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APPLICATION OF UTILITY.COM, INC.
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Lance J.M. Steinhart
Attorney At Law
6455 East Johns Crossing

Suite 285
Duluth, Georgia 30097
Afso Admitied in New York Telephone: (770) 232:920
anst SMarvland Facsimile: (770) 2 08
July 21, 2000 o

N William Bullard
Executive Director

Dakota Public Utilities Commission
st Capitol Avenue

Pierre, SI 57501-5070

6051 7733201

Soud

Re:  Utility.com, Inc.
Diear Mr. Bullard:

Enclosed please find one original and ten (10) copies of Utility.com, Ine.'s Apphcatxon fer
Regisiration of a Telecommunications Company. :

| APPLICANT HAS ALSO ENCLOSED ONE COPY OF FIN
STATEMENTS IN A SEPARATE ENVELOPE MARKED “CONFIDENTIA
*R( "RH?I‘ARY” AND RESPECTFULLY REQUESTS CONFIDENTIAL TREA

THE éfOMMI%ION

| have also enclosed a check in the amount of $250.00 payable to the "South Dakota:] ;.
Udlities Commission” for the filing fee, and an extra copy of this cover letter to be date stamped and
retuered to me in the enclosed self-addressed prepaid envelope. i
I you have any questions or if I may provide you with any additional information, please do

not hesitate to contact me.

K/omey for Utility.com, Inc.
Enclosures
e Benjamin T, Reyes, 1



APPLICATION FOR REGISTRATION
OF UTILITY.COM, INC.
FILED WITH THE
S0OUTH DAKOTA PUBLIC UTILITIES COMMISSION

MATTER OF THE ) R
ren ) RECEIVE
) 1% . L v
N ORDER ) Docket No. , AW A DR
ZING THE REGISTRATION ) %?ﬁ?ﬁﬁ%\gg& Lig
LICANT AS A ) ‘ TR
MUNICATIONS COMPANY )
APPLICATION

%

Application is hereby made to the South Dakota Public

Lities Commission for an Order authorizing Utility.com, Ine.

MApplicant”) to register as a telecommunications company within

£

i@ Btate of South Dakota. The following information is furnished
in osupport thereof:

Name, Address and Telephorie Number of Applicant:
Utility.com, Inc.
5650 Hollis Street
Emeryville, Califorr.ia 94603
Telephone: (510) 740-1700
Toll-Free Customer Service: (888) 365-3700

The name under which the Applicant will provide these
services 1f different than in 1. above:

Utility.com



3. Applicant's corporate information:

Applicant was organized in the State of Delaware on November

1

as WorldWideEnergy, Inc. and changed its name on May 19,

A copy of the Applicant's Certificate of Incorporation; as

12 attached hereto as Exhibit A. A copy of Applicant's

vificate of Authority to transact business as a foreign

in the State of South Dakota is attached hereto as

Applicant has no principal office in South Dakota. The

and address of the Applicant's registered agent is:

PR

b

tional Corporate Research, Ltd.
/0 Marilyn Person

519 West Third

Pierre, South Dakota 57501

¥
 f
o

The names and address of each corporation, asscciation,

rinership, cooperative, or individual holding a 20% or greater

sranip or management interest in the Applicant corporation and
the amount and character of the ownership or management interest

are as follows:

and Address Shares Owned Percentage of all Shafes
Issued and OQutstanding
and Voting Control

ziab! Holding, LLC 6,500,447 24%

the above can be reached through the company as set forth
tion 1 above.




4. Partnership Information:

Not Applicable.

5. Description of Services Applicant intends to offer:

Applicant is a switch-based reseller which intends fo ¢
1+ and 101XXXX direct outbound dialing, 800/888 toll-free
dialing, travel card service, and prepaid calling card sery:

6. Means by which the Applicant intends to provide gerv

Applicant does not own or maintain any tramsmi&sieh;  
facilities or switching equipment in the State of South Dal
The Applicant will initially provide services through MCI -
WorldCom, its underlying carrier. As a reseller, Applica

no points of presence in the State of South Dakota,

&

bakota, and no such facilities will be used by Applicent

providing service in the State of South Daketa. Rather,

Applicant will be engaged in reselling services provided |

»

Facilities~based carriers within the State of South Dakets

7. Geographic Areas in which services will be_mﬁfé:e@; i

Applicant intends to provide services on a statewide



8. Einancial Qualifications:

Applicant is financially qualified to provide intrastat

ypxchange telecommunications services within South Dakg”
iy particular, Applicant has adequate access to the capital:
neopssary to fulfill any obligations it may undertake with =

spect to the provision of intrastate telecommunications

services in the State of South Dakota. See Exhibit C, which &
marked and filed as “Confidential” under separate cover,

Applicant's Balance Sheet & Income Statement for five months -

andes May 31, 2000, which demonstrates that Applicant has thgf

20:10124:02 (8) to the extent is requires applicant to file a'
ourrent balance sheet, income statement, and cash flow
statements.

9, Applicant's complaints and regqulatory matters contact

how Applicant handles customer billings and customer‘ser;v_”:

All inquiries regarding regqulatory matters should ba

arddressed to:
Benjamin T. Reyes, II, General Counsel & Secretary
5650 Hollis Street
Fmeryville, California 94608
Telephone: (510) 740-1700
Facsimile: (510) 740-1890
E-Mail: Dbreyes@utility.com




All inquiries regarding complaints should be addressed

Joseph Mire, Vice President of Customer Service

; Hollis Street

ryville, California 94608

ephone:  (510) 740-1700; (888) 365-3700 (toll-free}
Facsimile: (510) 740-1890

E~Mail: jmire@utility.com

The BRpplicant's customers will be direct billed utilizi

"real-time" completed call detail information from Applicant

underlying carriers. Applicant's toll-free number will bhe an
inveices and prepaid calling cards and customer service will be

2

srovided in-house by the Applicant.

L



10. Regulatory Status:

plicant is currently in the process of cbtaining all

»d authorirzations from the state regulatory agencies..

it 15 currently authorized to provide service in

Michigan, Montana, New Hampshire, New Jersey, Pennsylwva:

vas, Utah and Virginia.

Y5,
il

@ Applicant is in good standing with the appropriate

oYy agency in the states where it is registered or

Lileq.

The Applicant has never been denied registration




11. Description of Marketing

Applicant intends to market its services to primarily

sidential customers and to small to mid-sized businesses.
fales personnel will have telecommunications service exper
Appilicant will market through direct sales by emplovees anﬁ
agents, and through the internet. Applicant deoes not imte&ﬁ}

wpage in multilevel marketing at this time. Applicant’s
marieting materials are currently being developed and are no
available at this time.

12. Cost Support:

Applicant intends to provide services at a price above i
oost,

13. Federal Tax Identification Number:

95-4712132

14. The Number and Nature of Complaints filed against the-
Applicant with any state or federal reaula?erV'comm ssgcn
reqardlnq the unauthorized switching. of a_ et te .
“glecommunlcatlons provider and the act of char“mn "cus}amer‘
services that have not been ordered:

None
15, Tariff
A copy of Applicant's proposed tariff is attached herat

Exhibit E.



WHEREFORE, the undersigned ZApplicant requests that the b

Fublic Utilities Commission enter an order granting th

satior

i

, 2000.

Utility.com, Inc

. //’/
By:

Lance J.M. St , Its Counsel

6455 East Johns Crossing
Suite 285

Duluth, Georgia 30097
(770) 232-9200




T. Reyes, II, being first duly sworn, deps:

the General Counsel & Secretary of Utili
in the proceeding entitled above, that he
aDDllcatlon and knows the CQnLFDLa

/
Benjamlmgy Rﬂyes L&
2 General Counsel & Secretary

bed and sworn to before this qth’dav of &hj ot
m 1

Fublic

nission expires: O‘Qﬁ(p/@
P[
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LIST OF EXHIBITS
CERTIFICATE OF INCORPORATION, AS AMENDED,
CERTIFICATE OF AUTHORITY
MARKETING MATERIAL
FINANCIAL INFORMATION

PROPOSED TARIFF

10




EXHIBIT A - CERTIFICATE OF INCORPORATION, AS AMENDED,

11
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State of Delaware

Office of the Secretary of State

PRAGE L

I, EDWARD J, FREEL, SECRETARY OF STATE OF THE STATE

. DO EEREBY CERTIFY THE ATTACHED XS A TRUE AND C )

CHPY OF 'THE CERTIFICATE OF AWDMENT OF "UrILITY.COM, INC
s SR e P

FYLED TN THIS cmrma‘ ox ;r.vma rwmrhsonxmﬁznax OF KPRIL, n{i
2000, AT 12: 30 o'mcx pm ‘ e T T

[
i .
ol v.t

B .‘E‘Im COE'I oF THIS CERTIFICA.TE HAS EIEEN ,EQRWARDED

‘I‘};

"-.

wEN CCDUNT‘! RECORDER OF DEEDS,

.

Edward J. F‘reel}Seéfefé Y umete ’
2882225 8100

AUTHENTICATION:
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CERTIFICATE OF AMENDMENT
DF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
UTILITY.COM; INC,

Ui;x'li ty.com, Inc., a corporation organized and existing under and by virtue of the Gﬂnera]
Corporation Lyw of the State of Delaware (the "Company”), does hersby vertify:

FIRST: That, upon the unanimons written consent of the Board of Directors of the
Company in accordance with the provisions of Section 141 of the General Corporation Law of the
Stale of Delaware, a resolution was duly adopted seiting forth & proposed amendment to the
Amended and Restated Certificate of Incorporation of said Company, declaring ssid amsndment 1o
bs asﬁ?isablc. The resolution geiting fénh the proposed amendment is as follows:

RESOLYED: Thai, subject {o the approval of the stockholders of the Campany, the first

pragraph of Articls FOUR of the Amended and Restaied Cortificate of Incorporation of the
Company is hmby amended to read in its entirery 85 follows:

"“FOUR. "The corporatian is authorized fo issue two classes of stock torbs:
designated, respectively, “Common Stock’” and “Preferred Stack.” The total numiser
shares of Common Stock thai tic corporation is suthorized to issue is 45,000,000, wi

valuz of $0.001 per share, The total number of shares of Preferrsd Stack that the corperation

iz muthorized to jssue iz 21,230,659 with a par value of $0.001 per share, 4,000.00
ere designeted “Series A Preferred Stock,” 750,000 of which are designated “Series B
Preferred Stock,” 4,150,977 of which are designated “Series C Preferved Btock," and™ -
12,329,682 of which are designatad “Seriex D Preferred Stock.”

SECOND:  That in lieu of a mecting and vote of the stockhiolders of the Compmy.(w}ﬂm
holders of naot less then a majority of the outstandi:;g totsl number of shares of Common S’!”cz:}c;g {11)
the holders of not less than 8 majority of the outstanding fota] number of shipres of Preferced Stack,
and (}ii) the holdors of not lesy than 8 majority of the oytstanding total number of shures of mfxcih;

series of Preferred Stock, have given writien consent to gaid amendment in accordanes withithe:
LR PORTOLAPALIBRVY LKA 647788_1.DOC
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provisions of Section 228 of the General Corporation Law of the State of Delaware.

That said amendment was duly adopled in accordance with {he provisio 0

Beetion 242 of the General Corporation Law of the State of Delaware,
IN WITNESS WHEREOF, said Utility.com, Inc. has caused this Certificale to be sigrie

i duly authorieed officer this 24th_day of April, 2000,

UTILITY.COM, INC.

" I
By: (i@-._

Name: Chris Kipg
Title:  Chiel Executive Officer .~

TGy Cenllente of Amendmen: 1o AR Cenifients, DOC




State of Delaware | PAGE 1

Office of the Secretary of State

T, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE '

AELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CG

copY OF THE RESTATED CERTIFICATE OF "UTILITY.COM, INC.Y,

7N THIS OFFICE ON THE NINTH DAY OF MARCH, A.D. 2000, AT 1
DICLOCK B.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED 'TO

KRNy COUNTY RECORDER OF DEEDS.

L it

Edward J. Ereel, Secretary of State

2962225 8100 AUTHENTICATION: 030515

001119927



.24  WILSON SONSINI » 382 674 8219 NGBS PROR

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
UTILITY.COM, INC.

(Iacorporated November 2, 1998)

5@ Utility.com, Inc. (the “corporation™), a corporation crganized and existing under the 3
Véégpﬁfﬁﬁﬁﬂ Law of the State of Delaware (the “General Corporation Law”) hereby certifies as-
follows: S

1. ‘That the corporation was incorporated on November 2, 1998 under the name -
WorldWideEnergy, Inc., pursuant to the General Corporation Law. -

5. Pursuant to Sections 242 and 245 of the General Corporation Law, this Amended snd
Restated Certificate of Incorporation restates and integrates and further amends the provisions of the
Certificate of Incorporation of the corporation, '

3. The text of the Certificate of Incorporation is hereby amended and mmtcdm“s
entirety as follows: o

ONE. That the name of the corporation is: Utility.com, Inc.

TWO. The address of the corporation’s registered office in the State of Delawar ‘ ;
East, North Strest, in the City of Dover, County of Kent, Delaware 19901. The namerafits
registered agent at such address is Incorporating Services, Lid. S

THREE. The purpose of the corporation is to engage in any lawful act or-activi
which corporations may be organized under the General Corporation Law, :

FOUR. The corporation is authorized to issue two classes-of stock to be design
respectively, “*Common Stock™ and “Preferred Stock.” The total number of shares of Stock
that the corporation is authorized to issue is 45,000,000, with a par value of 30.001 per:
total number of shares of Preferred Stock that the corporation is authorized to issueis 2
with a par value of $0.001 per share, 4,000,000 of which arc designated “Serizs A Prefe
3550»,000 of which are designated “Series B Preferved Stock,” 4,150,977 of which-are de
Series C Preferred Stock, " and 12,280,055 of which arc designated “Series D Preferre

The remaining shares of Preferred Stock, if any, may be issued from tire to tirs

fmore series. The board of directors of the corperation (the “Board of Directors “yisex
authorized to provide for the issuance of all or any of the remaining shares of the Preferrec

CWNRFORTRLAPALIb2AYLIAI401985.4
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sne or more series, and to fix the number of shares and to determine or alter for each such series,
such voting powers, full or limited, or no voting powers, and such designations, preferences, and
(elstive, participating, optional or other rights and such qualifications, limitations, or restrictions
shereof, os shall be stated and expressed in the resolution or resolutions adopted by the Board:of
srirectors providing for the issue of such shares and as may be permitted by the General Corporation
aw. The Board of Directors is also expressly authorized to decrease (but not below the number of
shares of such series then outstanding) the number of shares of any series other than the subsequent
1 the issue of shares of that series. In case the number of shares of any such series shall be so
desceased, the shares constituting such decrease shall resume the status that they had prior to the
sdoption of the resolution originally fixing the number of shares of such series.

The corporatien shall from time to time in accordance with the laws of the State of Delaware
ingrense the authorized amount of its Common Stock if at any time the number of shares of Common
Sipck remaining unissued and available for issuance upon conversion of the Preferred Stock shall not
be sufficient to permit conversion of the Preferred Stock.

The relative rights, preferences, privileges and re_strictions granted to or imposed upon the
mspective classes and series of the shares of capital stock or the holders thereof are as set forth
Below.

Section 1. Dividends. The holders of the Series A Preferred Stock, Series B Preferred
~ Stack, Series C Preferred Stock and Series D Preferred Stock shall be entitled to receive on a-parity
basis, out of any funds legally available therefor, noncumulative dividends in an amount equalto
$0.0012 per share per annur, $0.016 per share per annum, $0.075 per share per annum, and 50,1
per share per anrum, respectively, when and if declared by the corporation’s Board of Directars: No
dividend shall be paid on the Common Stock in any year, other than dividends payable solely-in
capital stock, until all dividends for such year have been declared and paid on the Prefemred Stock,
ind no dividends on the Common Stock shall be paid unless the amount of such dividend on:the
Commen Stock is also paid on the Preferred Stock on an as-converted to Common Stock basis.

Section 2, !: Jdguidation Preference.

. (a) In the event of any liguidation, disselution or winding up of the corporation,
phorand in preference to any distribution of any of the assets or funds of the corporation'to-the -
holders of the Common Stock by reason of their ownership of such stock, (i) the holders of Series A
5“T¢f¢rx‘cd Stock shall be entitled to receive for each outstanding share of Series A Preferred:Stock
then held by thern an amount equal to $0.05 plus declared but unpaid dividends on such share (as
Adivsied for any recapitalizations, stock combinations, stock dividends, stock splits and the like), (i)

e holders of Series B Preferred Stock shall be entitled to receive for each outstanding share of

' B Proferred Stock then held by themn an amount equal to $0.30 plus declared but unpaid-

ﬁndij on such share {as adjusted for any recapitalizations, stock cornbinations, stock dividends,
»5!;:)1:*15: and the like), (iii) the holders of Series C Preferred Stock shall be entitled to receive for
Rstanding share of Serics C Preferred Stock then held by them an amount equal to $1.41 plus

o

PURTILARAL b2V YLIC 1 401953.4 2
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setared but unpaid dividends on such share (as adjusted for any recapitalizations, stock »

i) ';'mgjmgs, stock dividends, stock splits and the like) and, (iv) the holders of Series DPref:m:d

+ shall be entitied to reccive for cach outstanding share of Series D Preferred Stock then held by
4n smount equal o 52,60 plus declared but unpaid dividends on such share (as adjusted for any
izations, stock combinations, stock dividends, stock splits and the like). The Series A

ﬁgg‘ﬁ;ﬁ upon the occurrence of such event. If, upon the occurrence of a liqu}daﬁon, dissolution
JAnding up, the assets and funds of the corporation legally available for distribution to _
yholders by reason of their ownership of stack of the corporation shall be insufficient to permit
payment to such holders of Preferred Stock of the full aforementioned preferential amount; then
sntice assets and funds of the corporation Jegally available for distribution to stackholdsrs by

eferred Stock in proportion to the preferential amount cach such holder is otherwise entitléd to

(b) Upon & liquidation, dissolution or winding up of the corporation, and after

L ie the holders of Preferred Stock of the amounts to which they are entitled pursuant o

» 2{a), 2l assets and funds of the corporation that remain legally available for distribution to
1ders by reason of their ownership of stock of the corporation shall be distributed ratably

g the holders of Common Stock and Preferred Stock in proportion to the number of shares of
1on Stock held by them or issuable upon the conversion of the Preferred Stock held by them
as5ed on the total number of shares of Common Stock outstanding, or issusble upon conversion
nistanding Preferred Stock, until such time as each holder of shares of Preferred Stock has
ed an aggregate liquidation amount under this Section 2(b) equal to 1.5 times the applicable
ginal Issue Price (as defined in Scgtion 3(g) hereof) (as adjusted for recapitalizations, stock
Mbinations, stock dividends, stock splits and the like). Therealter, all such assets and funds shal)
ibuted ratably among the holders of Common Stock.

v (c) For the purposes of this Section 2, a liquidation, dissolution or winding up:of
frporation shall be deemed to be occasioned by, and to include, the corporation's sale ofall or
wtiully all of its assets or the acquisition of this corporation by another entity by meansiof

Br or consolidation resulting in the exchange of the outstanding shares of this corporation for
ilies or consideration issued, or caused to be issued, by the acquinng corporation or its

&y, unless the stockholders of the corporation hold at least 50% of the voting power of the
' corporation in such a trunsuction.

(d)  Ifany of the asscis of this corporation are to be distributed under this Section

¥ any other purpoge, in a form other than cash, then the Board of Directors shall be

‘wed 1o, and shall promptly determine the value of the assets to be distributed to the holders of
7 olock end Common Stock, This corporation shall, upon receipt of such determination,
Pt writien notice of the determination to each holder of shares of Preferred Stock and
Stock. Any securities shall be valued as follows:

TLPALIYLIG 14019838 3
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(i)  Securities not subject to investment letter or other similar restrictions
g1 free marketability covered by paragraph (i) below:

(A)  Iftaded on a securities exchange or through the Nasdag |
National Market, the value shall be deemed to be the average of the closing prices of the securities
on such quotation system over the thirty (30) day period ending three (3) days prior to the closing;

(B)  Tfactively traded over-the-counter, the value shall be deerned
1 e the average of the closing bid or sale prices {(whichever ia applicable) over the thirty (30yday
period ending three (3) days prior to the closing; and

(C)  Ifthere is no active public market, the value shall be the fair
market value thereof, as determined by the Board of Directors,

(i))  The method of valuation of securities subject to investment letter or
ather restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder's status as an affiliate or former affiliate) shall be to make an appropriate discount:from
the market value determined as nbove in Section 2(d)(i)(A), (B) or (C) to reflect the approximate fair
mirket value thereof, as determined in good faith by the Board of Directors.

Section3.  Conversion. Sy

The holders of Preferred Stock shall have conversion rights as follows:

(a)  Rightto Convert. Each sharc of Preferred Stock shall be convertible, at-the
oplion of the holder thereof, at any time after the date of issuance of such share, at the office of the
eprporation or any transfer agent for such Preferred Stock, into such number of fully paidand:
nonassesgable shares of Common Stock as is determined by dividing the applicable QriginalIssue
Price of such share of Preferred Stock by the Conversion Price (the “Conversion Price”"yat thetime
In aifect for & share of such series of Preferred Stock. The Original Issue Price per share of S& A
Freferred Stock is $0.05. The Conversion Price per share of Series A Preferred Stock initially shall
be 80,05, subject to adjustment from time to time as provided below. The Original Issue Price per
sharc of the Serieg B Preferred Stock is $0.30. The Conversion Price per share of the Series B
Preferred Stock initially shall be $0,30, subject to adjustment from time to time as provided below.
The Original Issue Price per share of Series C Preferred Stock is $1.41. The Conversion Price per
share of Series C Preferred Stock initially shall be $1.41, subject to adjustment from time to time:as
Provided below. The Original Issue Price per share of Series D Preferred Stock is $2.60. The
Conversion Price per share of the Series D Preferred Stock initially shall be $2.60, subject to
4djustment from time to time us provided below. ‘

(b}  Automastic Conversion. Each share of Preferred Stock shall sutomatically be
semverted into shares of Common Stock at the then effective Conversion Price upon the eartier of (i)
the closing of a firm commitment underwritten public offering pursuant to an effective registration

COMRPORTHLAPALIBZVY LI\ 401953 .4 4
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statement under the Securities Act of 1933, as amended, covering the offer and sale of Comi
$tack 1o the public invelving gross proceeds to the Company of not less than §25,000,00
shure offéring price of at least $7.80, net of underwriting discounts and commissions (@ *
Juitial Public Offering’"} and (ii) the consent of holders of not less than 50% of the thenou
shares of each series of Preferred Stock.

{¢) Mechanics of Conversion. No fractional shares of Common: Stog
{ssued upon conversion of Preferred Stock. Tnt Jiew of any fractional shares to which:h
would otherwise be entitled, the corperation shall pay cash equal to such fraction multiplied
then ¢ffective Conversion Price ol such series of Preferred Stock. Before any holder of P
Btock shall be entitled to convert the same into shares of Common Stock pursuant to Sec
sach-halder shall surrender the certificate or certificates therefor, duly-endorsed, at'th
corporation or of any transfer agent for such Preferred Stock, and shall give written notit
postage prepaid, to the mrporauon at its principal corporate office; of the election to: CONV
gume. and such conversion shall be deemed to have been made immediately prior to-the:clo
business on the date of such surrender of the shares of Preferred Stock to-be converte
of an 2utomatic conversion pursuant to Section 3(b), the outstanding shares of Preferre:
be converied automatically without any further action by the holder of such shares'and’
not the certificates representing such shares are surrendered to the corporation orthe trangf:
for such Preferred Stock; and the corporation shall not be obligated to issue certificates
the shares of Common Stock isstable upon such automatic conversion unlessthe certi
tvidencing such shares of Preferred Stock are either delivered to the corporation or'th
for such Preferred Stock as provided above, or the holder notifies the corporationor thie:tra
agent for such Preferred Stock that such certificates have been lost, stolen or: destroyed anc
in-agresment satisfaciory to the corporation to indemnify the corporation from ‘any los:
it in connection with such centificates. The corporation shall, as soon:as: practicable there
and deliver to such address as the holder may direct, a certificate or certificates for th
shares of Common Stock to which such holder shall be entitled. Ifthe conversion isincon
with & public offering of securitics described in Section 3(b), the conversion shall be.condi
Wpon the closing with the underwriters of the sale of securities purmant to-such offering; an

conversion shall not be deemed to have occurred until immediately priorto the: closmg, E
of seeuritieg,

() Stotes of Converted Stack. In the event any shares of Preferred Stoc
e converted pursuant 1o this Seclion 3. the shares so converted shall be. canceled and shall'c
reissued by the corporation.

{e) \djusiment of Conversion Price of Prefe
Prices shall be subject to adjustment {rom time to time as follows:

BStock. The Conversion

(i)  Adiustments for Subdivisions or Combinations of Corino,
Inthe event the outstanding shares of Common Stock shall be subdivided by stock s
dividend or otherwise, into a grealer number of shares of Common Stock, the Cunvemons-l’ncc

CRRPORTBLAPALIbIYLIN 4019334 5
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each series of Preferred Stock then in effect shall, concurvently with the effectiveness-of such

subdivision, be praportionately decreased. In the event the outstanding shares of Com
shall be combined or consolidated into a lesser number of shares of Common Stock; th
prive of cach series of Preferred Stock then in effect shall, concurrently with the effectiv
such combination or consolidatian, be proportionately increased. :

(ii) Adjustments for Stock Dividends gnd Other Dist
gvent the corporation makes, or [ixes a record date for the determination of holders 64
Szm:k mmled 1 wcewc, any dzsmbutnon (excludmg repurchases of secumws by the

chmmm chk and other than as otherwise adjusted for in this Ses.hon 3 or asprovxdcd
%cmn ! m ccnns::;tmn with a dw:dend then and in each such event the holders nf Pr:f -

ﬁiz wfpamxion that théy would have received had their Prefefred Smck bec’n»’»cnnvmed%'mt
Common Stock on the date of such cvent.

; (iii) Adjustments for Repr i ] tions:
gm vents. If the Common Stack shall be changed into thc same.or a: chﬁ’ercnt number

other class or classes of stock or other securities or property, whether by: caplml/reorgf
reclassification or otherwise, then each share of Preferred Stock shall thereafler be'con
the number of shares of stock or other securities or property to- which a holder:of thi
shares of Common Stock of the corporation deliverable upon conversion of such shares:
Stock immediately prior to such rcorganization, reclassification or other event:shalliha
sntitled upon such reorganization, reclassification or other event.

(iv)  Adjustments for Diluting.Issues. In addition to:the-adj
Conversion Prices provided above, the Conversion Price of the Serics A Preferred;;
Preferred Stock and the Series C Preferred Stock and the Series D:Preferred Stack shall
further adjustment from time to time as follows:

(A) Specig] Definitions.

i (n “Options™ shall mean rights, options:or warrant
B subseribe for, purchase or otherwise acquire either Common Stock or Converiible Securitit

' 2) “Original Issue Date” shall mean, for cach & :
Preferred Stock, the date on which the first share of that series of Preforred Stock was first:

(3)  “Convertible Secyrities” shall mean accunucs :
Fonvertible into or exchangeabic for Common Stock, either directly or indirectly.

(4)  “Additional Shares of Common Stock shall
ghares of Common Stock issued (or. pursuant to Section 3(e)(ivi(C) dacmcd 10 beissued

SIS RPORTHLPALIbI YLKV 401053 4 6




g AW wil.duM DUNSINI + 382 674 8219 NO.308 PEES

sarparation after the Original Issue Date other than shares of Common Stock issued (or, pursuant to
3@@&5&1 AHeIVHC) deemed to be issued):

i) Aupon conversion of shares of Prefmed

ii)  to employees, consultants or dxrectors
5o stock option, stock grant, stock purchase or similar plans or arrangerments approved: b,
sf Directors (provided that such plans or arrangements are approved by st least two (2)
m tors who are clected by a serics of Preferred Stock voting separately as a class (a*S.
Direcior”), including, without limitation, upon the exercise of Options outstanding as of th
fasue Diates

i) . to equipment lessors, banks, financial ©
matitutions or similar entitics in wansactions approved by the Board of Directars, the: pnncxp!e
gurgase of which is other than the raising of capital;

iv)  as adividend or other distribution in.¢
:,,nzh which an adjustment o the Conversion Price is made pursuant to- Section 3(e)(i),:

v) inthe corporation’s Qualified Initial P

vi)  in a merger or acquisition that'is appm"ecl y : o
the Boyrd of Direciors; : :

vii)  pursuant to any transactions approv
Board of Dirgctors, provided that at least two of the Series Directors approve such transact
primarily for the purpose of {A) joint vontures, technology licensing or research and:
aesivities, (B) distribution or manufucture of the corporation’s products or services, o
transactions involving corporate partners that are primarily for purposes other than rais
provided that the percentage of sharcs issucd pursuant to any such transaction does o
pEeeent (%) of the total outstanding shares of stock of the Corporation where the pe
shares issusd pursuant to any such transaction is equal to a fraction, the numerator:
mimber of shures being tasued and the denominator is the number of shares of' Comma
outstanding and Preferred Stock outstanding, on an as-converted basis, plus the number:
feserved for issuance pursuant to the corporation’s option plan then in effect; or

viii}  if the holders of a majority of theithen :
Sulstanding shares of each series of Preferred Stock agree in writing that such shares: shall
fonatirute Additional Shares of Common Stock.

(B) meu No adjustm

Qﬁmmmn Price shall he made pursuant to Section 3(e)(iv)(D) unless the considération:
0 Additiongt Share of Common Stock issued (or, pursuant to Section 3(e)iv)(C). deemed t be
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(ssued) by the corporation is less than the Conversion Price in effect on the date of, and immediately
arior 10, guch issue, and provided that any such adjustment shall not have the effect of increasing the
%@ymiw Price to an amount that exceeds the Conversion Price existing immediately priorto such
adjustment.

(C)  Deemed Issue of Additignal Shares of Common Stock.:
Except as otherwise provided in Section 3(e)(iv)(A) or 3(£)(ivi(B), in the event the corporatia'ﬁ}-gt' ;
gy time or from time to time afler the Original Issue Date shall issue any Options or Convertible
Securities or shall fix a record date {or the determination of any holders of any class of securities
entitled to receive any such Options or Convertible Securities, then the maximum number of siiares.
{us set forth in the instrument relating thereto without regard to any pruvisions contained therein for
1 subsequent adjustment of such number) of Commen Stock issuable upon the exercise:af such
(iptions or, in the case of Convertible Securities and Options therefor, the conversion or exchangeof
such Convertible Securities, shall be decmed to be Additional Shares of Common Stock issue asof
ihe time of such issue or, in casc such a record date shall have been fixed, as of the close of bu
on such yecard date, provided that in any such case in which additional shares of Common Stockuire:
deemed to be issued:

(1) no further adjustment in the Conversion Price shall be
made upon the subsequent issuc of Convertible Securities or shares of Common Stock upon: the:
exereise of such Options or conversion or exchange of such Convertible Securities;

{2) if such Options or Convertible Securities by their terms:
provide, with the passage of time or otherwise, for any increase or decrease in the consideration:
peyable to the corperation, or increase or decrease in the number of shares of Common Stock

isguable, upon the exercise, conversion or exchange thereof, the Conversion Price computed upon

the origingl issue thereof or upon the occurrence of a record date with respect thereto, and any
fubsequent adjustrnents based thereon, shall, upon any such increase or decrease becoming effective,
b recomputed 1o reflect such increase or decrease; :

(3)  upon the expiration of any such Options or any Vi‘gﬁtsrﬁfi
Conversion or exchange under such Convertible Securities which shall not have been exercised, the-
Conversion Price computed upon the original issue thereof or upan the accurrence of a record date

with respect thereto, and any subscquent adjustments based thereen, shall, upon such expiration, be
teomputed as ift

i}  inthe case of Convertible Securities or Options-
for Common Stock, the only Additional Shares of Common Stock issued were shares of Common
Stock, i any, actually issued upon the exercise of such Options or the conversion or exchange of
-mc}[ Convertible Securitics, and the consideration received therefor was the consideration gctuslly
*etived by the corporation for the issue of all such Options, whether or not exercised, plus the
onsideration actually received by the corporation upon such exercise, or for the issue of all such
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Canveitible Securities, whether or not converted or exchanged, plus the additional consideration; if
any, sctually received by the corporation upon such conversion or exchange; and

i)  inthe case of Options for Convertible
Speurities, only the Convertible Sccuritics, if any, actually issued upan the exercise thereof were:
issued at the time of issue of such Options and the consideration received by the corporation:for the
Additional Shares of Common Stock deemed to have been then issued was the consideration actuaily
received by the corporation for the issuc of all such Options, whether or not exercised, plus the
consideration deemed to have been received by the corporation upon the issue of the Convertible
Securities with respect to which such Options were actually exercised;

(4)  no readjustment pursuant to Section 3(e)(ivI(C)(2)or
(3) =bove shall have the effect of increasing the Conversion Price to an amount which exceeds the-
Conversion Price existing immediately prior to the original adjustment with respect to the issuance:
of such Options or Convertible Sccurilies, as adjusted for any Additional Shares of Common Stock:
issued (or, pursuant to Section 3(¢)(iv)(C), deemed to be issued) between such original adjustment
date and such readjustment date;

3) in the case of any Options which expire by theirterms
not more than 30 days afier the date of issve thereof, no adjustment of the Conversion Price shall be
made until the expiration or exercise of all such Options; and

(6)  inthe case of any Option or Convertible Security with:
respect to which the maximum number of shares of Comrnon Stock issuable upon exercise or ;
tonversion or exchange thereoT is not determinable, no adjustment to the Conversion Price shall be
made until guch number becomes determinable.

(D) djustment of Conversion Price Jssuance of '
Agdltional Shares of Common Stock. Subject to the limitation sct forth in Section 3¢ Wiv)(B),
shove, if Additienal Shares of Common Stock are issued (or, pursuant to Section 3(e)Gv)(C), ‘
deemed o be issued) without consideration or for a consideration per share (computed on-anos-
converted to Common Stock basis) less than a Conversion Price in effect on the date of, and
immediately prior to, such issue (a “Difutive Issue™), then and in such event, such Conversion Price
shall be reduced, concurrently with such issue, to a price (calculated to the nearest cent) determiried
by multiplying such Conversion Price by a fraction, (x) the numerator of which shall be the numbet
of shares of Common Stock outstanding immediately prior to such issue plus the number o shias
Commaon Stock which the aggregale consideration received by the corporation for the total mumb
of Additional Shares of Common Stock so issued would purchase at such Conversion Price, and {y)
the denaminator of which shall be thc number of shares of Common stock outstanding imrriedintely
PHiOT o such issue plus the number of such Additional Shares of Common Stock so issued. Forthe
Purposes of this Seation 3(e)(iv)(D), all shures of Common Stock issuable upon exercise of
Butstanding Options, upen conversion of outstanding Convertible Securities and Preferred Stock,
shiall be deemed to be outstanding, and immediately after any Additional Shares of Common Stock
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desmed issued pursuant to Section 3(e)(xv)(C) such Addmonal Shares of Common Stock shan
be éc:mrsd to be outstanding. »

(E)  Determination of Consideration. For purposes of this
Section 3(e)}(iv), the consideration received by the corporation for any Additional Shares of Common

Stock issued (or, pursuant to Section 3(c)(iv)(C), deemed to be issued) shall be computed as foliows;

(1Y  Cash and Property. Such consideration shall:

i)  insofar as it consisis of cash, be computed at the
aggregate amount of cash received by the corporation after deducting any conunissions paid by ﬁsa
corporation with respect to such issuance;

il)  insofar as it consists of propetty other mmzcash‘
e computed at the fair value thereof al the time of such issuance, as determined in good faith'b: ‘
Board of Directors of the corporation; and

iii)  if Additional Shares of Common Stock are:
issued (or, pursuant to Section 3(e)(iv){(C), decemed to be issued) together with other shares
securities or other assets of the corporation for consideration which covers both, be the propor
such consideration so received, computed as provided in clauses (A) and (B) above, as determin
good faith by the Board of Dircctors of the corporation.

(2)  Options gnd Convertible Securities. The
consideration received by the corporation for Additional Shares of Common Stock deemied to
been issued pursuant to Seclion 3(e)(iv)(C), relating to Options and Convertible Securities;:
the sum of (x) the total amount, if any, received or receivable by the corporation as-consider:
the issue of such Options or Convertible Sceurities, plus (y) the minimurm aggregate amoun
additional consideration (as set forth in the instrurnents relating thereto, without regard to-a
provision contained therein for a subscquent adjustment of such consideration) payable:
torporation upon the exercise of such Options or the conversion or exchangc of such Conve
Securities, or in the case of Options for Convertible Securitiez the exercise of such: Dpncns:for
Cfanvcmble Securities and the conversion or exchange of such Convertible Securities.

{H Certificate as to Adjustments. Upon the occurrence of cach adjustmen
readjustment of the Conversion Price pursuant to this Section 3, the corporation at its exp
Promptly compute such adjusiment or readjustment in accordance with the terms hersof i
1o ench holder of Preferred $tock to which such adjustment pertains & certificate setting fort
adjustrnent or readjustment and showing in detail the facts upon which such adgustmcm:or -
adiustment is based. The corporation shall, upon the written request at any time-of any hold
Proferted Stock, furnish or cause 1 be fumnished to such holder a fike certificate settin
adjustments and readjustments, (ii) the Conversion Prices at the time in effect, and (i) them
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sshares of Common Btock and the amount, if any, of other property which at the time wouldbe
sesivedupor the conversion of such holder’s Preferred Stock. T

Votinp.

] Lxenersl. Except as otherwise required by faw, each holder of Preferred
shall be eritled to the number of votes cqual to the number of shares of Common Stock into W]
e shares of Preferred Stock so held could be converted at the record date for determination:

pockholders entitled to vote, or, if no such record date is established, at the date such vote is'ta
any writien consent of stockholders is solicited. Except as required by law or as otherwise set
firein {including without limitation Scctions 4(b) ~ (), all shares of all series of Preferred St
d 1fl shares of Common Stock shall vote together as a single class. Fractional votes by the holde
of Praferred Stock shall not, however, be permitted, and any fractional voting rights shall (after
sggregating all shares into which sharcs of Prefirred Stock held by each holder could be converted) -
erounded down 1o the nearest whole number. I

{6y Ilection of Directors. The authorized number of directors of the corporati
staall be set forth in the Bylaws of the corporation and may be increased or decreased by an
smendment (o such Bylaws in accordance with their provisions. For so-long as at least 2,000:000
hares of Series A Preferred Stock remain outstanding (as adjusted for recapitalizations, stock
zembinations, stock dividends, stock splits and the like), the holders of shares-of Series A Prefe
Stock, voting scparately as a class, shall be entitled to elect one (1) director of the: corporation a
snnunl election of directors (and Lo [i)] any vacancies with respect thereto). For so long as.atlea

i
425,000 shves of Series B Preferred Stock remain outstanding (as adjusted for recapitalizations
#lock cambinations, stock dividends, stock splits and the like), the holders of Series B Prefe ed
Stock, voting eeparately 23 a class. shall be entitled to elect one (1) director of the corporation
sanual election of directors (and t fill any vucancies with respect thereto). For solong as ati
1,576,064 shares of Series C Preferred Stock remain outstanding (as adjusted for recapitalizatio
Hack combinations, stock dividends, stock splits and the like), the holders of Series C Prefer
Stock, voting separately as a class. shall be entitled to elect one (1) director of the corporaition
Ranugl election of directors (and 1 Al any vacancies with respect thereto). For so long as:atle
&.101,566 sharss of Series D Preferred Stock remain outstanding (as adjusted for recapitalizatic
#ogk combinations, stock dividends, stock splits and the like), the holders of Series D Preferr
Stask, oting separately as a class, shall be entitled to elect one (1) director of the corporation
#antial election of directors (and to fill any vacancies with respect thereto), The Common Stog)
i?ﬁg trved Stock, voling together as a singlo class, shall be entitled to elect all remaining directo
hen annual election of dircetors (and to fill any vacancies with respect therato).
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()  Approvsl by Class. The corporation shall not, without first obtaini
spproval of the holders of not less than a majority of the then outstanding total number o “sh,
preferred Stock:

(i)  effcet a consolidation, reorganization or merger of the corpor:
with or into any other corporation, which would result in the stockholders of the corpors
jrmmediately prior to such consolidation, reorganization or merger owrang less than 50% o
yolirig pawer of the corporation after such consolidation; or ’

(ii)  effcct o snle or other disposition of a1} or substantially all of thy
of the corporation in one or a serics of rclated transactionsofthe corporatioti.

{(d)  Approval by Preferred Stock. The corporation shall not, without:
ohigining the approval of the holders of not less than.a majority of the then outstanding tot

of shares of each series of Preferred Stock:

(i} increase the number of authorized shares of Freferred Stock or
series of Preferred Stock;

(ii)  authorize, create or issue any shares of any class or series of 5t
lisving any prefercncc or priority supcrior (o or on parity with any such preference-or pnont any:
quistunding series of Preferved Stock;

(iii)  amcnd or repeal any provision of, or add any provision to, the'
eorporation’s Certificate of lncorporation if such action would adversely alter or change. m
material regpect the rights, preferences, privileges, or restrictions of any outstanding seri
Proforved Stock;

(iv) take any action resulting in the repurchase or redemption of sha
Common Steck of the corporalion, except as set forth in Section § hereof;

(v} pay any dividends on its Common Stock;

{vi)  pay any dividends on any series of Preferred Stock uniess: sur:h
dividend is paid on all outstanding series of Preferred Stock; or

(vii}  liquidate or dissolve the corporation.

(¢)  Approvalby Series C Preferred Stock. The corporation: shall not{':

first obtsining the approval of the holders of not less than a majority of the then outsta
Bumber of shares Series C Preferred Stock effect (i) a consolidation, rearganization or m :
“orporstion with or into any other corporation, which would result in the stackholders of the
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corporation immediately prior to such consolidation, reorganization or merger ﬁwning“lcss t.han 50%
of the voting power of the corporation after such consolidation, or (ii) a zale or other disposition of
41} or substantially all of the assets of the corporation in ene or a seriecs of related n'ansai:tit_)“ns}cf‘thc‘:
corporation, provided, however, that the provisions of this Section 4(d) shall only apply ‘suck
consolidation, merger, reorganization or sale or other disposition of assets provides for aggregate per
share consideration to each holder of Scries C Preferred Stock of less than $2.82. -

) Approval by Scries D Preferyed Stock The corporation shall not, wx!hgut
first obtaining the approval of the holders of not less two-thirds of the then outstanding total number
of shures of Series D Preferred Stock:

(i)  authorize, create or jssue any shares of any class or series of gtock
having eny preference or priority supcrior to or on parity with any such preference or priority of
Series D Preferred Stock;

(ii)  increases the authorized number of shares of Series D Preferred;

(iiiy  amend or repeal the Company’s Certificate of Incorporation-or Bylaws
in a manner that matenially and adversely affects the holders of Series D Preferred; or

(tv)  materially amends the rights, preferences or privileges of the Series D
Preferred as a class.

Section 5. Consent o Distributions. Each holder of Preferred Stock shall be deemed to
have consented, for purposes of Sections 502, 503 and 506 of the California Carporations-Code and
Seetivns 1 and 2 of this Article Four, to distributions made by the corporation in conniection with the
repurchase of shares of Common Stock from employees, officers, dircctors or consultants of the
corporation in connection with the termination of their employment ar services pursuant to
Rgrecments or arrangements approved by the Board of Directors of the corporation.

} Section 6. Reacquired Shaves. Any shares of Preferred Stock purchased or otherwise
aquired by the corporation in any manner whatsoever shall be retired and canceled prompt '
the acquisition thereof. ANl such sharcs shall upon their cancellation become authorized but
*}}ms of Preferred Stock and may be reissued as part of a new series of Preferred Stock to beicr
b}' resolution or resolutions of the Board of Directors, subject to the conditions and restrictions on
18suance get forth herein, including, without limitation, Article THREE, Section 3(d).

To Section 7. Waiver of Rights, Preferences or Privilepes. Any right, preference or
.Eﬁ;.‘%’llﬁgt: of the Preferred Stock may be waived by a majority of the outstanding shares of sach serias
o Yx E’ltc:ferred Stock voting on an as converted to Common Stock basis, and such waiver shallbe

et {{mg on all holders of Preferred Stock. Notwithstanding the foregoing, any right preference or
Hlege of the Series DD Preferred Stock set forth in Section 4({) hereof muy only be waived by two-
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thirds (2/3) of the outstanding sharcs of Series D Preferred Stock voting on an as converted to
common Stock basis, and such waiver shall be binding on all holders of Series D Preferred Stock.

FIVE. The corporation s (o have perpetual existence.

SYX. Except as set forth in Article Four, Section 4(b) hereof, the number of directors which
constitute the whole Board of the corporation shall bs as specified in the Bylaws of the corporation:

SEVEN. Infurtherance and not in limitation of the powers conferred by statute, the
" of Directors of the corporation is cxpressly authorized to make, alter, amend or repeal the Byla
the corporation,

EIGHT. Elections of dircciors need not be by written ballot uniess & stockholder demands
election by written ballot at the mceting and before voting begins or unless the Bylaws of the:
corporation shall so provide.

NINE. Meetings ol stockholders may be held within or without the State of Delaw:
the Bylaws of the carporation may provide. The books of the corporation may be kept-outsid e:
State of Delaware at such placc or places as may be designated from time to time by the Board'of
Directors of the corporation or in the Bylaws of the corporation.

TEN.

(a) Limitation of Director’s Liability. To the fullest extentniot prohibited by
the General Corporation Law of Dclaware as the same exists or as it may hereafter be smended
director of the corporation shall not be personally liable to the corporation or its stockholders for
monetary damages for conduct as a director. ’

(b) Indewnification of Corporate Agents. The corporation may indemnify to
the fullest exient not prohibited by law any person made or threatened to be made a party to
action or proceeding, whether criminal, civil, administrative or investigative, by reason of |
that such person, such person’s testator or intestate is or was a director, officer, employee
plan fiduciary, agent or employcc of the corporation or any predecessor of the corporation
orserved at the request of the corporalion or any predecessor of the corporation as adirestor: officer,
Agent, employee benefit plan fiduciary or employee of another corporation, partnership, limited’
liability company, joint venture. trust or other entity or enterprise,

(¢)  Repenl or Modification. Neither any amendment or repeal of this-Article:
ngn,,,, nor the adoption of any provigion of the corporation's Certificate of Incorporation inconsi
#ith this Article Ten, shall eliminate or reduce the effect of this Article Ten, in respect of any miati
Acturring, or any action or proceeding aceruing or arising or that, but for this Asticle Ten, would
BeCrue o arise, prior to such amendment, repeal or adoption of an inconsistent provision,”™ ”
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4. The foregoing amendment and restatement of the Certificate of Incorporati '
yeen duly approved by the Board of Directors of the corporation in accordance with-the pr

Sections 242 and 243 of the General Corporation Law.

5. The foregoing amendment and restatement of the Certificate of Incorporatio
heen duly spproved by the writlen consent of the stockholders in accordance with Sectio
745 of the Delaware General Corporation Law. The total number of outstaniding shasess
Sioek of the corporation is 593,350, The total number of outstanding shares.of Serit
&tack of the corporation is 4,000,000, The total number of outstanding shares of Seri
stoek of the corporation is 500,000. The fotal number of outstanding shares of Serie:
Stock is 3,973,666, The number of shares held by stockholders who consented to this am
writing equaled or exceeded the required percentage. Pursuant to Section 228 of the Gen
Gorporation Law, prompt written notice of this amendment and restatement has been given
slockholders who did not consent to this amendment.
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orporation has caused this Amended and
araxmn to be signed by Chns ng, uts Chief Executive Officer, gnd-
ris, its Secretary, this 9 day of March 2000

UTILITY.COM, INC.

”hxef Exacutwe Gﬁccr
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State of Delaware o
f PAGE 1

Office of the Secretary of State

I, EDWRRD J. FREEL, SECRETARY OF STATE OF THE STAT
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND
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CERTIFICATE OF AMENDMENT
oF
CERTIFICATE OF INCORPORATION
OF
WORLDWIDEENERGY, INC,

Pursuant to Section 242 of the General Cotporation
Law of the State of Deloware

- The undersigned, pursuazt to the provisions of the General Corparation
Delaware, does hereby certify and set forth as follows:

FIRST:  Tho name of the corporation is WerldWideEnergy, Ine.

SECOND:  The amendment to the Ccmﬁcatocftnmxpmmnwbt
folloves: .

Peragraph One of the Certificats of Incorporation, ralating to thenan ;
amended to roed as follows: )

“ONE. Thatthe name».oﬂhe.co:pomibﬁis:”Utiﬁty;c?amf r

IN WITNESS WHEREOF, wo have hereunto sct our hands and's
18898, . '
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CERTIFJCATY OF INCORPORATION
OF
WORLDWIDEENERGY, INC.
A Delawars Corporation
EIRST:  The name of the corporaton s WorldWideBnergy, nc. |
SELOND:  The &Mms of te corporution’s registered office inthe Sats of k wars iz

1S East North Street, P.O. Box $99, City of Dover, County of Kent, Delaware 15901, 7
its registored agent a1 such nddresy i3 Incomoruting Services, Lid.

THIRD: The purpose of th corporation is to engage in any lawfilacto
which corporations may be organized undes the Genesral Corporation Law of the Stat

EQURTH: - The corporation is suthorized o issue two classes of stockit
respectively, *Common Stock™ and *Prefermed Stock.” The total nurnber of
Stack that the corporation is suthorized o fssut iy 10,000,000, with & pr value
The total mumber of sheres of Preferred Stock that the corporation is suthorized &
with g par value of $0.001 per share,

The Preferred Stock may be divided into such number of series as ths Bon:
may determine. The Bourd of Dirsctors is authorized 16 détermine snd sl{er the
privileges and restrictions granted to wnd imposed upon eny wholly unissued

Stock, and o fix the number of shares of any series of Preferred Stock and:t
such series of Prefemred Stock, The Board of Ditectors, within the limityand
any resofution or resolutions of the Board of Directors otiginally fixingthe
constitting any sities, tay incicase or decrease: ('but nat below the fumber of
then outatanding) the number of shares of any series subgequent to the lasus of sh

FIFTH: Ths name md smailing sddpess of the incorporator are ax follows:

Natasha Fain v
Wilson Sonsini Goodrich & Rosati
€50 Page Mill Road

Palo Alto, TA 94304-1050

ST The corporaton i3 to have perpatual existenes.

SEVENTH: In furtherance und not in limitation of the powets sonfesred by
Bowd is expreasly authorized to meke, altsr, amend o repeal the Bylswsof the:
1o the provisionz of Article Mine of the Bylaws of the corporation.




EIGHTH:.  The number of d;mtnu which constituse the whole Boardiof? mﬁmu
shall be us specified in the Bylaws of the corporation, . OO

MINTH: = Elections of dirowior seed not be by written balfot unlessa
demends election by written ballot at the mesting and before vouing begins orurle
the corporetion shall so provide, -

JENTH: Moctings of stockholders may be held withinor withou the
us the Bylaws of the cotpsration may provide. The booksof the torporstion ny

the State of Delawure at such place or pleces us may be designated from thye 171
it the Bylaws of the corporation.

Cenctal Corporetion Lt\w qf ﬂw Smc af De!awnu & thc ﬁnﬁ‘- r;:dzlﬂ ﬂfﬁ
amended, a director of the eorporetion sha!l niot be personally liable to the: corponati
stockholders for monetary damages for conduct s & dinector.

fullest extent not pmmmcd by hw any pemn mdc or thnmmcd tobe: mtd

ptocesding, whether criminasl, civil, adminisirative or investigative, by veasor
person, such person's teststor or intestate 1s oz was a director, officer, emp
fiduciary, or employee of the torpatation of sy predecesusr o the corpo
the request of the corporation or sny predeccssarof the corporation us ut
employee benefit plan fiduelary or qmpquw of ancther corporation, partners
sampany, joint venture, trust or vther entity or enterprise.

(¢} RspeaiorModiffeation. Neitherwuay tmmdmem OrICpes
Aticle Eleventh, nor the adoption of any grovision of the corporation's. Centifi
inconsistent with this Artdcle Eleventh, shall eliminste or reduse the-effect-of this
yespeet of any matter occunting, or any uction o proceeding accruing or arisin

Article Eleventh, would accrue or arise, prior to sush ayendment, repealoradoptio
inconsistent provision.
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_ Theundersigned incorporator hereby acknowledges that the foregoing Certifg
Tncorporition is the st and-deed of such jncorpoesor wnd Gust dhe facts stated

WORLDWIDEENERGY, TN
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OFFICE OF THE SECRETARY OF STATE

Certificate of Authority

i, JOYCE HAZELTINE, Secretary of State of the State of South Dakota,

hereby certify that the Application for a Certificate of Authority of

UTILITY.COM, INC. (DE) to transact business in this state duly signed
and verified pursuant to the provisions of the South Dakota Corporation Acts,
have been received in this office and are found to conform to law.

ACCORDIN GLY and by virtue of the authority vested in me by law, I hereby

issue this Certificate of Authority and attach hereto a duplicate of the application
to transact business in this state.

IN TESTIMONY WHEREOF, |
have hereunto set my hand and

affixed the Great Seal of the State: Gf -

South Dakota, at Pierre, the Capital,
this July 18, 2000.

J oycé. Hazeltine
Secretary of State




EXHIBIT C - MARKETING MATERIAL
Not Available
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UTILITY.COM, INC. ORIGINAL SHEET . 1.
SOUTH DAKOTA PUC TARIFF NO.
TELECOMMUNICATIONS SERVICES TARIFE

IITLE SHEET

SOUTH DAKQTA TELECOMMUNICATIONS TARIFE

This tariff contains the descriptions, regulations, and

rates applicable to the furnishing of service or facilities f@fifé
Telegommunications Services furnished by Utility.com, Inc. 14
{("Utility.com”), with principal offices at 5650 Hollis Street;   j?
Zmeryville, California 04608. This tariff applies for services
furnished within the State of South Dakota. This tariff is 03,,;;?-
file with the South Dakota Public Utilities Commission, and -
copies may be inspected, during normal business hours, at thé   'L |

company's principal place of business.

TBSUED: oJuly 24, 2000 EFFECTIVE:
ISBUED BY: Benjamin T. Reyes, II, General Counsel

5650 Hollis Street
Emexryville, California 94608




UTILITY.COM, INC. ORIGINAL SHE
SOUTH DAKOTA PUC TARIFE
TELECOMMUNICATIONS SERVICES TARIFF

RESERVED FOR FUTURE USE

Ig5UED: July 24, 2000 EFFECTIVE:
188UED BY: Benjamin T. Reyes, 1I, General Counsel
5650 Hollis Street
Emeryville, California 94608




B o O e v TG O S B

jCeaE e u]

SOUTH DAKOTA PUC
ECOMMUNICATIONS SERVICES TARIFFE

CHECK SHEET

of this tariff are effective as of the date
- the respective sheet (s).
:d below comprise all changes from the origing
are currently in effect as of the date on the b«

REVISION

Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Qriginal
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Criginal
Original
Original
Original
Original

Hew or Revised Sheet

ISSUED: July 24, 2000
ISSUED RBY: Benjamin T. Reves,
5650 Hollis Street

Emeryville, California

11,

Original and rey

EFFECTIVE::
General Counsel



DPILITY.COM, INC. ORIGIN
SQUTH DAKQTA PU€
TELECQMMUNICATIQNS SERVICE$ ﬂARIFF
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FLLTY.COM, INC. ORIGI
SOUTH DAKOTA PUC
TELECOMMUNICATIONS SERVICES TARIFE

TARIFF_FORMAT

. Dheet Numbering: Sheet numbers appear in the upps
sner of the page. Sheets are numbered sequentially
vRi; new sheets are occasionally added to the tariff.

¢ is added between sheets already in effect, a d
example, a new sheet added between pages 11 &
sage 11.1.

Shest Revision Numbers: Revision numbers also apr
right corner of each sheet where applicable. Th
& used to indicate the most current page versio:
o the Commission. For exasmple, 4th Revised Sheet 13
jrd Revised Sheet 13. Consult the Check Sheet for th
~urrently in effect.

Faragraph Numbering Sequence: There are nine leve
coding.,  Each level of coding is subservient to
@y level:

.1
.1.(a)
1.(a) . 1
l.ta) I (1)
R O - © I A . 15 B
Zheck Bheets: When a tariff filing is made with

v, an updated Check Sheet accompanles the tarif
dheet lists the sheets contained in the tariff,
farence to the current Revision Number. When new-
., the Check Sheet is changed to reflect the rev
icns made in a given filing are designated by an
{*1., There will be no other symbols used on this
are the only changes made to it (i.e., the form
the same, Jjust revised revision levels on sone §
user should refer to the latest Check Sheet ¢
irticulary sheet is the most current filed with

TEEUED Y July 24, 2000 EFFECTIVE :

I88UED BY: Benjamin T. Reyes, II, General Counsel
5650 Hollis Street

Emeryville, California 94608



TELECOMMUNICATIONS SERVICES TARIFF

1 are the only symbols used for the purpoSéé;

SOUTH DAKGTA BPUC ‘TAR

SYMBOLS

change 1n regulation

a deletion

a rate increase

material relocated in the tariff
a new rate or regulation

a rate reduction

& change 1n text, but no change in rate

July 24, 2000
Benjamin T. Reves, II, General Counsel

Emeryville, California 94608

EFFECTIVE:

5850 Hollis Street



LETY L OOM, INC. ORIGINAL.SHE"”‘
' SQUTH DAKQTA PUC TARIL
TELECOMMUNICATIONS SERVICES TARIEF

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

e - An arrangement from a local exchange telep
@Y common carrier, using either dedicated or-
g, which connects a Customer's location to thg
ation or switching center. '

zation Code ~ A numerical code, one or more of
<1 Lo a Customer, to enable the Company to ide
i the Customer so it may rate and bill the call. @
rnumber identification (ANI) is used as the o
tan code wherever possible.

.on - Used throughout this tariff to mean the Sou
Utilities Commission.

2y - The person, firm, corporation or other lega"
nich orders the services of the Company and is

na for the payment of charges and for compllance
ny's tariff regulations.

many or Uflllty com - Used throughout thisg tariff:
ity.com, Inc., a Delaware Corporation. :

3in{yﬁd Access - The Customer gains entry to the Cor
3 Iy a direct path from the Customer's location tof
v's point of presence.

day - New Year's Day, Independence Day, Labor Das
ring Day and Christmas Day. Holidays shall be Bil

1y rate from 8 a.m. to 11 p.m. After 11 p.m., the
rate shall go into effect.

dn aufhorlzatlon Code which ldenulfles a spec1fzc
Arcount of Telecom Units, which enables calls to ba,}
, account activity to be logged, and balances to b -
inecd, on a prepayment basis.

UED: July 24, 2000 EFFECTIVE:

I88UED BY: Benjamin T. Reyes, I1I, General Counsel
5650 Heollis Street

Emeryville, California 94608



UTILITY.COM, INC. ORIGINAL SH
SOQUTH DAKOTA PUC TART
TELECOMMUNICATIONS SERVICES TARIEF

- Responsible Organization or entity identifie
Customer that manages and administers records
158 and management system.

}Xbﬂaﬁga carrlpr to reach the Fompany s pOlnt of prese

ﬁ‘ﬁx@m Unit - A measurement of telecommunications ser
t to one minute of usage between any two points with
» of South Dakota.

[T »_Mx,}

mmUﬂlcatlons - The transmission of voice .
tions or, subject to the transmission capablllflﬂs'ﬁ

g, the transmission of data, facsimile, signalir
or other similar communications. ' B

ving Carrier - The telecommunications cartier whe
"ilities provide the technical capabi lity and c&g]
for the transmission and reception of Custome
mications traffic.

TEROED: July 24, 2000 EFFECTIVE :
IBBUED BY: Benjamin T. Reyes, II, General Counsel

5650 Hollis Street
Emeryville, California 94608



INC. ORIGINAL SHE!
SOUTH DAKOTA PUC TARIFEER
TELECOMMUNICATIONS SERVICES TARIFF

SECTION 2 -~ RULES AND REGULATIONS

2.1

Undertaking of the Company

This tariff contains the regulations and rate
applicable to intrastate interexchange
relecommunications services provided by the
telecommunications between points within the
South Dakota. Services are furnished subidect £6 -
availability of facilities and subject to the teér
conditions of this tariff in compliance with -
limitations set forth in the Commission's ruleg.
Company's services are provided on a statewide ba
and are not intended to be limited geographicall
Company offers service to all those who desire t
purchase service from the Company consistent wi
of the provisions of this tariff. Customers inte
in the Company's services shall file a service
application with the Company which fully identi
Customer, the services requested and cther in
requested by the Company. The Company reserves
right to examine the credit record and check &t
references of all applicants and Customers. ThHe
Company may examine the credit profile/record ot
applicant prior to accepting the service order.
service application shall not in itself obligste
Company to provide services or to continue
service if a later check of applicant's credit
is, in the opinion of the Company, conbrary
interest of the Company. The Company may &
Customer's agent for ordering access connes
facilities provided by other carriers or ent
authorized by the Customer, o zllow oconn
Customer's location to a service provided by
Company. The Customer shall be responsible £
charges due for such service arrangemernt.

ISSUED: July 24, 2000 EFFECTIVE:
ISSUED BY: Benjamin T. Reyes, II, General Counsal
5650 Hollis Street
Emeryville, Califeornia 94608



UTILITY.COM, INC.

2.2 Use of

TELECOMMUNICATIONS SERVIGES»TARIEF

Services

ORIGINAL SHEET . 10
SOUTH DAKOTA PUC TART

The services provided by the Company -
part of a joint undertaking with any o
entity providing telecommunications channe
facilities, or services, but may 1nVlee
resale of the Message Toll Services. (F
Wide Area Telecommunications Serwviges
of underlying common carriers which may
subject to the jurisdiction of thls
Commlission.

The rates and regulations contained im
tariff apply only to the services fur
by the Company and do not apply, unle
otherwise specified, to the lines, ,
facilities, or services provided by a
exchange telephone company or other comme
carriers for use in accessing the serv
the Company.

The Company reserves the right te lim
length of communications, to disconti
furnishing services, or limit the use
service necessitated by conditions bey
control, including, without limitation
of satellite or cother transmission me
capacity; the revision, alteration or
repricing of the Underlying Carrier's
tariffed offerings; or when the use of
service becomes or is in violation of &t
or the provisicns of this tariff. '

~
Z2.2.1

]

N
1]

The Company's services may be used far
lawful purpose consistent with the
transmission and switching param
telecommunications facilities util:
provision of services, subiect to
limitations set forth in this Sectio

The use of the Company's services to-m
calls which might reasconably be expet
frighten, abuse, torment, or hHarass an
or in such a way as to unreasonably in
with use by others is prochibhited.

TEEUED: July 24,

2000 EFFECTIVE :
I85UED BY: Beniamin T. Reyes, 1I, General Counsel

Emeryville, California 94608

5650 Hollis Street




UTILITY.COM,

2.3

A

H

-

3]

e

b

Liability

o

[}

INC.

8]

53}

ORIGINAL SH
SOUTH DAKOTA PUC TARIFE

TELECOMMUNICATIONS SERVICES TARIFF

The use of the Company's se vi«xf
payment for service or attemot
payment for service by frau
devices, schemes, false or
or false calling or credit
prohibited.

s

twenty-four hours per day, seven days
weeak,

The Company does not transmit
the services may be used for
The Company's services may be
nonpayment of charges or for of
of this tariff.

The Company's services are availabile

Customers shall not use the seryd
under this tariff for anyv unlawful

The Customer is responsible for %
Company immediately of any unagthoriz
of services.

of the Company

2.3.1

[Ae]

The Company shall not be fiable
claim, loss, expense or damage
interruption, delay, QLEQ“ aGm
defect in any service, 7ii“
transmission provided uwder
caused by the Underlying Ca
God, fire, war, civil digtur
government, or due to any other
the Company's control.

The Company shall not be 1
shall be fully indemnified
by the Customer against any
expense, or damage for defa
slander, invasion, infringe
or patent, unauthorized use 3£ :
trade name or service mark, pre
creative right, or any other i
person, property or entity ari
material, data or information

TS80ED: July 24,
ISSUED BY:

2000 T EFFECTIVE:
Benjamin T. Reyes, II, General Counsel

Emeryville, California 94608

5650 Hollis Street



UTILITY.COM, INC, ORIGINAL SHEET & /12
SOUTH DAKOTA PUC TARIEFF No. 1
TELECOMMUNICATIONS SERVICES TARIFE |

2.3.3 No agent or employee of any other carrier or
entity shall be deemed to be an agent or
emplovee of the Company.

2.3.4 Reserved for Future Use

2.3.5 Reserved for Future Use

2.3.06 Reserved for Future Use

TSSUED: July 24, 2000 EFFECTIVE: )

ISSUED BY: Benjamin T. Reyes, I1I, General Counsel
5650 Hollis Street
Emeryville, California 648608




UTILITY.COM, INC.

The remedies set
and in lieu of a1l

remedies, whether e
statutory, INCLU‘INC
ITMPLIED WARRANTIES OF ME«Q
FITNESS FOR A PARTICULAR PGR?Q"

158 ]
=

Responsibilities of the Customer

A
Wi

L1 The Customer is responsible
necessary orders and complyi
regulations. The Customer
responsible for the payment o
services provided under this

B
K
I~}

The Customer is responsible
incurred for special constru
special facilities which L“e
requests and which are ordered ]
on the Customer's hkehalf.

Z2.4.3 If required for the provi
Company's services, ?nw
any equipment space, suppo
condult and electrical
to the Company

The Customer is respeonsibl
access to its premises ab ¢
agreeable to the Company angd ¢
when required for Company per:
install, repair, maintain,
or remove equipment associate
provision of the Companv's s

P2
sy
(€t

The Customer shall cause
relative humidity in the
provided by Customer for t
the Company's equlamaﬁ“ e

within the range normally pro
operation of microcomputers,

ISSUED: July 24, 2000 EFFEC

ISSUED BY: Benjamin T. Reyes, II, General Counsel
5650 Hollis Street

Emeryville, California 94608




"YTILITY.COM, INC. ORIGENA
' SOUTH DAKOTA PUC T2l
IELEQQMMHElQéELQM§_§EE!l§E§_EABlEE

4.6 The Customer shall ensure that the eg
and/or system is properly interfaced
Company's facilities or services, tha
signals emitted into the Company’'s ne
are of the proper mode, bandwidth, po
signal level for the intended use of t
subscriber and in compliance with ¢
set forth in this tariff, and that
signals do not damage equipment, inj
personnel, or degrade service to oth
Customers. If the Federal Communic
Commission or some other appropriate
certifying body certifies terminal eguig
as being technically acceptable for ¢
electrical connection with interstat
communications service, the Company Wi
permit such equipment to be connected
its channels without theée use of pr
interface devices. If the Customsr fa
maintain the eguipment and/or the syst
properly, with resulting imminent harm:
Company eguipment, personnel or the-
of service to other Customers, the C¢
may, upon written notice, require L
protective equipment at the Customer
expense., If this fails to preduce
satisfactory quality and safety, th
may, upon written notice, terminate &
Customer's service.

1\

LA The Customer must pay the Company o
replacement or repair of damage to the
equlpment or facilities of the Comer
by negligence or willful act of the (
or others, by improper use of the s&
or by use of equipment provided by Gi
or others. .

2.4.8 The Customer must pay for the loss thi
theft of any Company eqguipment insts
Customer's premises.

2.4.9 If the Company installs equipment at
Customer’'s premises, the Customer sh
responsible for payment of any applicat
installation charge.

TSSUED: July 24, 2000 EFFECTIVE :
I8SUED BRY: Benjamin T. Reyes, II, General Counsel

5650 Hellis Street
Emeryville, California 94608



UTILITY.COM, INC. ORTGINAL
SOUTH DAKOTA PUC TAE
TELECOMMUNICATIONS SERVICES TARIEF

2.4.10 The Customer must use the services
this tariff in a manner consistend:
terms of this tariff and the pol
regulations of all state, federal
autherities having Jjurisdiction ove
service,

2.5 Cancellation or Interruption of Services

2.5.1 Without incurring liability, uw
working days' (defined ag any
the company's business office
U.S5. Mail is delivered} written not
Customer, the Company may immediate
discontinue services to a Cugktomer -
withhold the provision of ordered omr
contracted services:
2.5.1.A  For nonpayment of any sum
Company for more than
days after igspance of
the amount due, unless Ehe
is in dispute;
2.5.1.B For violation of any of
provisions of
2.5.1.¢C For violation
regulation, p
authority havi
2.5.1.D By reason of ¥ oor
of a court, publie ge
commission or feders
body or other govery
prohibiting the Comps 4
furnishing its services.
ISSUED: July 24, 2000 EFFECTIVE:
ISSUED RY: Benjamin T. Reyes, II, General Counssal

: 5650 Hollis Street
Emeryville, California 84608



UTILITY.COM, INC. ORIGINAL SHEET
SOUTH DAKOTA PUC TARIE
TELECOMMUNICATIONS SERVICES TARIFF

2.5.2 Without incurring liability, the Comr
interrupt the provision of services &
time in order to perform tests and
inspections to assure compliance wi
regulations and the proper installaki
operation of Customer and the Comps
equipment and facilities and may oor
such interruption until any items uf
noncompliance or improper equipment oge
so identified are rectified.

2.5.3 Service may be discontinued by the Co
without notice to the Customer, by bl
traffic to certain countriea, cities o
exchanges, or by blocking calls using ¢
Customer authorization codes, when the
Company deems it necessary to take suc
action to prevent unlawful use of it
service. The Company will restore se
soon as 1t can be provided without wu
risk, and will, upon request by the Cuu
affected, assign a new autherizatior
replace the one that has been deactivat

P
n
.

>

The Customer may terminate service upt
thirty (30) days written notice for

Company's standard month to month cor
Customer will be liable for all wus
of the Company's service offerings

until the Customer notifies it
exchange carrier and changes
distance carrier, Iimtil ths
notifies its local exchange car:
continue to generate and be res

long distance usage.

ISSUED: July 24, 2000 - EFFECTIVE:
IZSUED BY: Benjamin T. Reyes, II, General Counsel
5650 Hollis Street
Emeryville, California 94608



CUTILITY.COM, INC.
| SOUTH D
TELECOMMUNICATIONS SERVICES

2.6 Crgdit Allowance

2.6.1 Credit may be given for dlb?ﬂted
per call basis.

ISBUED: July 24, 2000 EFFECTIVE

IE8UED BY: Benjamin T. Reyes, II, Gerieral Counsel
5650 Hollis Street

Emeryville, California 894608




UTTILITY .COM, INC. ORIGINAL SHEET 1B
SOUTH DAKOTA PUC TARIFEF. NO; 1
TELECOMMUNICATIONS SERVICES TARIEF

2.7 Restoration of Service

The use and restoration of service shall be in
accordance with the priority system specified in part
64, Subpart D of the Rules and Regulations of the:
Federal Communications Commission.

2.8 Deposit
The Company does not require deposits,

2.9 Advance Payments

*

The Company does nolt require advance payments

TSSUED: ouly 24, 2000 EFFECTIVE :
ISEUED BY: Benjamin T. Reyes, II, General Counsel
5650 Hollis Street
Emeryville, California 94608




UTILITY.COM, INC. ORIGINAL SH g
SOUTH DAKOTA PUC TART
TELECOMMUNICATIONS SERVICES TARIFF

2.10 Pavment and Rilling

2. L1 Service is provided and billed on a
cycle basis, beginning on the dat
service bepomes effective. Billi
payable upon receipt. A late £
assessed on unpaid ampunts 30 days &
rendition of bills.

jomit
[

The customer is responsible for pavmesn
all charges for services furnished to
Customer, as well as to all persons us
Customer's codes, exchange lines, f{a
or equipment, with or without the kn
or consent of the Customer. The ssoy
the Customer's Authorization Codes,
subscribed exchange lines, and dire
facilities 1s the responsibility of
Customer. All calls placed using di
connect facilities, subscribed e
lines, or Authorization Codes will be
to and must be paid by the Customer.
based on actual usage during a month
accrued interest will be billed mor
arrears.

.}
s
o
b

2.10.3 All bills are presumed accu
binding on the customer unless o
received by the Company in wriAf;,
days after such bills are ren Sres
credits, refunds, or adiustment:
granted if demand therefore is not »
by the Company in writing within sug
period.

"‘L

=

ISSUED: July 24, 2000 EFFECTIVE:
ISSUED BY: Benjamin T. Reves, II, General Counsel
5650 Hollis Street
Emeryville, California 94608




UTILITY.COM, INC. ORIGINAL SHEET 20
SOUTH DAKOTA PUC TARIFF NO., 1
TELECOMMUNICATIONS SERVICES TARIFE

2.11 Collection Costs

In the event Company is required to initiate legal
proceedings to collect any amounts due to Company, or
to enforce any judgment obtained against a Customer, or
for the enforcement of any other provision of thisg .
tariff or applicable law, Customer shall, in addition
to all amounts due, be liable to Company for all
reasonable costs incurred by Company in such
proceedings and enforcement actions, including
reasonable attorneys' fees, collection agency fees or
payments, and court costs. In any such proceeding, the
amount of collection costs, including attorneys’ _

due to the Company, will be determined by a court ¢
competent jurisdiction or by the Commission.

2.12 Taxes

All federal, state and local taxes, assessments,
surcharges, or fees, including sales taxes, use tawxes,
gross receipts taxes, and municipal utilities taxes
are billed as separate line items and are not included
in the rates quoted herein.

2.13 Late Charge

A late fee of 1.5% per month or the amount otherw‘&é“
authorized by law, whichever is lower, will be charged
on any past due balances. 3

2.14 Returned Check Charge

A fee of $20.00 will be charged whenever a check

draft presented for payment for service is not accy Bt
by the institution on which it is written.

2.15 Reconnection Charge

A reconnection fee of $25.00 per occurrence will bhe .
charged when service is reestablished for Customers
which have been disconnected due to non-payment.
Payment of the reconnection fee and any other
outstanding amounts will be due in full prior to
reconnection of service.

ISSUED: July 24, 2000 EFFECTIVE:
ISSUED BY: Benjamin T. Reyes, 1I, General Counsel
5650 Hollis Street
Emeryville, California 84608




UTILITY.COM, INC.

3.1 Computation of Charges

TELECOMMUNICATIONS SERVICES TARIEF

SECTION 3 ~ DESCRIPTION OF SERVICE

ORIGINAL §H:
SOUTH DAKOTA PUC T

The total charge for sach completed ¢
be a variable measured charge depende
the duration, distance and time of d
call. The total charge for sach com
call may also be dependent only on t
duration of the call, i.e. a statew
rate per minute charge. The variab
measured charge 1s specified as a ra
minute which is applied to each minu
calls are measured in increments as s
in the Rates Section of this tariff.

calls are rounded up to the next whoie~
increment.

Where mileage bands appear in a- rate~
rates for all calls are based upe
airline distance between the orig
terminating points of the call,
by the vertical and horizontal COOA
associated with the exchange (the
and three digit central office cod

associated with the originating and
terminating telephone numbers. If
Customer obtains access to the Co
network by a dedicated access eirg

circuit will be assigned an e%cha‘”
rating purposes based upon the Cu
main telephone number at the loca
the dedicated access circuit tern
vertical and horizontal (V & H} co¢
for each exchange and the airline ¢
between them will be determined acdor
industry standards. "

ISBUED: July 24,

2000 ' ' EFFECTIVE :
ISSUED BY: Benjamin T. Reyes, I1I, General Counsel

Emeryville, California 94608

5650 Hollis Street




BEILITY.COM, IMC. ORIGINAIL SH

SOUTH DAKOTA PUC TAR
ITELECOMMUNICATIONS SERVICES TARIFF

10103 Timing begins when the called station is
answered and two way communication is
possible, as determined by standard ing
methods generally in use for ascertad
answer, including hardware answer sup
in which the local telephone company s
signal toc the switch or the software
utilizing audio tone detection. Rego
of answer supervision is the responsi
of the Underlying Carrier. Timing fo
call ends when either party hangs up.
Company will not bill for uncompleted.

Customer Complaints and/or Billing Disputes

Customer ingquiries or complaints regarding serv
accounting may be made in writing or by telephon
the Company at:
5650 Hollis Street
Emeryville, California 94608
(888) 365-3700

chbjection to billed charges should be rep
fmmtly to the Company. Adjustments to Cu
,11: shall be made to the extent that retor
vailable and/or circumstances exist which.
indicate that such charges are not in accord
approved rates or that an adjustment may oth
appreopriate. '

e u

-
bR
l

’5

.w'

n\

TEEUED: July 24, 2000 ' EFFECTIVE:
ISSUED BY:

Benjamin T. Reyes, II, General Couhsel
5650 Hollis Street ‘
Emeryville, California 94608



UTILITY.COM, INC. ORIGINAL -
SOUTH DAKOTA PUC TARI
TELECOMMUNICATIONS SERVICES TARIFF

The Company will respond within seventy two {
of receipt of an inquiry. If the Customer is
dissatisfied with the Company's response to & ¢
or inquiry, the Customer may file z complaint wi
Commisslion for resolution of the conflict. The.
Dakota Public Utilities Commission can be readng

500 East Capitol

Pierre, 8D 57501~5070

(605) 773-3201

(800) 332-1782

TTY through Relay Service South Dakota-
(800) 877-1113

If a Customer accumulates more than One Dollar of
undisputed delinquent Company 800 Service chargé

Company Resp. Org. reserves the right not to
Customer's request for a Resp. Org. change un
undisputed charges are paid in full.

3.3 Level of Service

A Customer can expect end to end network availf
of not less than 99% at all times for all servie

3.4 Billing Entity Conditions

When billing functions on behalf of the Compan
intermediary are performed by local exchange t
companies or others, the payment of charge co
and regulations of such companles and any re
imposed upon these companies by regulatary bodi
having jurisdiction apply. The Company's name ¢
toll-free telephone number will appear on the
Customer's bill.

TESUED T July 24, 2000 EFFECTIVE :
ISBUED BY: Benjamin T. Reyes, II, General Counsel
5650 Hollis Street
Emeryville, California 94608



UFILITY.COM, INC. ORIGINAL SHEET 24

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

3.5 Service Offerings

3.5.1 1+ Dialing

This service permits Customers to originate
calls via switched or dedicated access ii
and to terminate intrastate calls. The
customer dials "1+" followed by "ten digit:
or dials "101XXXX" followed by "1+ ten

digits".

3.5.2 Travel Cards
The Customer utilizes an 11 digit "toll
access number established by the Compa
access a terminal. Upon receiving a vo
prompt, the Customer uses push button
to enter an identification code assigned t
the Company, and the ten digit number of t, 
called party.

3.5.3 800 Service (Toll-Free)

This service is inbound calling only where an
800, 888 or other toll-free prefix number
rings into a Customer's premise routed to
specific telephone number or terminated
a dedicated facility.

I8EUEDY July 24, 2000 EFFECTIVE :
IE8UED BY: Benjamin T. Reyes, II, General Counsel
5650 Hollis Street
Emeryville, California 94808




UTILITY.COM,

TELECOMMUNICATIONS SERVICES TARIFF

ORIGINAL
SOUTH DAKOTA PUC TAR

Company Prepaid Calling Cards

This service permits use of Prepaid €
Cards for placing long distance calls
Customers may purchase Companv Prepaid
Calling Cards at a variety of retail .
or through other distribution channé
Company Prepaid Calling Cards are &
at a variety of face values ranging
dollars ($5.00), in one dollar (31,00
increments. Company Prppaid Caliing
service is accessed using the Compan“
free number printed on the card.
is prompted by an automated voice ¢
system to enter his/her Authorizatit
and then to enter the terminating tele
number. The Company's processor traaks
call duration on a real time basis t@,
determine the number of Telecom Units
consumed. The total consumed Teleco
for each call and applicable taxes a
deducted from the remaining Telecom
balance on the Customer's Company Pre
Calling Card.

All calls must be charged against %
Calling Card that has a sufficient
Unit balance. A Customer's call w
Jnterrupted with an announcement whe
balance is about to be depleted.

In order to continue the call, the-
can either call the toll-free numb
back of the Company Prepaid Calline
"recharge" the balance on the card u
nationally recognized credit card,
Customer can throw the card away and
a new one. Calls in progress will be
terminated by the Company if the bala

the Company Prepaid Calling Card is
insufficient to continue the call and
Customer fails to enter the number o
valid Company Prepaid Calling Card p
termination.

G

2000 ) EFFECTIVE:
Benjamin T. Reyes, II, General Counsel

ISSURD: July 27,
ISSUED BY:

Emeryville, California 94608

5650 Heollis Street




UTILITY.COM, INC. ORIGINAL SHEET
SOUTH DAKOTA PUC TARI
TELECOMMUNICATIONS SERVICES TARIFF

The expiration date will be printed on-;‘
cards. The Company will not refund unu:
balances. '

A credit allowance for Company Prepaid ™
Calling Card Service is applicable to ca
that are interrupted due to poor
transmission, one-way transmission, or
involuntary disconnection of a call. T
recelve the proper credit, the Customer
notify the Company at the designated %
free customer service number printed o
Company Prepaid Calling Card and furnig
called number, the trouble experienced
cut-off, noisy circuit, etc.), and th
approximate time that the call was place

When a call charged to a Company . Plep
Calling Card is interrupted due to cu
one-way transmission, or poor transmiss
conditions, the Customer will receive- a
credit equivalent of one Telecom Unit.

Credit allowances for calls pursuatt’
Company Prepaild Card Service do not-a
interruptions not reported_prOmptly‘t
Company or interruptions that are du
failure of power, equipment or system
provided by the Company.

Credit for failure of service shall b
allowed only when such failure is cause:
or occurs due to causes within the con"
the Company.

The Company will block all calls begln
with the NPA "900" and NXX "97¢" calls;-
therefore such calls can not be compl

July 24, 2000 ‘ EFFECTIVE:

Y Benjamin T. Reyes, II, General Counsel
5650 Hollis Street

Emeryville, California 94608




UPILITY.COM, INC. ORIGINAL !
SOUTH DAKOTA PUC TAR]
TELECOMMUNICATIONS SERVICES TARIEF

[
2]
(33

Directory Assistance.

Access to long distance directory assis
is obtained by dialing 1 + 555-1212 fo
listings within the originating area
1 + (area code) + 555-1212 for other
listings. When more than one nunber is
requested in a single call, a charge w
apply for each number requested. A ¢

will be applicable for each number re&dgn
whether or not the number is listed or

published. '

I58DED: July 24, 2000 EFFECTIVE:

IS8UED BY: Benjamin T. Reyes, II, General Counsel
5650 Hollis Street

Emeryville, California 94608




UPTLITY . COM,

[ aTa

INC.

TELECOMMUNTICATIONS SERVICES TARIFF

ORIGINAL SH
SOUTH DAKOTA PUC TARIFF

Specialized Pricing Arrangements,

Customized service packages and compeb
pricing packages at nesgotiated rates
furnished on a case-by-case basis in re:
to reguests by Customers to the Company
proposals or for competitive bids.
offered under this tariff provision w
filed with the Commission. Specialize
or charges will be made available to

similarly situated Customers on a non-
discriminatory basis. The Company will
notify the Commission of such arrangeme
required by Commission rules and regul

Emergency Call Handling Procedures

Emergency "911" calls are not routed to
company, but are completed through the
network at no charge.

Promotional Offerings

The Company may, from time to time, make
promotional offerings to enhance the
marketing of its services. These offé
may be limited to certain dates, time
locations. The Company will notify tt
Commission of such offerings as requir
Commission rules and regulations.

iS"SKJED BY :

UEDY July 24, 2000 EFFECTIVE :
Benjamin T. Reves, 1I, General Counsel

Emeryville, California 94608

5650 Hollis Street



UTILITY.COM, INC.

4.2

ORIGINAIL: SHEET -

SOUTH DAKOTA PUC TARIFF Noﬁ
TELECOMMUNICATIONS SERVICES TARIFF :

SECTION 4 - RATES

i+ Dialing

30,15 per minute

£ £4.,95 per month service charge applies.
1
%1

B s oW
B ;

Jed in one minute increments.

Travel Cards

5,192 per minute

A §.25L per call service charge applies.

Billed in one minute increments.

TE8UEE T July 24, 2000 EFFECTIVE : 2600
IBBUED BY: Benjamin T. Reyes, II, General Counsel

5650 Hollis Street
Emeryville, California 94608




UTILITY .COM, INC. ORIGINAL SHEET 30
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

4.3 Toll Free

month per number service charge applies.
in one minute increments.

4.4 Prepaid Calling Cards

i

£.31% Per Telecom Unit
$.019 Per Telecom Unit

$.025 Per Telecom Unit
9,029 Per Telecom Unit
$.032 Per Telecom Unit
$,035 Per Telecom Unit
5.039 Per Telecom Unit
5.045 Per Telecom Unit
.05 Per Telecom Unit
§.06 Fer Telecom Unit
%.07 Per Telecom Unit
5.08 Per Telecom Unit
$.09 Per Telecom Unit
.10 Per Telecom Unit
%.11 Per Telecom Unit
£.12 Per Telecom Unit
$.13 Per Telecom Unit
$.14 Per Telecom Unit
.15 Per Telecom Unit
iy .19 Per Telecom Unit
i $.20 Per Telecom Unit
¥ $.25 Per Telecom Unit
W $.%29 Per Telecom Unit
X 5.0 Per Telecom Unit
% 2.3 Per Telecom Unit
2.3 Per Telecom Unit
%.39 Per Telecom Unit
.40 Per Telecom Unit
.58 Fer Telecom Unit

A 7,59 per call service charge applies.

July 24, 2000 EFFECTIVE:

S&ﬁED ﬁ?* Bﬂnjamin T. Reyes, II, General Counsel
5650 Hollis Street

Emeryville, California 94608




UTILITY .COM, INC. ORIGINAL SHEET 31

SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

4.5 Rirectory Assistance

o
S
¥

R

4,6 Returned Check Charge

N(‘Aﬁ Fa It
Gz 00

ISSUED: July 24, 2000 EFFECTIVE:
IBSUED BY: Benjamin T. Reyes, 1I, General Counsel
5650 Hollis Street
Emeryville, California 94608




LITY.C0M, INC. ORIGINAL SHEET 32
SOUTH DAKQOTA PUC TARIFE Nt 1
TELECOMMUNICATIONS SERVICES TARIFF

4.7 Hate Periods
R e T e

Monday - Friday Sat. Bumn.
g a.m. Daytime Rate Period
5 pym.*
5 op.m. Evening Rate Period Evening
£ Rate
x‘ p.m. Period
11 p.om, Night/Weekend Rate Period
Lo
% a.m.>*
' * To, but not including

When a message spans more than one rate period,
charges for the minutes in each rate period are
calculated and the results for each rate period
totaled to obtain the total message charge. If
calculation results in a fractional charge, the
will be rounded down to the lower cent.

4.8 Payphone Dial Around Surcharge
around surcharge of $.35 per call will be added - :
ieted INTRAstate toll access code and subscriber
type calls placed from a public or semi-public
4.9

ha Customer will be assessed a monthly Universal aeerC
un id Contribution charge on all telecommunications serv
iieh in no event shall be less than the prevailing
tribution percentage rate charged the Company on
ntrastate traffic by any state agency or its administra
subscribed Interexchange Carrier Charge ("PICC")
» on: a monthly basis to all Customer monthly blllw
revailing rate,

f.’

SUED: July 24, 2000 EFFECTIVE:

ISSUED BY: Benjamin T. Reyes, II, General Counsel
5650 Hollis Street

Emeryville, California 84608
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South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of July 20, 2000 through July 26, 2000

If you need a complete copy of a filing faxed, overnight expressed, or mailed to you, please contact
Dielaine Kolbo within five business days of this filing. Phone: 605-773-3705 Fax: 605-773-3809

CONSUMER COMPLAINTS

CT00-08%  In the Matter of the Compilaint filed by Helen Christensen, Colton, South
Dakota, against Sprint Communications Company L.P. and Business
Options, Inc., Regarding Unauthorized Switching of Services.

The Complainant alleges that her telecommunication service was switched without her

suthorization. She began to receive billings from Business Options. She is seeking c:redlt of
charges and compensation for her time.

Staff Analyst. Leni Healy
Staff Attorney: Karen Cremer
Date Docketed: 07/25/00
intervention Deadline: NA

CT00-080 In the Matter of the Complaint filed by Ed and Janice St. Gemme, Bakota
Dunes, South Dakota, against AT&T Communications of the Midwest, inc.,
Regarding Unauthorized Switching of Services.

The Complainants claim that they did not authorize a switch in service. They received billings
from ATET although AT&T claims that the St. Gemme family is not a customer of AT&T, The
Complainants are seeking a final resolution to this issue.

Staff Analyst: Leni Healy
S1aff Attorney: Karen Cremer
Date Docketed: 07/25/00
Intervention Deadline: NA

TELECOMMUNICATIONS

TC00-112  In the Matter of the Application of Citizens Telecommunications Company
of Minnesota, Inc. for a Certificate of Authority to Provide LecalaEXf:?ﬁanga:
Services in South Dakota.

{#izens Telecormnmunications Company of Minnesota, Inc. has filed for a Certificate of
Authority to provide local exchange service to subscribers of the Ortonville-Big Stone-and
Jasper, Minnesota exchanges located within the state of South Dakota. Citizens Minnescta
proposes 1o offer local exchange service and may expand to include cellular, pagingand
personal communications services.




Staff Analyst. Michele Farris
Date Docketed: 07/19/00
Intervention Date: 08/11/00

TC00-113  In the Matter of the Application of Citizens Telecommunications
of Nebraska, Inc. for a Certificate of Authority to Provide Los
Services in South Dakota.

Citizens Telecommunications Company of Nebraska, Inc. has filed for & ¢
Authority to provide local exchange service to subscribers of the Vals:
within the state of South Dakota. Citizens Nebraska proposes to offer log
and may expand fo include cellular, paging and personal cammuriications sa

Staff Analyst: Michele Farris
Date Docketed: 07/19/00
Intervention Date: 08/11/00

TC00-114  In the Matter of the Application of S&S Communications/Altara;
Certificate of Authority to Provide Telecommunications Service
Dakota.

S&S Communications/Alterna-Cell (S&S) is seeking a Certificate of Aulbioeit
and facilities based interexchange telecommunications services in South
applicant intends to offer interstate and intrastate long distance, voice mau 5e
number services, and calling card services. S&S does not intend to pre

services, which will be provided by S&S's underlying carriers andfor applicakis
carriers.

Staff Analyst: Keith Senger
Date Docketed: 07/21/00
Intervention Deadline: 08/11/00

Authority to Provide Telecommunications Services in South Daks &

Utility.com, Inc. is seeking a Certificate of Authority as a switch-based resell
Dakota. The applicant intends to offer 1+ and 101XXXX direct autboung
toll-free inbound dialing, travel card service, and prepaid calling card servigs |

Staff Analyst: Heather Forney
Date Docketed: 07/24/00
Intervention Deadline: 08/11/00

You may receive thiz listing and other PUC publications via our website or via i
You may subscribe or unsubscribe to the PUC mailing lists at http/fhweew state sd




Lance J.M. Steinhart

Attorney At Law
6455 East Johns Crossing : el
Suite 285 UTILITIE
' Duluth, Georgia 30097
Also Admitted in New York Telephone: (770 100
and Maryland Facsimile: (770 i
July 31, 2000

My, William Bullard

Executive Director

South Dakota Public Utilities Commission
500 East Capitol Avenue

Ave-Pierre, SD 57501-5070

{605) 773-3201

Re: Utility,com, Inc.
Docket No. TC00-115

Dear Mr. Bullard:

Pursuant to a letter from Heather Fomey dated July 25, 2000, enclosed ;}lemeﬁmf one
original and ten (10) copies of Utility.com, Inc.'s Indemnity Bond in the amount of $25,000.

I have also enclosed an extra copy of this cover letter to be date stamped and remmﬁd"
the enclosed self-addressed prepaid envelope.

If you have any questions or if I may provide you with any additional information, p
not hesitate to contact me.

Enclosures
e Benjamin T. Reyes, II




IDEMNITY BOND
TO THE
PEOPLE OF THE STATE OF SOUTH DAKOTA

Bond No. 244893

We, Utility.com. Inc., the principal and applicant for a CERTIFICATE OF
AUTHORITY to resell long distance telecommunications services within the State of
South Dakota, and Granite State Insurance Company, as an admitted surety insurer, &
ourselves unto the Public Utilities Commission of the State of South Dakota and the -
consumers of South Dakota as Obligee, in the sum of $25,000.00. '

The conditions of the obligation are such that the principal, having been granted
such CERTIFICATE OF AUTHORITY subject to the provision that said principal
purchase this Indemnity Bond, and if said principal shall in all respects fully and
faithfully comply with all applicable provisions of South Dakota State Law, and S
reimburse customers of Utility.com, Inc. for any prepayment or deposits they have maéi
which may be unable or unwilling to return to said customers as a result of insolv eticy or’ i
other business failure, then this obligation shall be void, discharged and forever '
gxonerated, otherwise to remain in full force and effect.

This bond shall take effect as of the date hereon and shall remain in force and
effect until the surety is released from liability by the written order of the Publ;
Commission, provided that the surety may cancel this Bond and be relieved of f‘urther :
liability hereunder by delivering thirty (30) days written notice to the Public Utilities
Commission. Such cancellation shall not affect any liability incurred or accrued
hereunder prior to the termination of said thirty (30} day period.

Dated this 19" day of July , 2000.
To be effective this 19® day of July, 2000.

Q’ff/\ /é Yl L Utility.com. Inc.
LD AV /Q(M"/@/J
{@E@rw Yoy

Countersigned thisgld™ay of
T Laly , 2000. By
Loumarmgned for South Dakota

By Wa W

Mark Roppo Attorney in Fact




California All Purpose Acknowledgment

State of California

County of San Mateo

On _ July 19, 2000 . before me,  Erin Bautista, Notary Public
"~ Date Name & Title of Officar/Notary

personally appeared Mark Roppo

Names(s) of Signers{s} ‘
personally known to me, or-preved—te—me—on-the-basis—of-satisfactory-svidenge-io hathe
person{s) whose name{s) islare subscribed to the within instrument and ackriowladge ; | ifﬁe
that helshefthey executed the same in histhertheir authorized capacityfiesy anc .
histhesitheir signature{s) on the instrument the person{s); or the entity upon behalf of il
person{s) acted, executed the instrument.

WITNESS my hand and official seal.

«} Dhun™M it
C

Notary Public

OPTIONAL

—————

(The information below is not required by law})

Description of Attached Document

Title/type of Document

Date of Document No. of Pages

Other Signer(s)

hidoes\surety\forms\notary doc




perae m ey % & 68 DEAS \/\lllllldll‘)'
wd C3ffice 70 Pine Streer, Now York, NY 10270

V ALL MEN BY THESE PRESENTS:

ite St nsurance Company, a Pennsylvania corporation, does hereby appoint

Lk Roppo, Ratherine G, Zerounian, Erin Bautista, Jeff Prevost, James B. Sheq, Jason Jenkins: of BebmentyGalifarsin---

awlul Attorney(s)-in-Fact, with full authority to execute on its behalf bonds, undertakings, recognizance
and writings obligatory in the nature thereof, issued in the course of its business, and to bind the r*ampmv

» WHEREQF, Granite State Insurance Campany bas executed these presents

WiEg
§
oy ®

12_&? SYVRNA {7

)

XY

C‘r 3 O‘;sv

i NEW YORK )
NEW YORK]ss.

" April, 2000, before me came the above-
anite State Insurance, to me personally
vt f e the individual and officer described herein, and
b that he executed the foregoing instrument and
e the send of said corporation thereto by authority of his

CERTIFICATE

Tgsnlaten adopied by the Board of Directors of Granite State {nsursnce Company, on July 6, 19935:

T, i the Chaiman of the Board, the President, or any Vice President be, and hereby i, ,;uthum‘r':;f B iy

Faet for and on behalf of the Company to execute bonds, underiakings, recogmizances ansdt ather ¢

fzr the siture thereof, and to attach thereto the corporate seal of the Company, in the transaction of s surety by
reot, an 3] | pany, H

W I

at e sgnatores and attestations of such officers and the seal of the Company ma

1wiete by facsimile, and any such Power of Attorney or certificate bearing such facsimile 14
"p'mv when so affixed with respeet to any bond, undert zking, recognizance or oilies dow

il any sueh Attorney-in-Fact delivering a secrctarial certification that the foregoing resotutions suib be m eff
hereol, smd date to be not Jater than the date of delivery thereof by such !\.ttozne;«m& et

sepieation, wnd the Power of AuornLy u;sutd pursiant (hm.lo, are frue and wrru:t. “nfi m.u lmih £

\n}i‘( # “J {;/%

af

L




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKGTA
IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING

UTILITY.COM, INC. FOR A CERTIFICATE OF ) CERTIFICATE OF
AUTHORITY TO PROVIDE ) AUTHORITY
TELECOMMUNICATIONS SERVICES IN )

SOUTH DAKOTA ) TC00-115

On July 24, 2000, the Public Utilities Commission (Commission}, in accordance witk
49-31-3 and ARSD 20:10:24:02, received an application for a certificate of authority from Uity eom,
Inc. (Utility.com).

Utility.com proposes to offer resold interexchange telecommiunications services within S
Dakota. A proposed tariff was filed by Utility.com. The Commission has classified long distances
service as fully competitive.

On July 27, 2000, the Commission electronically transmitted notice of the filing
intervention deadline of August 11, 2000, to interested individuals and entities. No pel
intervene or comments were filed and at its August 22, 2000, meeting, the Commission con
Utility.com's request for a certificate of authority. Commission Staff recommended gr

certificate of authority, subject to a continuous $25,000 surety bond. Commission Statf funh&#
recommended a waiver of ARSD 20:10:24:02(8).

The Commission finds that it has jurisdiction over this matter pursuant to SDCL Chapter 49-
31, specifically 49-31-3 and ARSD 20:10:24:02 and 20:10:24:03. The Commission finds e
Utility.com has met the legal requirements established for the granting of & cerfificate of sut
Utility.com has, in accordance with SDCL 49-31-3, demonstrated sufficient techmical, finans
managerial capabilities to offer telecommunications services in South Dakota. Furthe
Commission finds that there is good cause to waive ARS[ 20:10:24:02(8). The Co
approves Utility.com's application for a certificate of authority, subject to a continucus $25,00
bond. As the Commission's final decision in this matter, it is therefore

ORDERED, that Utility.com’s application for a certificate of authority is hereby granted,
effective September 24, 2000, subject to a continuous $25,000 suredy bond. It is

FURTHER ORDERED, that the Commission finds good cause to waive ARSE
20:10:24:02(8). ltis

FURTHER ORDERED, that Utility.com shall file informational copies of tariff changes with
the Commission as the changes occur.

Dated at Pierre, South Dakota, this 25 ¢ L"day of August, 2000

CERTIFICATE OF SERVICE

The undersigned hereby certifies that this
document has been served today upon all parties of
record in this docket, as listed on the docket service
list, by first class mail, in properly addressed

] enve!op/es‘./wth chargeq prepald thereon.
’ 14

?/ 7/

/
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COMMISSION

CERTIFICATE OF AU THORITY

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

Authority was Granted August 22, 2000, effective

September 24, 2000
Docket No. TC00-115

This is to certify that
UTILITY.COM, INC.

Is authorized to provide telecommunications services in South Dakota.

This certificate js issued in accordance with SDCL 49
20010:24:02, and is subject to all of t

the rules and statutes
services.

-31-3 and ARSD
he conditions and limitations contained in
governing its conduct of offering telecommunications

Dated at Pierre, South Dakota, this ,2 5 Dg’day of Qé/;% gé | 2000,

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

CHOENFELDER, Commissioner -

S




