determine the most current page version on file-wit
ommission. For example, the 4th revised Page 14 cancels the 3rd revised Page
Because of various suspension periods, deferrals, etc. the Commission follows in thi :
approvat process, the most current page number on file with the Commissiort is not: arwu s
the tarniff page in effect.

o Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each levei{:}'
of poding is subservient to its next higher level:

ageompanies the tariff filing, The check sheet lists the pages contained in the tariff, 4
aross refergnce to the current revision number. When new pages are added, the chec
shaetl is changed to reflect the revision. All revisions made in a given filing are desig
by an asterisk (*). There will be no other symbols used on the check sheet if these areth
only changes made to it (i.e., the format, etc. remains the same, just revised revision Jevi
an some pages). The tariff user should refer to the latest check sheet to find oy
particular page is the most current on file with the Commission.

et August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105



WorkNet Communications Inc. South Dakota P.U.C. Toi'l»-‘f?"‘riﬁ

EXPLANATION OF TERMS

Agent- A person, firm, company, corporation, or other entity who is authorized to distrit
Cards to Customers or Users on the Company’s behalf.

Authorization Code - A numerical code, one or more of which may be assigned toa$
enabie Company to identify the origin of the service User so.it may ratea
authorization codes shall be the sole property of Company and. na- ubscrit
property or other right orinterest in the use of any:particulara
numbering identification (ANIymay be used as‘orin connection witk

Automatic Numbering Identification (ANI) - A type of signaling plowded by a1

telephone company which automatically identifies the local exchangefine fror
originates.

Gompany, Carrier or WorkNet - Refers to WorkNet Communications 1fic.
{entral Office - A Local Exchange Carrier switching system where Local E

Customer station loops are terminated for purpdses.of’interc@nne‘ct‘ion:tde_
trunks,

Channel - The term "Channel” denotes a path for electrical transmiission: b "tw en;
: poirts, the path having a band width designed to carry voice grade"transmssl

Commission - Refers to the South Dakota Public Utilities Commission.

Issued: August 18, 2000 Effective:
By.  Michelle Wright, Vice President- Controlier

WorkNet Communications Inc.

7777 Bonhomme Avenue, Suite 2000
3t. Louis, Missouri 63105




WorkMNet Communications Inc. South Dakota P.U.C. Toll Tariff Np. 14
Original Page 6

EXPLANATION OF TERMS (Cont'd)

Customer - The term "Customer” denotes the person, partnership, association, joint stock
Company, trust, corporation, or governmental entity or any other entity, that is responsitle
for payment of charges and for compliance with this tariff. A "Carrier Customer”-is a
Customer which is a Common Carrier (as defined hereinabove).

tomer-Provided Facilities -The term "Customer-Provided Facilities" denotes ali communicatic
facilities provided by the customer and/or authorized user other than those provided t
Company.

Dedicaled Access - Dedicated access denotes outbound long distance traffic delivered to a

Company Point of Presence ("POP") via dedicated facilities and terminated over the
Company network.

Direet Dialed Call - The term "Direct Dialed Call” denotes a telephone call which is autornatically
completed and billed to the telephone number from which the call originated with

autpmatic or live assistance of an operator. This includes calls forwarded by call forwardmg
gquipment,

change - The term "Exchange" denotes a unit established by the Local Exchange Carrier forithe

administration of communications service in a specified area which usually embracesac y-,.
town or village and its environs. It consists of one or more central offices together with:the
associated facilities used in furnishing communications service within that area. Onesor
more designated exchanges comprise a given Local Access and Transport Area (LAT

inliday - New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving: Day
Christrnas Day.

il Access and Transport Area (LATA) - The term "Local Access Transport Area” denote
geographical area established by the U.S. District Court for the District of Columbia-in

Action No. 82-0192, within which a local exchange company provides communrications.
#Brvices.

Bsuedh August 16, 2000 Effective:

By.  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105




WaorkNet Communications Inc. South Dakota P.U.C. TJH

EXPLANATION OF TERMS (Cont'd)

Exchange Carrier (LEC) - The term "Local Exchange Carrier" denotes any
cumpany that has been granted a Certificate of Public Convenience and Neces:
State Commission which provides local telephone service to Customers within:4
exchange.

Charge - A charge assessed on a per minute basis in calculating a portion-of the‘ -

due for a completed interexchange call.

rits of Presence - The term "Points of Presence” denotes the sites where Company: :
etwork interface with facilities provided by other Common: Carriers, Local”
Carriers or Customers for access to the local area-network.

i " denotes a-building or buildings on contiguous: praperty
murcvad nghis-of—way, etc.) not separated by a public highway-

: -All telecommunications services provided pursuant to-this tariff.

er/Customer - The person or legal entity which enters into%arra'n’gem‘enft
leiecommunications services and is responsible for paymenit of Company's's

munications ~ The transmission of voice communications or, subject tothi

sapabilities of the service, the transmission of data, facsimile; signaling, metel
similar communications,

User - The person(s) utilizing Company's services.

Issued: August 16, 2000 Effective: |

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avente, Suite 2000
St. Louis, Missouri 63105



WorkNet Communications Inc. South Daketa P.U.C. Toll Ta

Origina

Section 1 - APPLICATION OF TARIFF

Application of Tariff
This Tadff sets forth the service offerings, rates, terms and eonditien‘s:/'~a§
intrastate interexchange telecommunications services provided by
Communications Inc., as follows: ‘
The furnishing of interexchange intrastate telecommunications services torcl
within the State of South Dakota. '
1.1.1  8Bervice Territory
WeorkNet Communications: Inc. will provide service within- the: Stat
Dakota.
1.1.2 Availability
Service is available where facilities permit. Only those for-w
provided are currently available. Only those- services: for
provided are currently available. The rates set forth in this tari
On-Net services. :
issued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105



WorkNet Communications Inc. South Dakota P.U.C. Tall Tar‘éffﬁié. 1
Original Page 9

Section 2 - GENERAL RULES AND REGULATIONS

21 USE OF FACILITIES AND SERVICE
2.1.1 Obligation of the Company

In furnishing facilities and service, the Company does not undertake to transmit
messages, but furnishes the use of its facilities to its customers ife
communications. The Company undertakes to furnish communications:se ce
pursuant to the terms of this tariff in connection with one-way and/ar twi y
information transmission between points within the State of South Dako

a. The Company reserves the right to limit or to allocate the use of exi;
facilities, or of additional facilities offered by the Company, Wwher
necessary because of lack of facilities, or due to some ather ca!,_” 3
beyond the Company's contraol. |

b. The furnishing of service under this tariff is subject to:the availabilit
a continuing basis of all the necessary facilities and fs limited’
capacity of the Company’s facilities as well as facilities the Compan)
obtain from other carriers to furnish service from time to timeas required
at the sole discretion of the Company.

The Company's abligation to furnish facilities and service is dependent up

ability (a) to secure and retain, without urireasonable expense, suitable
and rights for the construction and maintenance of the necessary circ
equipment; (b) to secure and retain, without unreasonable expense, siit
space for its plant and facilities in the building where service is or wil
provided to the customer; or (c) to secure reimbursemerit of all costs w
owner or operator of a building demands relocation or rearrangement,.o,:.p_,
and facilities used in providing service therein. '

issued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105



WorkNet Communications Inc. South Dakota P.U.C. Toll TariffNo. 1
Original Page 10

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

2% USE OF FACILITIES AND SERVICE (Cont'd)

2.1.1  Obligation of the Company (Cont'd)

The Company shall not be required to furnish, or continue to furnish, facili
service where the circumstances are such that the proposed use of the fai
or service would tend to adversely affect the Company's plant, property or
service, ‘ :

The Company reserves the right to refuse an application for service madeit
present or former customer who is indebted to the Company for se
previously rendered pursuant to this Tariff until the indebtedness is satisfie

Whenever facilities are not immediately available to furnish servicg
applicants, the order of precedence, by categories, will continue: to|
followed under the Civilian Production Administration Utilities Order U
amended August 7, 1946.

issued August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105




- WorkNet Communications Inc. South Dakot—aP;UéQ

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd
74 USE OF FACILITIES AND SERVICE (Cont'd)
2.1.2 Limitations on Liability

2.1.2.1 The liability of the Company for damages aris
furnishing of its services, including:but not fim
omissions, interruptions, delays, or .errors, or
representations, or use-of these services or arisi
failure to furnish the service; whethercaused by at
shall be limited to the extension of allowances: for
set forth-in this tariff, The: Company will-niotbeli:
indirect, incidental, spe on ol
damages to Customer-un ( Te
service, equipment or facmtaes or th >
negligence of the Company's: employe’ 'S0

2122 The Company shall- not be liable forar
performance or equipment d ’
including.but not limited te: ag
other catastrophes; anyJaw; orde
request of the United" States:
gavernment, -vmcl,u’di_’ngz'zst:a'_’t" ar

or of an.y cxvrl or mlhtary. .au,thi
insurrections; riots; wars; unavailab
materials; or strikes, lock-outs, work: stoppages
difficulties,

jed: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications [nc.

7777 Bonhomme Avenue, Suite 2000

St. Louis, Missouri 63105



WaorkNet Communications Inc. South Dakota P.U.C. Toll-Tariff:-No:
Orig

Section 2 - GENERAL RULES AND REGULATIONS:(Cent'd

24  USE OF FACILITIES AND SERVICE (Cont'd)
2.1.2 Limitations on Liability (Cont'd)

2.1.2.3 The Company shall not be liable for any act oro
entity furnishing to the Company or tothe Comp
facilities or equipment used for or with-the-service hee -
offers.

2.1.24 The Company shall not be liable for any damages:
. to the fault or negligence of the Custome
malfunction of Customer-provided equipm

2.1.25 The Company does. not guararitee nor make-a
respect to ins tallatlons It provx’des-- for us’ e

perate mamtenance remo
use of any mstaliatlon SO Pro

an agreement acknowledgmg acceptance oft
section as a condition precedent to such-installa

lasued: August 16, 2000 Eﬁectivéﬁf

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc,
7777 Bonhomme Avenue, Suite 2000

3t. Louis, Missouri 63105



WorkNet Communications Inc. South Dakota P.U.C. Toli Taril
Origin

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

21 USE OF FACILITIES AND SERVICE (Cont'd)
2.1.2 Limitations on Liability (Cont'd)

2.1.26 - The Company is not liable for any defacement of ar.
Customer premises resulting from the furnishing. of
equipment on such premises or the installation-orrem
unless such defacement or damage is caused:b;
willful misconduct of the Company's agents or-em

2127 The Company is not liable for any claims for loss or d.
involving:

(a) Breach in"the  privacy or | secunty of comim
transmitted over the Company’s. fac»ht\es

(b) Injury to property. or injury or death to persos

claims for payments made under Worker:
law or under any plan for employes di
benefits arising.out of; orcaused:by; any-
of the Customer, or the constructi

maintenance, presence, useorremova
facilities-or equipment connectedor to be.conne
Company's facilities; ’

(c) Any noncompletion of calls due to networ
conditions.

Issued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105



WorkNet Communications Inc. South Dakota P.U.C. Toll Tariff:
Original

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

21 UBE OF FACILITIES AND SERVICE (Cont'd)
2.1.2 Limitations on Liability (Cont'd)

2.1.2.8 The Company shall be indemnified, defended held harmi
the Customer against any claim, loss, or damage -aris
Customer's use of services, involving claims for libe
invasion of privacy, or infringement of copyright arisin
Customer's own communications.

(@) The Company shall be indemnified, defende
harmless by the Custemer or end user from
any and all claims, loss, demands, suits, expe
action or any liability whatsoever, including:att
whether suffered, made, instituted, or assert
Customer or by any other party, for-any person
or death of any person ar persons,; and for
damage or destruction of any property,
environmental contamination, whether owned
Customer or by any other party, causedor ¢la
been caused directly or indirectly by the
operation, failure to operate, maintenance;:
condition, location, use or removal of any G
Customer equipment or facilities or service providi
Company unless the result of a negligent or inten
or ommission by the Company or its employees.:

tesyed; August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105



WorkNet Communications Inc. South Dakota P.U.C. Toll Tariff:No. 1
Original Page 15

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

2.1 USE OF FACILITIES AND SERVICE (Contd)
2.1.2 Limitations on Liability (Cont'd)
2.1.2.9 Year 2000 Readiness Disclosure

The Company will operate as specified inthese and atherapi
tariffs during the 20th and 21st centuries. The Compa
reasonable efforts to cure any material failure to provide:
caused solely by year 2000 (Y2K) defects in th
hardware, software, or systems. Duetothe interdepen
telecommunications companies, and the mterrelat!on
Company processes, equipment,-and systems, the:

responsible for failures caused by circumstances: bey o8
including, but not limited to, fallures caused by:

1. a local exchange carrier;
2. customer premise equipment; or
3. the user or Customer.

In addition, the Company is not liable for any incompatibi
the Company's Services and any non-Company services:
Customer or user.

Issued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WarkNet Communications Inc,
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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2.1 USE OF FACILITIES AND SERVICE (Cont'd)

2.1.3

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

Use Of Service

Any service provided under this Tariff may be resold to or shared:(jo

with other persons at the customer's option. The customer ‘e
responsible for all use of service ordered by it or billed toiits teleph
pursuant to this Tariff, for determining who is authorized to us:
for promptly notifying the Company of any unauthorized use. T
advise its customers that a portion of its service is provided bythe
the customer shall not represent that the ‘Company jointly: participate
customer in the provision of the service.

Use and Ownership of Equipment

The Company's equipment, apparatus, channels and- hnes sh‘ ‘lt"-b‘
used. Equipment furnished by the Company shall%:‘rema”'
be returned to the Company whenever requested, w
following the request, in good condition; reason:
The customer is required to reimburse the Compan: . 5
to, the facilities or equipment on the customer's premlses_

damage caused by agents, employees or independent cor fac,
customer through any negligence.

Blocking of Service

The Company's facilities can notbe used to-originate calls:to othi

company or Information Provider caller-paid information services
but is not limited to, calls to NPA 900, NXX 976, NXX 970, and
assigned to these services. Calls to those numbers and otherntimbe
caller-paid information services will be blocked by the Company:

lssued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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Section 2 - GENERAL RULES AND REGU‘LATIONS (Cont'd)

2.2 MINIMUM PERIOD OF SERVICE

The minimum period of service is one month except as otherwise provided ir this
The customer must pay the regular tariffed rate for the service they subscribe to
minimum period of service. If a customer disconnects service before the-end
minimum service period, that customer is responsible for paying the regularrates
remainder of the minimum service period. When the service is moved withir thi
building, to another building on the same premises, or tg a different premises
the period of service at each location is accumulated to calculate if the custam
met the minimum period of service obligation.

If service is terminated before the end of the minimum period of service as a r
condemnation of property, damage to property requiring the premises tobeab
or by the death of the customer, the customer is not obligated to pay for service
remainder of the minimum period.

If service is switched over to a new customer at the same premises after
month's service, the minimum period of service requirements are assigned
customer if the new customer agrees in writing to accept them. For facilities nt
over by the new customer, the original customer is responsible for the ¢

payment for the minimum service period in accordance with the terms urider ,
service was originally furnished.

Issued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controlier
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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23  PAYMENT FOR SERVICE RENDERED

231

23.2

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

Responsibility for All Charges

Any applicant for facilities or service may be required to sign an applicati
requesting the Company to furnish the facilities or service in accorda
rates, charges, rules and regulations from time to time in force and &
customer is responsible for all toll calls originating from the customer’s
and for all calls charged to the customer's line where any person answe
customer's line agrees to accept such charge.

Deposits

The Company does not collect deposits.

issued: August 16, 2000

Effective:

By:  Michelle Wright, Vice President- Controlier
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

23 PAYMENT FOR SERVICE RENDERED (Cont'd)
2.3.3 Payment of Charges

Charges for faciliies and service, other than usage charges, are due monthiy.
All other charges are payable upon request of the Company. Bills are dueon
the due date shown on the bill and are payable at any business office ofthe
Company, by U.S. Mail, or at any location designated by the Comparny
Notwithstanding the due date specified on the bill, payment will be conside
timely if payment is received by the Company within twenty (20) days of the
of transmittal of the bill in the case of residential customers, and fifteen (1
of the date of transmittal of the bill in the case of business customer:
objection is not received by the Company within one hundred eighty (180)
after the bill is rendered, the items and charges appearing thereon shall.be:
determined to be correct and binding upon the customer. A bill will not be
deemed correct and binding upon the customer if the Company has recordsion:
the basis of which an objection may be considered, or if the customer has:
or her possession such Company records. If objection results in a refund:
customer, such refund will be with interest at the applicable late payment
if any, for the service classification under which the customer was billed. {
will be paid from the date when the customer overpayment was made, adiji
for any changes in the late payment rate, compounded monthly, urit
overpayment is refunded. Notwithstanding the foregoing, no interestwill
by the Company on customer overpayments that are refunded within 30
after the overpayment is received by the Company.

Where an objection to the bill involves a superseded service order, the items: and
charges appearing on the bill shall be deemed to be correct and binding tpon
the customer if objection is not received by the Company within two months after
the bill is rendered.

Issued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
51, Louis, Missouri 63105



WorkNet Communications Inc. South Dakota P.U.C. Toll Tarift No. 1
Qriginat Fage 20

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

2.3  PAYMENT FOR SERVICE RENDERED {Cont'd)
2.3.4 Return Check Charge

When a check which has been presented to the Company by & cuslomer in
payment for charges is returned by the bank, the customer shalf be responsible
for the payment of a Returned Check Charge of $10.00.

2.3.5 Late Payment Charges

a. Customer bills for telephone service are due on the due date specifi
the bill. A customeris in default unless payment is made onorb
due date specified on the bill. If payment is not received b
customer's next billing date, a late payment charge of 1.25%
applied to all amounts not previously assessed a late fee, excl
month's local service charge, but including arrears and unpaid
payment charges. '

b. Late payment charges do not apply {o those portions (and on
portions) of unpaid balances that are associated with disputedia
The customer may dispute bills either orally or in writing. U
amounts on the same bill are subject to late payment charges
and carried forward to the next bill.

C. Late payment charges do not apply to final accounts.

d. Late payment charges do not apply to government agencies of the 5
of South Dakota. These agencies are required to make paym
accordance with applicable state law.

Issued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Contralier
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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PAYMENT FOR SERVICE RENDERED (Cont'd)

2.3.6 Customer Overpayments

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

The Company will provide interest on customer overpayments th
refunded within 30 days of the date the Company receives the ove
overpayment is considered to have occurred when payment in:
correct charges for service is made because of erronecus Com
customer will be issued reimbursement for the overpaymerit; plus
agreed to by the customer, credit for the amount-will be
regular Company bill. The rate of interest shall be the: Compan
Late Payment Charge.

Interest shall be paid from the date when overpayment was: made; Te
any changes in the late payment rate, and compaunded mont
when the overpayment is refunded. The date when overpayme
to have been made will be the date on which the customer's ove
originally recorded to the customer's aecount by the Company., -

tsgued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkiNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63106
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Section 2 - GENERAL RULES AND REGULATIONS (Cont'd) -

2.4  TELEPHONE SURCHARGES/TAXES

24.1 General

In addition to the rates and charges applicable according to
regulations of this Tariff, various surcharges and taxes may
customer's monthly billing statement. The Custorneris rasponsible
of any fees (including franchise and-right-of-wayfees), charges, sur
taxes (however designated) (including without limitation s:
receipts, excise, access or other taxes but exch.tdmgf taxes:
net income) imposed by any local, state; or fee
upon the provision, sale or use of the Company Se
taxes imposed by a city, county, or other pohtlcal subdmss
only from those Customers receiving. service withirt the bauncf |
subdivision.

25  [RESERVED FOR FUTURE USE]

Issued: August 16, 2000 Effectiver

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
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Section 2 - GENERAL RULES AND REGULATIONS (Cont'd) |
26  SUSPENSION OR TERMINATION OF SERVICE
2.6.1 Suspension or Termination for Nonpayment
in the event that any bill rendered or any deposit required is th‘f:‘
Company may suspend service or terminate service until the bill hasbee

If service is suspended or terminated for nonpayment, the customer wi
a Connection Charge as well as any payment due upen reconnection

a. Termination shall not be made until at least 20 days afti
notification has been mailed to the billing address of the custo

b. Suspension will not be made until at least five {5} diayszéff
notification has been mailed to the customer.

Telephone service shall only be suspended during the hours betweer
and 4:00 PM, Monday through Thursday. It shall not be su
terminated for nonpayment on weekends, public holidays, otherfede
holidays proclaimed by the President or the Governor, or on dayswhet
business office of the Company is not open for business, or during:tt
from December 23rd through December 26th or December 30t
January 1st, E

issued; August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkiNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

28 SUSPENSION OR TERMINATION OF SERVICE (Cont'd)
2.6.2 Exceptions to Suspension and Termination
Telephone service shall not be suspended or terminated for-

a. Nonpayment of bills rendered for charges other than telephone
requested in connection with telephone service: s

Nonpayment for service for which a bill has not been rendere
Nonpayment for services which have not been rendered;

Nonpayment of any billed charge which is in dispute which:i
during the period before a determination of the dispute is
Company in accordance with Company's complaint handling
These procedures shall be in accordance with the. Commissio
and Regulations. o

Telephone service may be suspended or terminated follow
written notice for nonpayment of the undisputed portion:of:

or deposit if the customer does not pay the undisputed portion
asked to do so.

Iasued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

28 SUSPENSION OR TERMINATION OF SERVICE (Cont'd)
2.6.3 Verification of Nonpayment

Telephone service shall not be suspended or terminatec for nonpaymen
rendered unless:

a. The Company has verified, in a manner approved by the C ‘
that payment has not been received at any office: of the Co:
any office of an authorized collection agent through the:eh
indicated in the notice; and

b. The Company has checked the customer's account on the
suspension or termination is to occur to determinewhethe

been posted to the customer's.account as of the openin
that day.

issued: August 16, 2000 Effective:
By:  Michelle Wright, Vice President- Controlier
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
8t. Louis, Missouri 63105
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Section 2 - GENERAL RULES AND REGULATIONS {Cont'd}

25 BSUSPENSION OR TERMINATION OF SERVICE (Cont'd)
2.6.4 Termination For Cause Other Than Nonpayment

a. General

The Company, after five (5) days notice in writing to the cust
after having given the customer an appropriate opportunity to r
such notice, may terminate service and sever the cormnection(s)
customer's premises under the following conditions: ' '

1. in the event of prohibited, unlawfu:I«or;.impr,operf ust
or service, or any other violation by the:custome _
regulations governing the facilities and service furris

2. if, in the judgment of the Company, any use-of
service by the customer may adversely affect: th
personnel, plant, property or service, The Cor pa
the right to take immediate action, including ten
service and severing of the connection, without
customer when injury or damage to telephone pe
property or service is occurring, or is likely to-oceur, or

4. in the event that service is connected for a custome
indebted to the Company for service or facilitie
furnished, that service may be terminated by-the Con
the customer satisfies the indebtedness within 20
written notification.

issued: August 16, 2000 Effective:

By: Michelle Wright, Vice President- Controller
WorkNet Communications Inc,
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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Section 2 - GENERAL RULES AND REGULATIONS (Cont'd) -

28  BUSPENSION OR TERMINATION OF SERVICE (Cont'd)

284 Termination For Cause Other Than Nonpayment (Cont'd)

b. Prohibited, Unlawful or Improper Use of the Facilities or Servic

Prohibited, unlawful or improper use of the fagilities or service ing
but is not limited to: '

1. The use of facilities or service of the Company without:p
of tariff charges; :

2. Calling or permitting others to call another person-or p
frequently or at such times of the day or in such-mar
harass, frighten, abuse or torment such other person-orp

3. The use of profane or obscene language;
4, The use of the service in such a manner such that:it

with the service of other customers or prevents themfro
or receiving calls; ‘

5. The use of a mechanical dialing device - or
announcement equipment to seize a customer's line
interfering with the customer's use of the service;

6. Permitting fraudulent use.

Tgsumd August 16, 2000 Effective:

By:  Michelte Wright, Vice President- Controller
WorkNet Communications inc.
7777 Bonhomme Avenue, Suite 2000
St Louis, Missouri 83105
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Section 2 - GENERAL RULES AND REGULATIONS (Cent}‘-’d')' )
25  SUSPENSION OR TERMINATION OF SERVICE (Cont'd)
Z2.8.4 Termination For Cause Other Than Nonpayment (Cont'd)

C. Abandonment or Unauthorized Use of Facilities

1

2. Inthe event that telephone service is iter’minatedvfarzaﬁa |
of facilities or unauthorized use and service is subs
restored to the same customer at the same focations:

a. No charge shall apply for the period during which
had been terminated, and

tssued: August 16, 2000 Effective:
By:  Michelle Wright, Vice President- Controller

WorkNet Communications Inc,

7777 Bonhomme Avenue, Suite 2000

St. Louis, Missouri 63105
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2.7 AUTOMATIC NUMBER IDENTIFICATION
2.7.4 Regulations

The Company will provide Automatic NumberIdentification (AND as’s;é",

an intrastate service, by tariff, to any entity (ANI recipient), only-un

following terms and conditions:

a.

©

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd) - |

The ANI recipient or its designated billing agent may use or tr:
information to third parties for biHin‘g-a‘r:\fdvccl|ectién;frciut'
ensuring network performance, and completion
subscriber's call or transaction, orforperfor gast
to the telephone subscriber's original-callor transac
a service directly relatedto thie tefephione subseriber

transaction, ' —

The ANI recipient may off‘er--to'vany»-'tel‘ephon’gjsubs
AN} recipient has an established custemer-relal
servicethat is directly related to products orservi
by the telephone subscriber from the ANl recipient. ~

The ANl recipient or its designated bi ling agentis protibites
NI information to establish marketing: lists-orto-co
marketing calls, exceptas permitted: by the preceding pa
i AN recipient obtains the -prior-written: consel
subscrber permitling the use of ANl information-for
Inregoing provisions notwithstanding, no AN I'recipient
siting agent may utilize ANI information if prohibited- elsewh

By

Michelle Wright, Vice President- Controller
WorkNet Communications Inc.

7777 Bonhomme Avenue, Suite 2000

st. Louis, Missouri 63106
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Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)
27  AUTOMATIC NUMBER IDENTIFICATION (Cont'd)
2.7.1 Regulations (Cont'd)

d. The ANI recipient or its designated billing. agent is prohit
reselling, or otherwise disclosing ANI information to any:ot
for any use other than those listed in Provision 1, unless the
obtains the prior written consent of the subscriber permittin
or disclosure.

e. Violation of any of the foregoing terms and conditior
recipient other than a Telephone - Cerporation -shall--
determination through the Commission's conipla
suspension of the transmission of ANI'by the Telephor
such time as the Commission receives written confitrati
recipient that the vielations have ceased orhave been:c
Commission determines that there -have been three'o
violations in a 24 month period, delivery of ANI‘to-th
shall be terminated under terms and conditions: dete
Commission. IR

2.7.2 Terms and Conditions

Violation of any of the foregoing terms- and conditions by 2
Corporation may result in Commission prosecution of penalty:;
proceedings,

tssued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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SECTION 3. DESCRIPTION OF SERVICES

TIMING OF CALLS

The Customer's usage charge is based on call duration, without regard to'time:
of week or distance called. Calls are timed by the underlying carrier, whose
resold by the Company in accordance with its own tariff. '

{iy On all calls, chargeable time begins when the called party picks up'ther
when two-way communication, often referred to as conversationtin

(i)  Acallis terminated when the calling or called party "hangs up." i
"hangs up" but the calling station does not, chargeable tim
connection is released by the automatic timing equipmentin the net

i) When the Company's services are directly connected to-a: Sust
communications systematthe'C ustomer's premises; chargea ble
a call terminates in, or passes through, the-first ‘Customer equi
Customer provided communications system. '

CALCULATION OF RATES AND CHARGES

®ates for the Company's intrastate services are:usage sensitive:but

to distance called or the time of day or day of week.: In-addition;amor
miay apply. Unless otherwise indicated, rates.are identifie :
Unless otherwise indicated herein, all'calls are billedin:sixty (6
second additional billing increments. The usage rate is based on
{60) seconds plus any additional period. Billingwillbe rounded up tothene
each call. o

Issued: August 16, 2000 Effectiver .

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
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SECTION 3. DESCRIPTION OF SERVICES (Cont'd)

3.3 RATES BASED UPON CALCULATION OF DISTANCE
Where the charges for service are specified based upon distance, the following rules ;

The airline mileage between two cities can be calculated by using the Vertical (
Horizontal (H) coordinates of the servicing wire centers associated withithe Comipa
locations. The method for calculating the airline mileage is abtained by reference
Tariff F.C.C. No. 10 in accordance with the following formula:

the square root of: (V1-V2)* + (H1-H2)?
10

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

Example: V H
City 1 5004 1406
City 2 5987 3424
the square root of: _(5004-5987)2 + (1406-3424)2
10

number; therefore, the airline mileage for this example is 710 miles.

lssued: August 16, 2000

Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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34  SERVICE OFFERINGS

3.4

3.4.2

SECTION 3. DESCRIPTION OF SERVICES (Cont'd)

1+ Long Distance Telecommunications Service

Interexchange telecommunications services offered by the Carrier includ
Distance telecommunications Service:and Private Line Service between
within the state. Services are available on a full time basis, 24 hours
days a week. Calls are placed by dialing "1" and the destination lele
including the area code. Services are available only inequal access are
billed in one minute increments. The Service is available to both resid
business Customers. There is no minimum monthly usage tequired.

Directory Assistance

The Carrier will provide directory assistance through the use of a third-pa
of directory assistance services. The Carrier does not offer its OWR.
assistance service. '

Issued: August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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SECTION 4. RATE SCHEDULES

41 RATE SCHEDULES

The regulations set forth in this section govern the application of rates for servic
set forth in other sections of this tariff.

4.1.1 1+ Long Distance Telecommunications Service

a. General

The Company offers two different ‘categories of rates for
Distance service: one is available to all members of th (
and the other is available to all members-of the-general;
subscribe to the Company’s ‘unregulated - Internet - dcéess
Additional discounts are available for term:commitmenits.

b. Basic 1+ Long Distance Telecommunications Service

Rate Per Minute

24 hours a day, 7 days a week,

365 days a year $0.1400

With 1-year Contract $0.1400.

With 2-year contract $0.1350
Issued: Effective:

By:  Michelle Wright, Vice President-Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St. Louis, Missouri 63105
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SECTION 4. RATE SCHEDULES (Cont'd)
#.1 RATE SCHEDULES (Cont'd)

4.1.1 1+ Long Distance Telecommunications Service (Cont'd)

453 1+ Long Distance Telecommunications Service for Internet Customers

Rate Per Minute

With Internet Service $0.1400
With Internet and 1-year Contract $0.1350

With Internet and 2-year Contract $0.1300

MEEH Y

issued;

Effective:

By:  Michelle Wright, Vice President-Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000

St. Louis, Missouri 63105
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Low cost, high speed internet access.

S B B S B

Welcome to WorkNet Communications
Welcome to WorliNet

Our Services WorkNet Communications, Inc. is in the business of building and
. operating communications networks that offer small to meditm:

Our Technology businesses an alternative to the existing local telephone company. oo
Where Are We? i
in The News Because we build and own our network, WorkNet bypasses local

phone companies and ISPs. Our BitBeam® service delivers high-
Visitor Profiles speed Internet access at costs which are up to 75% less per month
Order Services than other providers.

Contact Us The BitBeam® technology is less expensive to install, does not
Sitemap require the purchase of hardware such as routers, and can be _
expanded/upgraded through a simple software change - you just pay
for the added bandwidth. Plus, once a building has BitBeam® [
installed, WorkNet is able to activate service in days, as opposedito
several weeks for T1 installations. '

On Januaiy 10, 2000: WorkNet began to offer web-hpsting services (o
| businesses in addition to its high speed Internet access service. ;

| Giwk eool WorkNaet
L sttt hovel

Product offering plans for 2000 include the addition of a full suiteof
other communications services including the expansion of the long: -
distance services to other markets, local telephone service, and
enhanced, high-speed data communications services.

WorkNet currently has sales offices in Cleveland,
Dallas/Ft. Worth, Houston, Indianapolis, Kansas €

umbus,
E : Memphis;
Minneapolis, Nashville, San Antonio, and St, Louis, and will be

opening new offices in § additional cities before the end of 2000,

"A lot of companies want high speed Internet access, but don't want to:- 2
incur the expense of ISDN or T1. This is a great solution for them.” -

Timothy Banks
ECI Corporation
WorkNet Customer

httpi/fwww, work.../menu.cgi?m=main.menuéstate=1100000100110000100001 1 0001 &citem
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WORKHE

? | “ Work Smart. Net

2

Low cost, high speed Internet acces

Welcome Prospective Customer
Welcome to WorkNet
Our Services Thanks for visiting. Below are the key features and benefits
of a BitBeam® network installation.

Our Technology

Whers Are We? KEY BENEFITS OF THE BITBEAM® NETWORK:
In The News _
i Donfiine o o Fast, reliable access (150Kbps to 4.6Mbps)
‘,"S_‘,“"’ mel,lgs (as much as 140 times faster than dial-up connections!)
Cutfent Custamer ’
Prospective Cus er & .
Bultdins Manesontoer o 24-hour, dedicated access

Putential Employee (access the Internet any time day or night)

Order Servicas s Substantial cost savings over wireline alternatives
Contact Us {monthly charges are 30 - 30% less in most cases)
Shemap

o No equipment, no phoene lines needed...ever.
(The BitBeam®network completely bypasses the lecal phone conpany)

o Quick and easy to deploy
(Service is installed and ready in days versus weeks)

o Easy to upgrade service as your needs evolve
(Just a phone call 1o WorkNet is all it takes)

& So, You Wanna Get Technical?

System Design:

TCP/IP standard Built«in error correction
Centrally managed, monitored network
Engineered for reliability and security
Full two-way connection

e o 9 ©

System Architecture:

Central POP covers 20-mile radius

Connection is "line-of-sight" to building

Bandwidth options from 150Kbps to 11Mbps
Fixed, "locked-on" permanent connection

Digital, direct sequence spread spectrum technology

9

[ ]
(]
(]
]

The radlo signai transmitted from the RF Panel néeds to hive &
. clear, unobstructed view or path between the base statlon RE Panel
and the RF Panel on a customer bulidglng.

~/menu.cgi?m=main.menu&state=110000010011000025555110001 &citem=1$&f=profiles:
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& Are WorkNet's services available in my area?

kNet Communicatigng, i,

Created and Hosted by: Wildiire Intemat ‘
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welcome to Workiet
Qur Services

@Qur Technology
Where Are We?

in The Mews

Visitor Profiles -/

Current Custamear
Prospective Customer

Building Manager/Owner %

Potential Employee
Order Services
ContactUs

Sitemap

HE <7 L cool WorkNet
i stotd here!

,,,J!mﬁnu‘cgi’?m?-’main.menu&state= 110000010011000025555110001 &eitem=

Worfs Semoet. NelMore.
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Low cost, high speed internet access.

Welcome Building Manager/()wner

Thanks for visiting. Below are the key features and benefits
of a BitBeam® network installation for the building
manager and/or owner.

» Enhanced amenity offering for current/future tenants
(Increases the marketability of your building}

¢ Free installation
(No cost incurred by vou)

o Access to "next generation” technology )
(Provides you with a competitive acvantage in the
marketplace)

o Ease of installation ,
(Less than four square feet of floor space Is requured
installations can be completed in less than two dayst

@ Commercial Real Estate Relationships / Resources

WorkNet Communications has established & variety of key busi
relationships with significant companies in the commercial real esta
market including: :

Duke-Weeks Realty
Equity Office
TrizecHahn Corporation
Colliers Turley Martin

o & & &

&« 8 2 O

Each WorkNet local sales / operations office includes individu:
with extensive commercial real estate experience o add
and concerns of:

Local Building Owners
Institutional Building Owners
Building Managemernt Companies
REITs

e & % @

@ so, You Wanna Get Technical?

2] Frequently Asked Questions




— Frequently Asked Questions

& Are WorkNet's Services Available in my Area?
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‘ W°{'!‘ Smart. Nel More.

Low cost, high speed Internet access.

Frequently Asked Questions
(BitBeam® RF Panel/Equipment Installations)

Why should I allow WorkNet access to my building?

Building owners and managers should consider eight factors in
evaluating potential service providers like WorkNet.

1. Impact on Curb-Appeal. Level of intrusion in building

common areas, landscaping, overall appearance and other
factors. .
Ease of Installation. Difficulty in managing implementation -

2
and installation of service.

3. Cost of Installation. Cost of implementing and installing
service. v

4. Tenant End-User. Who does the service support (fenantsor - -+
the market-at-large outside the building). e

5. Landlord/Owner Revenue, Added revenue potential.

6. Tenant Interest. Popularity of service to existing and
prospective tenants.

7. Impact on Tenancy. Potential impact on renewals and new-
tenant sign-ups.

8. Legal Issues. The legal agreement with the potential service

provider.

WorkNet ranks favorably compared to the alternatives when any or
all of these criteria are considered.

What does a WorkNet installation entail?

WorkNet needs access over a one-day period:to-
‘the building roof to install a small, unobtrusive;. - -
-2.6 pound, 10 inch square transceiver that w
not be visible from the street. Two cables
.5 data communications wire and an RG<6"’
i TV" type wire) are pulled at WorkNet's expense
long an approved path to a grounding junction -
n the upper floor or roof of the building. A~~~
mall, locked control cabinet {about the sizeof
: ARSI | o rpe Personal Computer) requiring standard -
power and environment is located in a mutually-agreed telephong
closet or other designated space. A single CAT 5 network cable-is. -
pulled from the control cabinet to each tenant's LAN serverand is

directly connected to a standard Ethernet port for the tenant's use.

What do we need to manage the installation/service?

Our technical, wiring and installation people will do a \vaiki»fl‘htc‘)"mg}if go &




WisrkNet Communications - Work Smart. Net More. .

Our technical, wiring and installatios
site review with the tenants wh
service. Upon completion of this wer
walk-through site review with the appr
your designation. We will then documenit
approval and attach these to-any formal-agr
installation. You may supply this-agreement <
you with a copy of our standard Placement Ag
invited to participate in the installation process
will complete the installation per our discussions and ha
approve work upon completion.

Is the building owner/manager »rgsp_(in"s:iﬁlfhifl}rcanyvcj{isf'

WorkNet agrees to cover all costs of installation a:
any equipment. We also offer free basic:
designated building owner/manager 1ot
Installation of your personal service

Who does this service support?

Unlike PCS, paging or cellular sery
is strictly for the tenarits‘in'your bu
in your building dees not serve 4

How much incrementalrevenuecan

The revenue potential from WorkN
compared to-market-at-large s i
because WorkNet provides ser
WorkNet's goal'is to-provide lo
and to ensure that building own
the minimal space & 3i
and control-.cabinet space
office building. Smaller bui

rights or control cabinet space.

Who typically subscribes to WorkN

companies to professional service
Typically we are finding that about.
the first two months. We expect that 5
for service over the next 18 months. With
commentators expect high speed Internet-service

as telephone service.

The primary barriers that have restricted custom
speed Internet service has been cost, impleren
upgrade pitfalls. WorkNet's offering eliminates
is enjoying dynamic growth and word of:mo {
prices match what customers are willing to-pa
installable once the transceiver is-installed; an
Our install cost is 10% of a typical telephone
Service Provider offering and monthly rates-ar
higher speed are software controlled and ir
Quality is guaranteed. No contractual commitment




WerkNet Communications - Work $Smait. Net More.

Can a telecommunications offering like: ‘vVnrkNe"
marketability of a building? :

Telecommunications costs are typically the number three ¢
behind headcount and space for non-manufacturing
Giving tenants more choices and mnovatwe service
high speed Internet service, is clearly proving to be a
in technology areas of the country like Calift

Texas. There is some leverage for building owners but intig

markets this may not affect occupancy levels.

The WorkNet offering serves anunmet need t"m attra
Signup rates are high and-first providers-s :
later-to-install buildings. Building owners who Ll
favor of control and incremental-revenue gain may strain
with existing tenants.

What legal agreement sh‘ould‘»we;use; create; orex

WorkNet has a mode] Placement 2
several management and -owners
agreements that have bee
like WorkNet. For example, man
tenants for satellite TV re a
WorkNet transceiver, Other fitms:ar
roof right management.

There are a number of agreements
the building manager or owner te
form. We suggest that the agreemen
the bulldmg s tenants rather that lh
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VERIFICATION




VERIFICATION

STATE OF MISSOURI )
: ) ss:
COUNTY OF ST. LOUIS )

1, 1. Mark Klamer, declare under penalty of perjury that I am authorized to make this ¥

on behalf of WorkNet Communications Inc., the Applicant in the subject proceeding; th

read the foregoing application and exhibits and know the contents thereof; that the sam ‘-

and correct to the best of my knowledge, except as to matters which are therein

NAM‘Ej/ Mark .”f’fyflmu' *"/ \f;
TITLE: Senior Vige Presxdeﬁt} General €
WoilkNet Communications Inc. .

ks
Sworn and subscribed before me this j;(;) day of August 2000.

Signature of ofhclal admmmermg oath

My commission expires: GAYLE MARIE BRICE
Notary Public — Notary Seal
STATE OF MISSOURI
St. Louis County
My Commission Expires: July 11, 2004

Koty Dakoeta




CINV. # DATE INVOICE AMOUNT INVOICE DESCRIPTION _ AMOUNT PA}
87081500 08-15-00 250.00 25000

JEOL S F

2 'gf—fr“,,,w, ‘(1‘5:2"’,&{11 GWTFDW?:#&%%?W&M& ARl

s :
IDLER BERLIN SHEREFF FHIEDI\IIAN LLP CRECKDATE
30600 K STREET, N.W, SUITE 300 08/15/00 %
WASHINGTON, DC 20007 ]

Citibank DC Operating

1775 Pennsylvania Avenus, Ny
Suite 440

Washington, DC 20006

TWO HUNDRED FIFTY AND 00/100 Dollars

i,
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South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of August 10, 2000 through August 16, 2000

if you need a complete copy of a filing faxed, overnight expressed, or mailed to you,,plga e-contact
Delaine Kolbo within five business days of this filing. Phone: 605-773-3705 Fax: B05-773:

NATURAL GAS

NGO0-006  In the Matter of the Filing by MidAmerican Energy Companyfo
Tariff Revisions.

MidAmerican Energy filed an application for approval of a revision to its Seuth D
Bales Tariff, SD PUC Section VI, Third Revised Sheet No 3. cancels SD PUC
Second Revised Sheet No. 3. The revision proposes to update the back of its-
farm, Sheet No, 3. MidAmerican proposes an effective date of September 12, 200(

Staff Analyst: Michele Farris
Staff Atorney: Karen Cremer
Date Docketed: 08/10/00
Intervention Deadline: 09/01/00

TELECOMMUNICATIONS

TC00122  In the Matter of the Application of Cybertel, Communications Ci
Certificate of Authority to Provide Telecommunications Serv
Dakota.

soanal, Communications Corp. is seeking a Certificate of Authority to provide re
range telecommunication services in South Dakota. The applicant inteng
waEsage Wl service, incoming 800/888, and trave! card services.

it Anglyst. Heather Forney
ooketed: 0B/ 1/00
wantion Deadline: 09/01/00

In the Matter of the Application of WorkNet Communications; In
Certificate of Authority to Provide Telecommunications Services
Dakota, ;

et Communications, Inc. is seeking a Certificate of Authority to provide reso
mased interexchange and local exchange telecommunication services in |
5. The applicant intends to provide high speed data communications-usiric

#0 wireless point to multi-point broadband data communications netwo
it and fong distance telephone facilities. The applicant's target marketis:
mian-ged businesses.




Staff Analyst: Keith Senger
Date Docketed: 8/16/00
Intervention Deadline; 9/01/00

TC00-124 In the Matter of the Filing for Approval of Tran
Authority from Quintelco, Inc. to Locatl Tels
Transpoint Communications.

Quintelco, Inc. is requesting that its Cerlificate of Authtrity ¢

interexchange telecommunications services in Southy Dake

_ Holdings, LLC. d/b/a Transpoint Communications {Tta ‘,
telecommunications license assets of Quintelco ware sold & 1

Staff Analyst: Heather Forney
Date Docketed: 08/16/00
Intervention Deadline: 09/01/00

You may receive this listing and other PUC publilications v
You may subscribe or unsubscribe to the PUC mailing hsts




SWIDLER BERLIN SHEREFF FRIEDMAN, LLp
THE WASHINGTON HARBOUR
3000 K STReeT, NW, SuiTe 300
WasHINGTON, DC 20007-5116
TELEPHONE (202) 424-7500
FAX (202) 424-7647

W W.SWIDLAW.COM

(Y
September 13, 2000

VIA OVERNIGHT BELIVERY

Keith Senger, Utility Analyst
")mxlh Ditkota Public Utilities Commission
306 k. Capitol Ave.

ytite Capitol Building, First Floor
Pigrre, South Dakota 57501-5070

Re; SDPUC Docket TC00-123; In the Matter of the Application of WorkNet
Inc. for Certificate of Authority to Provide Telecommunications Services if ol

Dear Mr. Sengen:

Enclosed for filing on behalf of WorkNet Communications Inc. ("WorkNet"y is an: cng,u
(11} copies of WorkNet’s responses to the Commission’s August 31, 2000 aud Septem

reqaests. WorkNet respectfully submits the following replacement pages to WorkNet™s South Dl
Toll Tariff No. 1:

Section 2 - Original Page 11
Section 2 - Original Page 19
Section 2 - Original Page 23

Please date-stamp the enclosed extra copy of this filing and retwrn it in. the se

postage-paid envelope attached. Should you have any questions concerning this filing, please
t contact the undersigned.

ouglas D Onxs n
Counsel for WorkNet Communications [ne.

Enclosures

o s J. Mark Klamer (WorkNet)
Kelly A, Olson




WorkNet Communications Inc. South Dakota P.U.C. T’o,l;i*"ﬁa

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

2.1 USE OF FACILITIES AND SERVICE (Cont'd)

2.1.2 Limitations on Liability

2.1.2.1 The habtllty of the Company for damagese ris

representations, or use of these servic;:ess or
failure to furnish the service, whethercausedby

1.1 and any other applicable law.

The Company shall not be hable for

govern_ment mcludmgss te
claiming jurisdiction over
agency, commission, bureau; 0
of any one or more of these federa

or of any civil or military authority; nati
insurrections; riots; wars; unavailabi of
materials; or strikes, lock-outs, work: stoppage:
difficulties.

Issued: August 16, 2000

By, Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000

St Louis, Missouri 63105




WorkNet Communications Inc. South Dakota P.U.C. Toll Tariff No. 1
Original Page 18

Section 2 - GENERAL RULES AND REGULATIONS (Cont'd)

a4 PAYMENT FOR SERVICE RENDERED (Cont'd)

2.3.3 Payment of Charges

Charges for facilities and service, other than usage charges, areé due-monthly.
All charges shall be billed and collected in arrears. Bills are dueonthe due date
shown on the bill and are payable at any business office of the Compal
U.S. Mail, or at any location designated by the Company. Notwithst:
due date specified on the bill, payment will be considered timely if p
received by the Company within twenty (20) days of the date of tranisn
bill in the case of residential customers, and fifteen (15) days of
transmittal of the bill in the case of business customers. |f objec
received by the Company within one hundred eighty (180) days afte
rendered, the items and charges appearing thereon shall be-determ
correct and binding upon the customer. A bill-will not be degme:
binding upon the customer if the Company hasrecords onthebasis(
objection may be considered, or if the customer has irt his or her

such Company records. If objection results in a refund to the cust
refund will be with interest at the applicable late payment rate; if
service classification under which the cusiomer was billed. Interest
from the date when the customer overpayment was made, adjus
changes in the late payment rate, compounded monthly, untiftt
is refunded. Notwithstanding the foregoing, no interest will be|
Company on customer overpayments that are refunded within 30-days'a
overpayment is received by the Company. o

(o

y
e
S
"

t
ot

Where an objection to the billinvolves a supersededfservicerrordar,fth&it sand
charges appearing on the bill shall be deemed to be correct and bin
the customer if objection is not received by the Company withintwo months:
the bill is rendered. '

issued:; August 16, 2000 Effective:

By:  Michelle Wright, Vice President- Controlier
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St Louis, Missouri 63105




Workiet Communications Inc. South Dakota P.U.C. Toll Tarit

Original P

26 SUSPENSION OR TERMINATION OF SERVICE
2.6.1

Section 2 - GENERAL RULES AND REGULATIONS (Cont'dy

Suspension or Termination for Nonpayment

in the event that any bill rendered is not paid, the Company may
service or terminate service until the bill has beenpaid. If serviceis:
or terminated for nonpayment, the customer will be-billed a Connection €
as well as any payment due upon reconnection.

a. Termination shall not be made until at least 20 days-a
notification has been mailed to the billing address of the custom

b.  Suspension will not be made unti at least five (5) days afte
notification has been mailed to the customer.

Telephone service shall only be suspended during the:hours between

and 4:00 PM, Monday through Thursday. It shall nof be sus
terminated for nonpayment on weekends, public holidays, other fe
holidays proclaimed by the President orthe Gevernor, orondays: when
business office of the Company is not open for business, or during ¥

framm December 23rd through December 26th or December 30th thr
January 1st.

Ilssued: August 18, 2000 Effective:

By.  Michelle Wright, Vice President- Controller
WorkNet Communications Inc.
7777 Bonhomme Avenue, Suite 2000
St Louis, Missouri 63105




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
WORKNET COMMUNICATIONS INC. FOR A ) CERTIFICATEOF
CERTIFICATE OF AUTHORITY TO PROVIDE ) AUTHORITY

TELECOMMUNICATIONS SERVICES IN )

SOUTH DAKOTA )  TCo0-123

On August 16, 2000, the Public Utilities Commission (Commission), in accordance.
49-31-3 and ARSD 20:10:24:02, received an application for a certificate of authority from
Communications Inc. (WorkNet).

WorkNet proposes to provide facilities based and resold interexchange service
Dakota. Services include 1+ direct dial and toll free service to and from ail points wi
Dakota. A proposed tariff was filed by WorkNet. The Commission has classified long:diste
service as fully competitive.

On August 17, 2000, the Commission electronically transmitted notice of the filing
intervention deadline of September 1, 2000, to interested individuals and entities. N
intervene or comments were filed and at its October 3, 2000, meeting, the Commissioi
WorkNet's request for a certificate of authority. Commission Staff recommende
cerlificate of authority, subject to the condition that WorkNet not offer a prepaid callin
require deposits or advance payments without prior approval of the Commiission. ’

The Commission finds that it has jurisdiction over this matter pursuant to SDGL C
31, specifically 49-31-3 and ARSD 20:10:24:02 and 20:10:24:03. The Commissi
WorkNet has met the legal requirements established for the granting of a cerifi
WorkNet has, in accordance with SDCL 49-31-3, demonstrated sufficient technica
managerial capabilities to offer telecommunications services in South Dakota. - Th
approves WorkNet's application for a certificate of authority, subject to the conditiol
not offer a prepaid calling card or require deposits or advance payments without prio
the Comimission. As the Commission's final decision in this matter, it is therefore

ORDERED, that WorkNet's application for a certificate of authority is hereby
effective October 16, 2000, subject to the condition that WorkNet not offer a prepaid <allin
reqjuire deposits or advance payments without prior approval of the Commission. itis

FURTHER ORDERED, that WorkNet shall file informational copies. of tariff changes.w
Commission as the changes occur.

Dated at Pierre, South Dakota, this /s 2 day of October, 2000,

s ey s

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION:

' The undersigned hereby certifies that this ~ / 3
document has been served today upon all parties of @ '\J : |
record in this docket, as listed on the docket service M 17

It fist, by first class mail, in properly addressed

1 @zxvﬁiopes,ﬁdth charges prepaid ther@ P AM NELS@N, V‘i’ce’ Chalrman Sl 0
. L Whar T
| Date. /CQ/// 4?//&/ {’ LA\SKA SCH@EN

(OFFICIAL SEAL)




CERTIFICATE OF AUTHORITY

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

Authority was Granted October 3, 2000, effective October 16, 2000
Docket No. TC00-123

This is to certify that
WORKNET COMMUNICATIONS INC.
is authorized to provide telecommunications services in South Dako
This certificate is issued in accordance with SDCL 49-31-3.an ;
20:10:24:02, and is subject to all of the conditions and limitations coritai ed

the rules and statutes governing its conduct of offering telecommunica
services,

Dated at Pierre, South Dakota, this é% day of (4 JL','@"%/Z

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

2N oo

PAM NELSON, Vice Chairman o
LASKA SCHOENFELD

ER. Corr




