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4:02 of the Commission's Telecommunications Services Rules,

viSense” or “Applicant”) submits the foll owing registration

¢ss and felephone number of the applicant,

aure wader which the Applicant will provide these services if different tha
{1 ) of thiy section;

i which it is incorporated, the date of i mcorporation and-a-co
certitionte rxi meorporation or, if it is an out-of-state. corporation, a cop

angary 2000, Applicant's certificate of authority to transact bysj

s ineluded as Attachment [



red Agent: Corporation Service Company
503 South Pierre Street
Pierre, SD 57501

wpy of its articles of Incorporation,

Attmebient H for Asticles of Incorporation,

fixt of the names and addresses of the: ulrrent corporate eﬁicers.
¢ of the board-of directors. :

2w officers and directors are as follows:

Viee President; Finance
Secretary

L



St

. WA 02459-3302, is o wholly owned subsidiary of ServiSense.com, In

s nd wddresses of subsidiaries owned or controlled by the

s, e, of Virginia located at 180 Wells Avenue, Suite 450,
s 3 parinership, the name, title and business address of each

st and hmited.

urd and outhound telecommunications services to residential and

ng switched access. Switched access service is available ona.

- frovm equoal access originating end offices. ServiSense also offe

Al services are available twenty-four (24) hours per day, seven

Lad




itd ,un'my uf equ:pment to be used in the ob g
yeeted use of the eguipment.

ain offices or equipment in the State of Southi Dakota.

ilan o tnstall any equipment, plant, or facilities within th

aperites as a reseller of the underlying carrier's services, Callsiorigin

wompany feature group facilities-tosthe underlymg, carr

ol

boundarvies.

it é,c'rvxc.e' throughout the entire state

cile fhpanedal resources w suecessfully provxde intrastate

ong serviees in South Dakota, Tn supportof SemSen

it proposes, finaneial statements ares

this information proprietary and confidential and, there:

s yptinn ot Attachment IV, The terms.and conditions o’f-.SerMi‘cé;,

re provided in ServiSense's proposed tariff in Attachment




,,3 mh}nwu ef thc apphcant’s rcpresenmtwgs te whom all- mqulr'” »

ve, Suite 700

Bl rwheeler(: fc 5o

- cwrrently authorized to provide service in Massachusetts, New Hamy

ot and small business market, Copies of company brochures cu

Anll




wination of Comipetitive Classification.

sts an Emerging Competitive classification for its services. ServiS

patitive resold Intrastate service within the State of South Daketa. T

% e similur 1o and substitutes for telecommunications services providedby
wther carriens in the state,
riing coxt data for Initial Riling.

witormation is provided in Attachment v,

¢ foregoing application, ServiSense is fully qualified to-offeran
»fervice within the state of South Dakota. Therefore, ServiSense
at the Commission grant this application at its earliest convenience.

4 2000,

AW\

John W.\V¥nZura, Vice President, Finance
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ServiSense.com, Inec.

ATTACHMENT I

aie of Authority to Transact Business in South Dakota




F STATE

cate of Authority

JELTENE, Secretery of State of the State of South Dakota,
i the Application for a Cerntificate of Autherity of

it to the provisions of the South Dakota Corp@’r-»altion
4 in this office and are found to conform to law.

wl by virtue of the authority vested in me by law, I hereby
> of Anthority and attach hereto a duplwate of the application
in this state,

IN TESTIMONY- WHEREOF, 1
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital;
this February 22, 2000.

Joyce Hazeltine
Secretary of State

: M“'"" = ".
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ServiSense.com, Inc.

ATTACHMENT H

Articles of Incorporation




State of Delaware
Office of the Secretary of State

CRYE o mgg,gq FILED TEE TWNTY—SECOND DAY OF
BIARY, X.D. 2000, AT 9 0/CLOCK A.M.







CERTIFICATE OF INCORPORATION
OF
SERVISENSE.COM, INC.

FIRET. The pawse of the Corporation is ServiSense.com, Inc.

gﬁ“e;fb“h’ﬁ e sddress of the Corporation’s registeved office in the State of Delaware is
j arvies Company, 1013 Centre Road, in the City of Wilmington, County of New
% e of its registered agent at such address is Corporation Service Company.

3. The nafviges of ths business or praposes to be conducted or promoted by the

38 1 sagape In any Jawfol act or activity for which corporations-may be crganized.
sy e Crensetl Qorporation Law of Delaware.

i f@ﬁﬂmmw & statement of the designations snd the powers, pnvﬂegea andrghts,
%%l e ;ﬁmf Hidtations or restrictions thereaf in respect of each class of capital stock

L COMMONSTOCK
A, Cpperal, The voilng, dividend snd hqmdmnn rights of the holders of the Cornmon

; {; m m t‘%infwi by tbc nghts of the bnldm of the me‘emtd Stock of: any series

eds. Dividends may be declared and paid on the Common Stock fror funds
tﬁmm a4 smd wm dmmumncd by the Boaxd of Directors and subject to any

e ».;:m%mﬁ/, hnlﬁm Qf Cmmumx Stack wﬂ! be catitled to recive all assets of the

, Iable for disteibution to its stockholders, subject 1o any preferential rights of any
v Prefesed Stock.

I  PREFERRED STOCK

o b g ams 4 s




A Censl

ved Stock may be {ssved from time to time in one or more series, each of such
b feerns a% stnted or expressed heredn and in the resciution or sesolutions

; feans ol such sevies adopted by the Board of Directors of the Corpomnon ag :
o provided, Any share of Preferred Stock redesmed, purchased or acquired bythe
J0 0 ‘ba? m‘sms:d z:xwp&as ntbsrwx‘sa nmvxﬂed by law. Different series- of Preu- s

m in @m;x ar mmc series, amd in connection mﬂa the. m:ahon of any such s
maﬁm.m;g pmmg fm‘ the issue of the: :shams them-f 1o datexmm.-_; and

; 1[ Gmampmfemcmasshaﬁbemmd dz}expm&ed gty -
s Full et now or hereafter permitted by the General Corporatiosn fl,aw of
iy Hmistog the generality ofthe foregoing, the resolutions providing for
- geirios of Prefemed Stock may provide that such seties shall besuperioror tank:
msmr he Preferred Stock of any other series to the extent pepmitted: bylaw No
15 0f the Praferced Stock or the Common Stock shall beaprereguisite to'the
340 8y shiwes of any serizs of the Preforred Stock authorized by and complying withithe -
o thi C: tifieate of Incorporation, the right to have such vote being expressly waived
o finre: holders of the capital stock of the Corporation. The Corporationhas =
,’kz mec:rmd Stm:k. Seties B Couvertxb]&u Prci‘e:md Stock, 'd :

Preferred Stock. All of the rights,

A Al ey mmmdm’or mposrd on the Series A Converdble Preférred Stock
Tesbedens immf are s fullows:

' ‘m A L@mrextibic mecncd Stock”. Asused hemm, the term "meam:d ‘
sferimicos to the Series A Convertible Preferred Stock means the sharesiof
wferred Stock, and the shares of any series of Preferred Stock of the -

e, &m%mr:m and designated from time to time by a resclution or resclutions: of
Loy, share for shace alike and without distinction as to class, except as '

; ided forin this Ardcle Fourth of this Certificate of Incnrpnmmn aras
. gotfuoming peguilres,

)  The Sedes A Convertible Preferved Stock is entitled to receive, out of
fareds begally available therefor, when, as and if declared such
somncurnidlative dividends as may be declared by the Board of Directors of
i Corporation, No dividends or distributions (other than dividends-or

“Pn




it } ﬂmﬂ ha‘: ;md, dec)am:l of set '.md:: and no- othcf distribuion
a?ewii ke ﬂm cuvar with respect to the Common Stock of the Corporstion:
T my Gnesl vesr of the Corporation uatl] all declared and unpaid

dends on the Series A Prefemred Stock shall have been paid orset -

m ’k sc%mwmess, mm. in wchsuch ::asc thc hcldm's mt fhe Szmesv-"? o v
!& f:mwmib.e Proferrad Stock o therecord date-fixed for the
deten m&m of i)!‘m lwldm of ﬂm Cﬂmman Btock-of the Corp

\smk of ﬂm km;mmaon mto wh;r.ch thmr espec v
Ehinres of Sen “_"'Aﬂamm‘b!ﬁ Preferred Stock are convertible as o o
rd ﬁx&m sed forthe determination of the holders of: Cnmmen Stack of i
Corperation entitled to-receive such distribution,

: imldw of shares of Series A Convertible Prefemed Stock
2 d 1o thc mxmbcr af ahams of Cnnuﬂan Stoc.k mxo

_"*i* lﬁw—ﬁ m‘vvum wﬂﬁhél&mafﬂummnSmckupmanyé:. att
ssived by low to-be wibmitted toa ciass vote,

H; %ﬂ: h@%umx of ﬁm S;:rm A Convertible Prefrmed Stack: shasll hzwe

{1y Eoch share of Series & Couvertible Preferred Stock shall be ok
v $lonsanon Slock, at the option of the holdertheseof, at any time afterthe.
ey of suehy stare. Boach shate of Series A Convertible Preferred Stock shall -
¢ the wiflfice of the Corporation or aoy transfer agent for the Series A
‘.MM ook, The murber of shuves of Common Stock into-which each
ws A Lonvertible Profeored Stock may be converted shall be-equalto $0,4175
e for the Sedes A Convertibles Preferred Stock-(as o
. e Convession Price for the Series A Conventible Preferred Stock
wilsiect (o adjustment as provided herein. (The numberof
7 Stonk into whichieach share of Series A Convertible Preferred Stock
& Bersinafier reforred to as the "Conversion Rate" for such series))
2 0 ingroose in the Cooversion Price or the Conversion Rate for the

.
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™

&mwnm}a ?mfnmd Stock, a3 described in this Section 4, the Conversion Rate
the Sertes A Convertible Preferred Stock, as the case may be,
¢ Eprprais ,mly mmasasd ox-decreagsed.

% {2y  Bach share of Serles A Convertible Preferred Stock shall : '
ssonwisslly b convaried into shares of Comsmon Stock st the then effective applicable: -
Rm izvmﬁimﬁﬁy mﬁmm \Im clasmg of an unﬁctwntten ﬁrm commitment _' o

ive: .
& ‘}mm o Fﬁm S»«I pwcsuant ty thc Srmmnm Ac& of 1933 pmdsd that
e iy gross procesds to the Corporation of ot least $10,000:000: and that -
 prive Eprior tw the underwriters” commission and expenses) is at: least
inaitod to reflect subsequent stock dividends, stock splits, .
slizations snd the like), Upon such an antormatic: conversion: event: -
s of: &mm A Convertible Preferced Stock will be converted
o 8hares of Common Stock without further action' by the holders, A
!Ms emi:ﬁwm n.pwmnmng such shates are-swréndered toithe: Cc)rporauan: L
o+ o i , boweyer, that the Corporation will not be obligatedito
" w" w&ﬁmg the shares of Common Stock issuable upon sich ronverss
g Jescing such shiares of the Serjes A Convertible: memcdetock
- %:ﬂz ther delivered to the Corporation or any transfer agent; as
eovided, o the haldes nefies the Corporation or anytransfer agentas
By that suchoertificates have beendost, stolen, or destroyed-and o
et sstisfectony to the Corporation to indemnify the Corporation: fmm SN
4l by B i conmection therewith. Upon the automatic conversionofiths -
ible Prefaroed Siock, the holders will surrender-the certificates
I bt 4t (e office of the Corporation or of any transfer agent for the
apzapon, there will be issued and delivered toeach such’ holder, S
din its numeas shown on such surrendered cettificateor
e o coptificates for the-nurmber of shares of Common:Stock into
a’i‘wﬁm pithe Serles A Convertible Preferred Stock surrepdered were '
s g, S ot on whtich such-automatic conversionocourred.

{?} Fractional Shores, No fractional shares of Common Stock shallibe:
o o Seves & Copvertible Preferred Stock, and any shares of Series A
S &wvzxdmud for vonversion which would otherwise result:in-a
- #hal] be redesmed for the then fair market valoe thersof as
theer’s Boord of Directors, payable as promptly as possible whenever
dlable taeotlor. I more thag one share of Series A Convertible Preferred
¥ sopversion of any ooe tine by the same holder, the number of fall shares
% b fssud npon conversion shall be computed on the basis of the agpregate
sy ol Senien A Convertible Prefermed Stock so surrendared,

prersion. Before any holder of Seres A Convertible
; 26 ek fhe same into shares of Common Stock, such Holder
i st o portificates therofor, duly endorsed, at the office of the

ansfer agent for the Sexes A Convertible Preferred Stock, and shall given
wwtion ot such office that such holdey elects to convert the same: and

B



erein (he name or names in which such holder wishes the certificate or certificates
' ammm ﬁmc.k ter be xssucd ‘The Carporation shall, as soon as pracucablc

,mk hﬁi&&‘ﬁ mmec ot mominees, & ccmﬁcam or cemficams for the number of
ROATON S ms!ﬁ m whmh zt &h:a.!l be entitled as afore:saud. Such conversion shall be

fon 6biy mxtsim&mg i
e fog the Sevles A C’anvmbm mecmad Stock shml bc: mcreascd or decreawd SOy

xmon &m or mhe:r securitienr Kxﬁhﬁ{bm‘cmmﬂcr «@fcm:d m a5
1 &“) mnvm’ﬁlﬂ into or em:thng tha b.eldzr mcmof h:: rrf‘cwc

il mxz murd ﬁa&:&. ?{n eaz:h smch ae:vent thr- Conversmn Ratn for thc Sexies A o

*s:éﬁﬂm*xi Stoek shall be inereased as of the time of suchrissuance ar, in the: event o
o, dare sluall have been fixed, as of the close of business on such tecord date; by

~‘€‘Wwﬁm Ruste for soch series by a Fraction,

fA)  the numerator of which shall be the total number-of shares. -
of Comenon Stock issued and outstanding or-deemed (o be issued and e
outstanding immediatly por to the time of such issuance or the:clo
basduess on smch rocord date plus the number of shares of Contmon-Stock
issuable o payment of such dividend ov distribution-or upon conversion: cor‘- o
exgreize of such Common Stock Equivalents; and

{8y  the depominator of which shall be the total numberof
gurres of Common Steck lssued and owtstanding or deemed to bedssued:. -

5




ﬂwk:" ‘my,mmanyis‘smcdﬁp@nthumnvm'oremf fsach:
Crnpon Stock Bquivalents.

’%Sm:ﬁnnd aad xmhr:%akmg of all suck acnoh S S tig
?rmm th:: f:mwrmon Rights:of the hioldets of the Series #

', all pmmganly c:amputc: such ad_;ustmmt 6: B ‘
secnndsn :c wxﬁa m ternss hisreof and. prepare-and furnish:to-each'hiolder:
wile Paefeered Stork a cestificate serting forth such adjnstment o

h‘wts uym wlnrh wch zsd_}usuncnt or: rcad_wsmnt is: h‘

£ Record Date, Inthe event thay the Corporation shall:pr
it dend or mmmatian upon its:Common Stock, whether
T o ;Lmtsas mﬁ whﬁmw or nm amgular ca..h dmdend, (B '; 00

i




ﬁf gult, mws or mxwzy all or g .‘ubstmmlly ‘au of its: asséts £6-
ol wizhﬁ up, 'mexa, in a:onnmimn wmm each suck: e:vem., the

0 dammmxﬂng rigma ta vote, if my, iu mspem 6f Ebﬁ 0

t) in Ihi:: ;nm of ﬁw m,attcm mfmed m m:.

4 e ‘%&f}f m mmcmﬁ f&';% wthmimd but' unissuéu shams éf ‘Comimon: -
sowis o Ahatl b sudBirient for such: pmpo..c

3 4 the i‘;’m;wmum wmlahlc foxf dxsm'buhonto ;ts 'rsha:ﬁ.hol‘ ;
yid! be disteibuted fo the holder of the Commen Stock.

srposes of this Section 5, (A) any soquisiionof the
ohier form of corporale rearganization with o W

¢ of s Corprantion arg-exchanged forgecy

& Iysued, by the other corporation or its subsidiacy, i

T



; M‘[{ afi iwmmty mmmst ioa bcma ﬁde Iander) e»f all ar sub’f”’ Tot
ration (otiierthan o or by 2 wholly-owned subsidiary of the
: bed a& & m;cmdauen, dmsolumm ar wmclmg up: of the Cotpatatn;

m {orparation may, at any-time itroay Iawfuny do s, at the
tOAS, w.!mm Al (hut: ot lms tharn all) ooff the: uussmndmg sharcs

: cashthmmgmﬂxssm price: re SO
14 msuance. cmxgtothc:edm v dage (s

SRS 1 be: mf.it:f:med in t.hm rxm:mat and-at tbe placc dcsngnated mthe.
398 thereupon the Redemption Price of such shares to beredeemed shali be

i of the persoa whose name appesrs on-such certificate or certificates-asthe

srend snd each turvondered certificate shall bo cancelled. s

{3 From and after the close of business on the Redemption Date,
e« shall have %x;«m § mfmﬂt in puyment of the Redemption Price, sl rights of the-
he sesdiamisd a8 h@lm wf‘ Sexies A Convertible Preferred St

m;;f‘hzﬁsmnén‘ rights to dmd:nés shall cease with mgr-cx to'such
sgres shisll not thereslter be transferred on the books of the Corporation-orbe:




¥ QAL 'i‘mimg for any purpose whatscever. If the funds of the Corporation leg
smption of ghares of Sedes A Convertible Preferred Stock on any Re
23 mdmm the tmal "mmbcer of aharcs of Series A Eonvembl

Liﬁﬁ&@, m :ﬁ’ij’ ﬂmm thx:maﬁcf when addmnnal funds of thz: Cerpommn m legall
senition of 471 shares of Series A Convertible Preferred Stock, the '
oy 3"‘2&&}‘ wtmw its rights bersunder,

; Eo kmg as zmy shares of Series 8 kammg s ferrad

' t%m h::mczs »a.f. aot less than 2 wajority of the. auwstandmg «hams ufthe

m) mmendorrapwl mypromtmnf a:raddmy

provisionto, this -
‘ "cm o Bylaws whxch wmnkl 3

y md advers ; :

. A tmm ﬁ:m&mds oF asse:ts snpasncr to any- such pref&rence oF: pnmty
M‘*l tvisetible Preforred Stock; or

{c) wclassify any shares of Common Stock-orany cther shares: ¢
¢ i the shares of the Series A Convertible Preferred Stock. intoshares i

Loty ns (o dividends or nssets superior to-any suchpreference orpriority of
vertible Prefierred Stock; or

| (&)  pay or declare any dividend on the Common Stock orrepurchase
ﬁ*&mmm mm fcamrar than mpurchasesz of shares of Common Stock fmm 1ts

“ﬂ.{ﬂ‘}ﬁw ggxﬁntr:d 10 'm imposed t‘m‘mﬂ Scnzs B Convertibile meem:d Stock: aud
{ are o follows:

,m 233 ‘m;ww%lﬂ me&m‘d St ”, As usad humm the term “Prcfm
ferenens 1o the Series B Ca_nvc;rﬁble Preferred Stock means the sharesiéf

od Stock, and the shares of any series of Preferred Stock of the -
vized and designated from time {0 time by a resolution or resointions:of
syt for shaos alike and without distinction as to class, exceptas

9.



Y

pressly provided for in this Article Fourth of this Certificate of Incorporation or as
t nibsrwite requles,

Diidends. Dividends on the Seviey B Convertible Prefiemmed Stock shall be
:S& wﬁ it dectared by the Board of Directors of the Corporation. No dividends
idends o distributions payable solely in shares of chmmon Stock of the
il e paid, declaxed or set szide, and no other distribution shall be made, on or
& Comepon Stock of the Corporation unless and wntil there shall have been paid,
agidi for payment dividesds with respect to the Series B Convertible .
e b oy ot whicls the holders of Series B Convertible Preferred Stock would
%3" fmi mﬁwml duw Series B (Cenvem”blc Prcfmcd Stock into Common -

"gkﬁﬁk o my nf%m{! cims oF series of caplml stock of thc (,axpcmmn
or i the Series B Convertible Preferred Stock, and subject to the liguidation
w4 of auy alesy or sexies of Preferred Stock designated to Ye senior to, cromna
B Comvertible Preferred Stock, the holders of each share of Series B
e Stock shall be entitled to be paid first out of the assets of the Corporation
ibnstion to holders of the Corporation’s capital:stock of all classes wihether such

‘ or eavaivgs, an ampount (such amount, as so determined, s referred to

o Prafercace”) equal to $0.95 per share of Series B Convertible

. B aroount shall be subject to equitable adjustment whenever there ghall
i “m’g stock spiit, combination, recrganization, recapitalization, reclassification
eyt fsviolving a change in the capital strocture of the Series B Convertible

««I Mmk m&% mxy oﬁmr than@utstandxng sha:es gf the C‘orporauon s capital

Erity with respect to the payments on liquidation with the Series B

Stock (such shores, being referred to herein as the “Parity Preferred

mﬁ%e@m to pemmt paymam o such holders nf the ﬁm qumdahan meamnce
ot

1 mm@ amang ﬂm bmmf-m of thez Series B Comwm’hle meerred S.m:k

= Sk, pro vets, in proportion to the full respective preferential amounts
mvertililes Preferred Stock and such Parity Preferred Stock are each

yersent has been made to the holders of the Series B Convertible Preferred

- Peaferred Stock of the full Liquidation Preference and all other preferential

wss holdters shull be enddtled as aforesaid, the holders of Series B Convertible

1 receive any forther portion of the remaining assets of the Corporation

ion to i shaeeholders and all such remaining assets shall be distributedto

=10-



o

3&:&&@1’@ 10 1t &:eﬁm B Lonvert:mc Prei erted smck.

B For mi‘pasesnfthls :Sé‘ctfibnﬂ-,;.aim_ |

' “Mubity intrest to a bona fide
,aer than t::a or by & whully«orwmed

42 m;mx 10 mf; conversion of such shaves into shams of‘Conv ’

L, Bubjuct 1o and m mmphmce with mf; ymvxsmm of 1_1113 S

30t sbisined by muluyiymg the Serles B Applmabla Convamon

-



#

el ﬁm 95 brv mm "B Appmahls Conversion ‘Value, calc:ul
}tmttmy; the Series B Applicable Conversion Rate shall be-oxie
Cogverible Preforred Stock shiall initially be convertible into.cng

;

shall hd \u‘ﬁ#@d 502 }m*?:m z:qtial tca ‘am ammim dctcrimn
shie Converion Value ineffsct immediately prior to such: calcnilation’

s i!ac marnerstor of 'which shall be (a) the number of sharesof -
uzmmzm imrnediately prior to the-issuance of such-additional ghig

“cmsnot Stock Equivalerits (caleulated ona fully-diluted, Fiilly-conv
Frsmance of wli shaves of Coramon Stock uponithe exercise: or con”
‘{Twmnm Stm:k Mmiwlanm, ay: dafmed in paragraph 5‘@ (B,

s ’%&Jm wwm‘ wtmld purch&sc, at the Series B Apphcablc Couvwsmn Va&ue iny :
shistely priov to such jusnance, and

{2)  the denominater of whick shall be (&) the number of sharesof =
mwmﬁmg xrmcdtmky prior to the isguance of such additional shaces

%%ﬁii m x‘:r;:ﬁmmm Smcfz Eqaivalmrs 0 mm:d.

v yhail be rounded to four decimal points, The provisions of this Section
w weatved In any instance (without the necessity of convening any meeting: af




F**m m;-.puryww of this Section S{dX1), the issuance of any

; ms wim wmnct w *shares af Camnm Stock and

e .x;fmhmmmﬂ.,wckﬁqmv_ m&s axp .
hie Sexies B Applicable Conversion ‘al ;

"m mﬂm i of the issuance of the expiced or cannelil’ b
such additional adhustments as would bave been madetothe: -
Ve Bt the expired or cancelled Common Stock Equivalents:

: ,  Shye Fm purpnsc:s of this paragraph, (he,

et Cinsiderstion Per Share™ shall mean the amount £

i, I any, received by the Corporation forthe issnanceor

m y&m v ininimurs wyount of consideration, if any,
2 convession nrexciange thereof, divided by the

; " y ;:l; wicks that would be issued if ol such Common:Stock
g or converted,

b} The “Mar Considerntion Per Share” which may be recaived by
o detatonimed By gueh instance g8 of the date of issuance oy sale of




«' mﬂ Stock or the iamunm:c of any uf the securities: descn‘md i
rapasty nﬂmr mm c:asis mch cmmdmaﬁon shal] be- deemedm

ti-dilution. This Section 3{d)() shall notapply - | :‘» g
1d constituts an Extraordinary Coramon: Stccklz‘vcnt‘f o
h, his Section () shall notapply with mespeet i

€1 the susnee or sale from time to time of shares of Comroon: Smck
b shaney of Comunon Stoek, isseableto directors, officers, employees: i
£ ,;m;z - my mmimury pmuam o any qualiﬂc:d o non—qmahﬁr:d smc, e

thes iswuancn of shares of Cormon Stock upon the conversion of any:
e Profered Stmk;

néling | - fu%ié mmm ami mHy mmvencd basis} of the Cﬂrpomt&on.

4 nny shares ssued pursuant to this Section 5; and

@y shares issned upon the exervise or conversion of an option,
e or any other sonvertible scourity (“Convertible Security™),

i




s b j'*j wyer, that sy issuance below
sion Rate) with respect to subsectic




e il whsther or not the cenificates representing such shares are
FpsEstion o its transfer agent,

g m thx, Qmuhng gmragmph (1) tha holdm ot the

i s, wpon potice from the Cosporation, sumrender the .
m 8t the office of the Cexporstion or of its Gaesfer agent for
i, r aim!l tm w.«zi zmaé zlchvaud to swc?n holdx:r a certxﬁcaxe or

i e _::{m ﬁl‘»ﬁii not bf" chhy,ﬁat:d ta isyue such mrtmmte.; unless
shres of ﬁm; B F’unmmbh Proferred Stock belng converted are
iy suely tesnsfer sgent, or the holder notifies the
hisie tuen Tost, wtolen or destenyed and executes an agreement
eryify the Corporation from any loss incured by it in

=X &imiﬁ ou i}:w aiqm :af &Lmh mzmat md lmd ﬂwy vh:xeafmr,,dmng,xhﬁ
‘event 0 and lechiding the Conversion Date (as thet term is hereafier
el ok seeneitios ov such other assets receivable by them during
o 0 it pther adjnstments called for during such period nnder this
fptity of e holders of the Serles B Coavertible Preferred Stock.

~ g m ; Qt f:imm of aapim.. smck, whether by capital

atho, veclasgification oy otherwise (pther than a subdivision or

ek diwidingd provided for elsewhere in this Section 5, or the sale of
MRS W{zﬁm} mrm)}c or &swm m auy aﬂwrpmscn). th%n and




& thees shall Eﬂ: & capxmt rmrg&mmmun of the Comemon Stock (other than a
winibination, reeapitalization, reclassification or exchange of shares provided for
: jon 3} ur & merper or cossolidation of the Cnrporation with or into another
i & marger or reorganization involving only a change in the stare of
o s € "mﬂrﬁt}m ot the acquisition by the Corporation of another business where
sevives 854 going concem, or the sale of all or substaniially all of the
ﬁ@?ﬁ:ﬁi sthek or asssts to any other person, thea, 88 a past of such reorzanization,
Hsution or ssle, provision shall be made so that the holders of the Sexies B
soved Stock shall thereafier be entitled to receive upon conversion of the Series
& Prafored Bivek the per share kind and amount of consideration recejved or
@%ﬁé&m eash) upon soch merger, consolidation or sale, to whick such helder would
ok i ﬁmh Bolder had converted its shares of Series B Convertible Prefemed

s ":fsm M}m@mt hall be mads in the application of the provisions of this
& sud thuet the providiony of this Section 5 (including adjustment of the Series B
'@{Mam ”‘mixm ttm In aﬁm and the u.xmbe:r of shaws‘ U’Cmmnan Stoek or: othgr

it &m %mt éx’&v 4% mariy -c_:cgmim’{mt 8 IHANRET As may be praaﬁcéﬁil&.
Aficate as to Adjustments; Notics by Corporation. In each case of an

slivsmsent of the Sénm B Applicable Conversion Rate, the Corporation at its
ik suph i‘j@iécr nf mnm B Canvc:mblas Prcfcrmd Stock witha ccmﬁcam

tﬁﬁﬁﬁ’ﬁu :mad !smmsg n dr:taxl the facts tnpccm whxc:h such. adjnsmmut or
3 i#s femsenl,
{i} x*;&%m Qsa&.mn

s b&mg mxw#xte:d o the Cmrpomhou at its p"xm:xpal nfﬁcc, and: shall give
&m%;&ém a1 ikt afﬁw thaft such helder elects to convert such shm:cs

wvunenion shall be accompanied by proper assignment thereof to the

dank. The dete when such written notice is received by the Corporation,

wrrtifieste or cortificates representing the shaces of Secies B Tonvestible

i gy comverted, shall be the “Conversion Date”, As promptly as practicable
sion Bm},. tht; fmmgwmann shan issue: and shall deliver to the hnlder of the shares

1 teificates s ¥ may requost for the atmbes of whole shares of Common
e mﬁw mzmrsim of &uch shms of Scxim B Conv’em"ble Prefexred Stock m'

: of Conone S t@r‘k mmbla upcm such conversion, Such conversion
s & w *mm fwtmd immediately prior to the close of business on the

7 suol tine the riphis of the holdsr as holder of the converted shares of
il Proferend Stock shell cease and the person(s) in whose nawe(s) any




- 4 %f:c m‘ﬁ Eﬁm:rma mr: halmr ol im!dcrs of macowd of the shares of Commcn Stock
wireniste thereby,

7 GashJs Liew of Fractional Shazes. No fractional shares of Comzuon: Stock
resenting Fruptionnl shaxss shall be issued upon the conversion of shares of Sexies B
Preferred Stock. Tostead of any fractional shares of Common Stock which woold
% b paible wpon comversion of Series B Convertible Preferred Stock, the Corporation. |
1 i Belder of the shares of Sexes B Convertible Preferred Stock which wers
b adnstment in respect of such fractional shares tn an amount equal to the same
aprket price per share of the Common Stock (as determined in a reasonable
hed By the Boerd of Directors) st the close of business on the Conversion Date.
1sking s bt whether oy not any fractional shares of Series B Convertible Prefersed
pmirdind wp shall be mpde with respect to the a&mgamnumm of shares of
 Cimveeriible Praferred Stock being converted at any one time by any bolder therecf, not
Wit fo sah share of Series B Convertible Prefesved Stock being converted.

~fy  Papis] Convarsion. In the event some but not all of the shares of Sedies®
efisrsed Stook represented by a centificate(s) swrrendered by a holder are converted,
s gallaecute sod deliver to o on the order of the holder, at the expenseof the

e emiifinsie representing the mummber of shares of Series B Convertible
ek widcl wers pot converted.

i) Beservation of Comnos Stock, The Gnrjpmanon shall at all times reserve
‘k!% ik ol authorized but unissued shares of Common Stock, solely for the
i the womversion of the shares of the Series B Convertible Preferred Stock,

ares of (Z.‘nsmnEm Stoek as ghall from tioe to time be sufficient to effect the
siing shaves of the Seres B Copvertible Preferred Stock (including any
# B Cawawestible Preferved Stock mepresented by any warranis, aptions, subscription
m, s Serios B Convertible Preferred Stock), and if at any time the number-of
s ~jﬁa§xrm of Cnmmu Stock shau not be sufﬁmmt to effect the conversion

ol Pre mwd Sxmk mpn:semad by a.uw errmts options, subsmpmms or
e soch Prafereed Stock), the Corporation shall take such action as may be

g §on surhodzed but unissued shases of Common Stock to such number of
w pniSiecent fior sucky purpose.

{57 Mo Refssusnoe of Preferred Stock. No share or shares of Series B
frred Block mmimd by the Corporation by reason of [redemption,] parchase,
dhmowime ﬁ%ﬁfx&i ’i}& S‘ﬁlﬁi‘mﬁd mﬂ% an suc,h shaves almﬂ be canccllcd,. mtxmd and




WE ﬁ%ﬁ such mandmm waum mmenauy adlvarsraly aﬁect any of the
£ o Timitations provided for herein of agy-shares of Series B-Con
out Hrmiting the generdlity of the feragoing, the Corparation will not: .
Bgarporation or by-laws without the approval of at least a majority of -~
',’:mg snﬁms of Seriey B Convertible Preferred Stock to; ‘

iy capsethe Corporation to redeem, repurchase or otherwise acq

Tk pay inby or set aside for a sinking fund for such purpose), any share or shiares
ey thnn @ Mcmptiau. repurchase or other acquisition for cashiof uny

e pravisions of the Corporation”s stock option, restricted stock :

spvasation plany or agrewments or any shares of Series B Convertible Preferred’ tock

eret) pey it U0 20 holders thereof; or '

()  autherze or issue, or obligate the Corporation to- anthorize o issue;:
sares of Proferred Stack senior 1o the Seriss B Convertible Preferred Stock with -
ddshion preferences, dividend rights, voting nghts of redemption rdghts; or

(iif}  increase or degrease (cxcept retirement followmg convmmn}? L
imiber of shaces of Series B Convertible Preferred Stock or reissue sharss of Series = -
- Pralerred Stock praviously converted; or

{iv)  wsdvorsely affect thc Hquidation preferences, dividead right or
ephie of the olders of Series B Convertible Preferred Stock; or

(¥}  paysoy dividends on the Common Stock at a time whcn any
ol Eering B Convertible Prefemed Stock is still outstanding.

i Impsirment. The Corg"mation will not, by amendment of its
ting ot ,omu‘,,h any rearganization, transfer of capital stock or assets, '
chiseolution, issoe or sale of securities or any other voluntary action, avoid:
assrvance or performance of any of the terms of the Serics B Convertible: -~
ot herein, but will at all times in good faith assist in the carrying outofall
% faking of all such action as may be necessary or #ppropriate in order to
hplders of the Series B Convertible Preferved Stock against dilution or

feen of Record Dhate, In the event of;

4y tisking by the Corpamtiou of a record of the holders of any class of
e of desermining the holders thensof who are entitled 1o receive any

atiom, oF any right to subscribe for, purchase or otherwise acquire any
18-
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()}  any capital reorganization of the Corporation, any reclassification or
ation of the cupital stock of the Corporation, any merger or consalidation of the _
Tfiﬁﬁ, s wxy transfer of all or substantially all of the assets of the Corparation to-any-other:
rafce, o dny other entity or person, ar

fey sy voluntary or inveluntary dissolution, liquidation or winding up of the ./ -

ias ; ‘;xmk \m oﬁhex sm:uunes) shall e anmled 1oy cxchangc thmr shams Qf
»’mhm‘ &zmriﬁas) f'.!l‘ sc:x.uriue:s oF uthcr pmpcrty d:hvcmblc upon sm:h

ok Pevignption. Atotal of 1,476,720 shaves of the Corporation’s Preferred Stock
| itk 1k “S&mz& 6” Canvemblu Pm*femd Stock”. As used hemm, the tcxm

{e Boar f «:'2' Dm,:wm, shm: for shars ahke and w:éhuut dxstmctnun asito class; 7
wrwise egprossly provided for in this Article Fourth of this Certificate of '
Fisr ar 45 thie vontext otherwise requires,

” vidends, Dividends on the Series C Coavertible Preferred Stock shallbe. -
s, % m& if dmiﬂmd by the Board of Directors of the Corporation, No- dividends
8 lands or distributions payable yolely in shares of Common Stock of the p

3 shadl be pedd, declared or ser aside, and no other distribution shall be made, onor:

~20-




Tuve reeabved if tiw.‘y h:zd convmed thw Series C Convertible meen'ed Stnck mtn Cammon
Sk Mmediately prior to the recond date for such dividend or distribution.

s Winding Up.

{a) Immmmwwﬂmommdmﬂp Ini the event of axy
on, dssoluton or winding up of the Corporation, whether vohmtary or involuntary, orin
i of i m&aivmw, before any distribution or payment is made to any holders of any

of Comypon Stock ar any other class or series of capital stock of the Corporation
i be ,;mz;e:x to the Series C Convertible Preferred Stork, and subject to the liguidation

M&’%m mmm Mmck &ha&l be mmﬂm to he paud first out c»f thc assets of the Corpommon ‘
Y for diatvibution to bolders of the Corporation’s capital stock of all classes whether such
# wzﬁm surplis or earnings, a0 amount {Such amount, a8 so determined, is referred to
the “Heries © Liguidation Prefermuce”) equal to $1.30 per share of Sexies C
B i_'i a&rmxﬁ Stﬁ;;k {which amount shall be subj ect 1o eqmtable ad_]usunent whcne.ver

o o other &hnﬂar avwnt iuvtz)lving a change in the capltal structure of the Series C
I Breforrnd Stock). All shares of Preferred Stock age on a parity with the Series C
. Breferred Stock with respect to thie Liguidation Preference.

byuifcivnt Fonds, I npos such liguidation, dissolution or winding up the- assets
3 .5}‘. ﬁs‘f ﬁ*x‘- ﬂmmrmwn to be distributed to the holders of shares of Series C
o Praferrsd Stouk and any other then-ontstanding shares of the Corporation’s capital
mg f;m @mmy wim rmpmt to the paym:m on hqmdatmn with the Sc:m:s c

_ o ) ﬁiwﬂ bﬂ:“ Mm.lfﬁmsm o pcmnt paymcnt to such huldcrs of the full Senea C

- }%fmmm and all other preferential amounts payable with respect to the Series C

b et Stocle and such Series C Pasity Preferred Stock, then the assets available

aitation to such holders shall be ellocated among the holders of the Series C

ved Stock und sych Series  Parity Preferred Stock, pro rata, in proportion 1o

preferential smounts to which the Series C Convertible Preferred Stock and

y Proferred Stock ane cech entitled.  After payment bas been made to the

s C Comvertible Preferred Stock and the Series C Parity Preferred Stock of

£ Liguidation i*w ference and all other preferential amounts to which such hojders

1 ua aforesaid, the holders of Series C Convertible Preferred Stock shall not

; portion of tbf: temainlng assets of the Corporation available for distribution to

s aad 21l such remaining agsets shall be distributed to the holders of the Common
iy of sy Series C Parity Proferred Stock designated to participate with holders

ol and sy other elass or series of capital stock of the Corporation designated to
the Baries © Convertible Preferred Stock.




it ii;cm t:sf ﬁw Qc;zpomon by means of merger or other torm of corporate '
ki v Wxﬁa ot mzn mmhcx coxpmamm in whxch outstanding shares of the Co

widen oy i:a mbﬂmm, m which irpisaction this Cmporahon is not the survivin
& result of which transaction, the shareholders of this Corporation owe 50%:-or
of ths warviving entity (other than s mere reincorporation transaction), o
fer or lease (other than a pledge or grant of a security inferest to a bona fide-le
hitantia }y all a!’ thn fgets t}f the: Corporaucn ther than to or by a whally—cwncd

FEBEicE »aaﬁ &hz.ll &mnm thc: holdmts of Smas C Comvembic Preferred StOCa. o 1ecE
1 {xf‘m sach tranisaetions their Series € Liquidation Prefetence. o

Wy Distributiong of Property. Whenever the distribution provided for in: thsS C uon
et b;:;my@iﬂc in proparty gther than cash, the value of such distribution:shall:be the fair -~
valu sperty as determined in good faith by the Board of Directors.

b hs:fl . tim datc: such vote is taken ot any written consent of stockholdéts
% !;& ,pt 5 c;tbm"w:sa mpmsly pmwded in Section 7 hereof or as otherwwe q

5!

{a)  Gueneral. Subject to and in compliance wnh rhc provisions of this Section:
il shayes of the Sexles C Convertible Preferred Stock may, at the option of the holdcr
Apept that upon any Hguidation of the Corporation the right of conversion shall
1 2t the wlose of business on the business day fixed for payment of the amounts ¥
& on the Series € Convertible Preferred Stock), be converted at any time into fully- .,
n-assessable shares of Common Stock. The pumber of shares of Common Stoek to
der of Serdes C Convertible Preferred Stock shall be entitled to receive upon

hall be the product obtained by multiplying the Series C Applicable Conversion -
s Series © Convertible Preferved Stock (determined as provided in Section 5(hY) by
tuber of sharey of Series C Convertible Preferred Stock being converted at any time.
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(ly Forthe purpases of this Section 5(d){D), the issuance of
ptbons, sibsedption or purchase tights with respect to shares of Comihon: S
{ y mmm cmmblc mto or axmmable or cxchangeable for shams

o bes an issusnce or sale at the time sick: obligation, agreeme
arises, Mo adjustnent of the Sexies-C Applicable Conversion Val
o Hd)(®) upon the ssuance of any-shares-of Common Stock whi
6 execcies, conversion or exchange of any Common Stock Equivalentsif
s shall previously have been mads upon the jssuance of any such Common Stock
i b provided.

] Cammmm uwck hqmvalams sha!l ba dmgarde-,d, in whole or
s, and when all, ov such postion, of such Common Stoek Equivalentsiex

ad withont belng exsreised, so that the Series C Applacablc Conversion Value:
awsiiately upon auch cancellation or expiration shall be equal to the SefesC -
ersion Valas in effect at the time-of the issuance of the expired or cancelled

gpuivalents, with such sddidonal adjustments as wonld have been marde o't
x Cogversion. Vadue had the expired or cancelled Common Stock Equw

%) Vet Consideration Per Share. For purposes of this- paragrap th
mmm*zrm Por Share™ which may be received by the Corporation shall be determi

{8} The *‘Wet Consideration Per Share” shall mean the amount
:.t%f» ﬂf’ mmzdammm lf Y, mmwed by the Curporanon for the: 1ssumce or :

(&) The “Net Considerstion Per Share™ which may be received by
ik be determined in each instancs as of the dats of issuance or sale of

Jeats without giving sfect to any possible future upward price -
sdpsinents which raay be applicable with respect to such Common Stock

2



G3C) Stock Dividends for Holders u_gaggtal Stock Other Than
e Ls thfz wam ihat the. Cmpcrauen shaﬂ makm or msuc., or shall fix;a recor

“i;cﬁ come:rb.b}e mta. taxemxsable foe ot nthewnse ex;:, ange.
Loporadon, the, for purposes of determining the Net/C
G 5mnk 6r gﬁw secuntm:s issued in paymmx of sm:h dm.dend

ety $ioe payablu pm xam to heiciers of Sems C Convemble Preferred
' fﬁ&iﬁ' cim of stzmk (whather or not pmd o holdle:s of" any othea- clas

f :smes [ C&nvemble mem'red Stock arcs uu CQnWJK?JblG

UKD GConsideration Other than Cash. For purposes of this Section |
patt of alﬁ f.ﬂE z,w» emnsidmnm mawcd by thc: Corpomnon in cnnnoctxon wit

o Uiw ammm:m w[m:h wouki comstifute an Exmmdmaw Comﬂm Stock E"-.
Telow), Further, this Section 5(d)(i) shall not apply with resgect to: :

iU thtr issuance or sal»., from time to nme of shaxes of Commm Ston

{2) the Issnance of shares of Common Stock wpon the conversion o k
Hees ot Bories T Convertible Proforted Stock; _

(3) apy shures issued by the Corporation in connection with-any steal
{ srerstures o Heensing agresment where the pasties to such venture are not finan
of that the issuerice of such shares does not exceed 15% of the otalny
o svued and cutsnding (on a fislly diluted and fully converted basis) of the Corpora

{#) any shares issued pursuant to this Section 5; and

{3} any sharcs Issued ypon, the exercise or conversion of an option,
evedd stock, debenture or sny other convestible security (“Convertible Securi

& Jpananes of such Convertible Security was (2) subject to this Section
e subsedber elected to exermise such rights under this Section 5(d
- i Section 4(d3(i); provided; however, that any issuance below $1.3(¢ ‘

'1‘2‘.5 -
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3 Bt to the Serles € Applicable Conversion Rate} with respect to subsection (3) above
AL a6t im, sxenpted from the pmv;sions of this Section 5(d)(D).

(@)3) Upon Extraordinacy Common Stock Event. Upon the happening-
naty Common Stock Event (8s hereinafter defined), the Series C Applicable
v fand 41} other conversion values set forth in Section 5(d)}(i) above) shall,
 Wwith the happening of such Extraordinary Common Stock Event, be adjusted by -
ies C Apglicable Conversion Velue by a fraction, the numerator of which:
nmm of shares of Common Stock outstanding immediately prior to such
By oo Siock Bvent and the denominator of which s shall be the numberof §]
wy Stock ontstending irmmediasely sfter such Extraordinary Commeon Stock Even
‘ fﬁim xwd 5tml§ mmaﬁm b& thc Smca C Apphcabl@ Convcrsxon Valuc The § c,

Eag of o ;._y mmmawc ’E}‘uaardmary Common Smck Evem ar Eve.nt.s

An “Extraordinary Common Stock hv_ent'_' sball woean (7) the issue of i

- M C@mman Scack.

A futomatic Conversion ¢

@  Mapdatory Conversi ble
¥ dpon (1) the closing of an underwritten pubhc offenng ona ﬁrm ‘_
stk sffeciive registration staternent filed. pursuant to the Securities Actof
4ru the offer and sale of Common Stock for the account of the Corporatio
yeation semally mesives gross proceeds equal to or greater than $10,0
$educting underwriter's discounts and commissions but before:
Hich the price per share of Common Stock equals or exceeds $2.60
shle ndjustunent in the event of any stock dividend, stock split, comb;
Lllzation, reclassification or other sinmilar event: imra]wng a.changt
y Clorporation), or (2) the effective date of the conversion of sixty-s
fi6 2739 of the then outstanding shares of Series C Convertible Pref
i the approval of such holders of Series C Convertible Preferred Stock; set
e 5 s Cogporation, of an election to convert such Series C Convertible:
“aaminn Stock then all cutstanding shares of Series C Convertible.
! e convered automatically into the number of shares of Commion:Stock
ares uf Seres © Convertible Preferred Stock are then convertible: pursuam:to
of the gffectiveness of such underwritten public offering or the state '
Bolders of Seres © Convertible Preferred Stock without any further action by
wiehy shaees and whether ot not the certificates representing such sharesare.
4 o tbe Corparastion or its transfer agent.

"":21—6»



iy  Surender of Certificates Upon Mandatory Conversion. Upon the
; ,,sm ﬁf tﬁm wnwmm tyenis spwxﬁmd in the precedmg p&ragraph (1), the holders ot‘ the

» Xﬁ mmim 0§' shm:s of Common Stock into w!nch the shaves of Smes C

w5l Proferred Stock so surendered were convertible on the date on which such

sup oecurred. The Corporation shall not be obligated to issue such certificates wnless

e evidencing the shaces of Sedes C Convertible Prefermed Stock being converted are

red o the Corporation o aoy such transfer agent, or the holder notifies the .

e that such certificates have been fost, stolen or destroyed and execntes an agreement
ry f st Corporation to mdcmufw the Corporation from any loss incusred by itin

s il th,

n Qﬁt\\f&&i& In the event the Corporation shall make or jssue, or shall fix 2
Yaite Far the m;cmmgmn of holders of Common Stock entitizd to receive a dividend-or

fhastion {othur than & distribution b Hiquidation or other distribution ottierwise provided
3 willly pexpont to the Comipon Stock paysble in (3) securities of the Corporation-other
@f i;,mwsm Binck, or {if) other m;sets (e.xcluumg cash dividends or dxstn’buuans). .

- smla z;hnli receive upcn convcmieu thereof in addition to the number of
i ek pecotvable theseipon, the number of securities or such other assets-of
i Wimkx tkm;y Wcule.l have rc:ccwe,t! had their Senr.a C Convertible Prcfmed Szack

-2 1.1 e .f 5@)). mt‘amed such mnnncs or such other assets receivable by thf,:m dunng
d, ,;;;‘wkﬁa application to all vther edjustments called for during such periodunder this
i 5 with respect to Ui rights of the holders of the Series C Convertible Preferred Stock.

(#y  Gapitsl Reorganization or Reclassification. If the Common Stock issuable
myvargion of the Series C Conventible Preferred Stock shall be changed into the same

smber of shores of any class or classes of capital stock, whether by capital
mwmmﬁmx, mlmmﬁcamm or otherwise (othex man a subdivisicn or

i «gy all mﬁ tkm f(‘}mpﬂmﬁm s mpztal smck oF assets to my nthar pmon) then. and
s awent the holdar of each share of Serjes C Convertible Preferred Stock shall have

; Frer 30 conver such share into the kind and amount of shares of capital stock and

pdk propesty receivable upon such reorganization, meapitalization,

a oF tsihar phange by the holders of ibe number of shares of Common Stock into

pres of Series C Convertible Preferred Stock might have been convertad

fer o ek seorganization, recupitalization, reclassification or change, all subjest
wie A pstment 35 provided hersin,

(8)  Caniel Reorganization, Merrer or Sale of Assets. If at any time or from
siall e n eapital reorganization of the Common Stock (other than a

- tegbination, mespitalization, revlagsification or exchange of shares provided for

: 4 1s Bection ) or a merger of sonsolidation of the Corporation with or into another




*

-
-
-

iz by than » mexger or reorganization involving only a change in the state of
a6 of the Cﬂrﬁamtmu or the acquisition by the Corporation of anotber business Where
oriitigs sirvives s & going concern, or the sale of all or substantially all of the

s uapitsl stack or assets to any other person, then, as a part of such reorganization,
’ fm@’&daﬁmx oF saie, ;ymvisi-om shall be made 6o that the: bolders of the Series C

hﬁm ﬁml Ihar fdm pmvmians of Lhis Section 5 (mmludmg adjustment of the Series C
fi‘z;mmim Valw& t&lcn in effect and the number of 1:harcs of Comimon Stock or cther

b wt &bm avmt in 3 m:arly cqmvdcnt a manner as may be practlcable

1y Cenificate asto Adjustments: Notice by Corporation. In each case of an
taent or padiustoent of the Series C Applicable Conversion Rate, the Corporation at its
il fizraish esch holder of Series C Convertible Preferved Stock with a certificate
¥ the Trewsurer or Chief Finasncial Officer of the Corporation, showing such
¢ or redfnstroent, and stating in detsil the facts upon which such adjustment or
tent is baged.

gy Exersise of Conversion Privilege. ‘To exercise its conversion privilege, a
Hdier of Seriy xﬂi ‘:,?mwmimw qut‘crmd Stock shall surrender the certificate or centificates.

i mim t:;x {ha ifﬁfmraxmn a that ofﬁw that such holder elects to convert such shams
s ahal] %tim ssmb mc DAILE OF NEMES (with address or addresses) in wlnch the

etd for conversion shall be accompanied by proper assignment thereof to the .
o In blank. The date when such wxitten naotice is received by the Corporation,
+ ihe sextifioate or certificates representing the shares of Series C Convertible
ek being converted, shall be the “Conversion Date”. As promptly as practicable
vgrsion Date, the Corporation shall issue and shall deliver to the holder of the shares
= Conventble Proferred Stock being converted, or another person on its written order,
ity or eertifenes as it may request for the number of whole shares of Common
pon the conversion of such shares of Series C Convertible Preferred Stock in
tiwe provisions of this Section 5, and cash, as provided in Section 5(k), in. respect
i of 2 share of Common Stock issuable vpon such conversion, Such conversion
ezl to bave been offected immediately prior to the close of business on the
1 Digt, nmdd 8t such time the tights of the bholder as holder of the converted shares of
{ooventible Praferred Stock shall cease and the person(s) in whose name(s) any
w shares of Comuson Stock shall be issuable upon such conversion shall be

& beepine the holder or holders of record of the shares of Common Stock
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s .'ir: u)ptm coriversion of Series C Convextible Prefesred Stock, the Corpnranon

dmf uf lhﬁ sbamn of‘ Ser m C Cuﬂve:mble Frefemd Stock wmch were

sratlor sﬁgﬁit mmut.. zaml dahvex to or on the ordmr of the holder, at the expztuzc;ov, he
- 7 senificats representing the number of shares of Series C Convertible
peki which were not converted,

{m) E&%’Mﬁﬁ%&iﬁ@mu The Ccrporanon shall at’.all‘txmcs;msme«;; '
railuble i

Hoetlug e ponversion ofttm shams of the .‘bemcs C Convc:xﬁble mecrmd-St,
af des shuces of Commion Stock as shall from time to time be sufficient!
comtstunding shires of the Serdes C Conventible Preferred Stock: (incl
onvertible Preforred Stock represented by any warrants; optic
J Reries C amvm‘b}e ?mfemed Stock), and 113 at any txme: t.hu

Ing shares of the Serles (“ Cnnvarnbla mecmsd Stock (mcluf, ]
vertible Preferred Stock represented by any warfants, options, su
5 for such Prefemed Stock), the Corporation shall take such action ag
Hieng ersase ity anthenized bot noissued shares of Common Stock to such number

s a4 sl be sufficlent for such purpose.

x ice of Preferred Stock, No share or shares of S:ﬂes C S
ibte Praferred 5 ta.mk Mtruzmd i:;r the Corporation by reason of redemption, pr T

¢ ptbarwiss shall Do reissued, and all suchishares shall-be cancelied, x |
e this shares which the Corporation shall be anthorized to issue. The Corpot:
iy thons taes much: appmpxiaxa corporate action as may be necessary to reduce:
} msmber of shures of the Series C Convertible Preferred Stock,

% Redemption. The Seriss C Convertible Preferred Stock is not redeemable,

] {61411 {. At any time when shares of Series €~
Profemped :wtczi:k: are autstmdmg, ﬂxc:cpt where the vote or written consent of th
ster nunaber of shares of the Corporation is required by law or this' Certifica
3, st Lo sddition to any other vote required by law, without the writtsn cons
1% of 0 Josst 4 Toajority of the then Loutstanding Series C Convertible Preferred: S
ate being entitled (o ono vote) given in writing or by vete at a meeting cons ting
osble} separately a5 u series, the Corporation will pot amend its Certificate of '
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-
e

-

EpeEation of Ey»haws if such amemdmm: would matcxiaﬂy mdversciy affr.ct any of th

j .mm m‘" {m:nrpemtmn or by—laws thhout the. appmval of at lea.st a majon:y:
i Sutsanding shares of Series C Ccmvcmble Preferred Stock to:

\ (i)  tause the Corporation to redesm, repuschase or otherwise aciquire
o walus {or gy Into or sot aside for a sinking fund for such purpose), any share or share
et Soek oty thar a redemption, repurchase or other acquisition for cash of onvestsc
upder the forfeiture provigions of the Corporation's stock option, restricted stock ore
wpensation plans or agreements or any shares of Series € Convestible Preferred Sto
e ofined pro s to all holders thereof; or

(i)  authorize or fssne, or obligate the Corporation to autht;:nzc o
iy of Prefiresd Stock semiar t the Series € Convertible Preferred Stock with:
uldation preferenses, dividend rights, voting rights or redemption rights; or

(i)  increase or decrease (except istirement fanowmg conversiol i)
bt of whncos of Scrles C Convertible Preferred Stock or reissue shares of S
Frafarend Stock proviously converted; or

{iv)  adversely affect the liquidation preferences, dividend rightor
wellay Hphie of the holders of Series C Convertible Preferred Stocl; or

()  pay any dividends on the Commbn Stock at a time when any: |
Series © i.,mvemblva Praferred Stock is still outstanding.

o5 of

8 M ment. The Corporation will not, by amendment of its
ifioain of Imu;&*;mmmn or ﬁhmugh any reorganization, transfer of capital stock orassets

£, taerger, disselution, ssue or sale of securities or any other voluntary actic

the: ubssrvanee or yerformance of any of the terms of the Series C Converibl
g2 fosth heveln, bt will at all Ymes in good faith assist in the- carrying out of all
fi ihite takiinig of sll such action as may be necessary or appropriate iniorder to’ L
s !:ﬁ@ of the holdeys of the Sexies C Convextible Preforred Stock against ditutionor ~

{ Repord Date. In the event of:

any taking by the Corporation of a record of the holders of any class of
urpose of delermining the holders thireof who are entitled to seceive any
iburion, ox any right to subscribe for, purchase or otherwise acquire any .- '
 stock of sny class or any other securities or property, or to receive any other

{t) sy capital reorganization of the Corporation, any reclassification or
it of the eapital stock of the Corporation, any merger or consolidation of the

y translier of all or substantially all of the assets of the Corporation to any other -+
&y other gotity or person, or
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) {c)  sny voluntary ar involuntary dissolution, liquidation or winding up of the
Carrponation, .

v il i wach sueh event the Corportion shall mail or cause to be mailed to eachholde
i ible Prefevred Stock a notice specifyiug (i) the date on which any siich re
i pracpose of snck dividend, distribution or right and a description of such -
onor fight, (ii) the date on which any such rearganization, reclassificatio
Hiem, toansfer, consolidation, merger, dissolution, liquidation or winding-upiis
,-%ﬁmma ﬁﬂ’mﬁw, and (iu) ﬂne tmm, if any, that i is to be: ﬁxed, asto whem:r, ,

A, Maﬁéxﬁmnm, recapxtahzmmn, utior
L o wﬁnémg up. Such notice shall be mmled by fixst class mml. pestsge pmpax w-
s {13 days prior 1o the datd specified in such netice on which such action is to be: taken. :

"3, The issuance of certificates for shares of Comrnon Stock upon
: %ﬁss el i.,mvesmbﬁa Prefetred Stock shall be made without charge to the holders:
3y suance tax in respect thersof, provided that the Corporation shall not be ‘
¥ any rax b reapect of any traosier involved in the issuance and delivery ofia

tiimes other than that of the holder of the Series C Convertible Preferred St

TH, The name and business addrese of the sole incorporator are Gregory L. ‘tht::,
mpel] White LLP, 268 Sumimer Street, Boston, Mﬂssachuse:tts 02210.
H. Infurtherance of, and not in limitation of, powers conferred by statute, it is

i The Board of Directors is expressly avthorized to adopt, amend or Icpeal i
the By-laws of the Corporation,

B. Riection of directors nerd not be by wiitten batlot unless the By-laws of © o |
e Curporation shall so provide, 5

£, Tbebooks and records of the Corporation may be kept at such plase o,
within erwithour the State of Delawang as the By-laws of the Corporation may pmv:dc or
B4 oay be deslpmated from e 1o tiows by the Board of Directors, ‘

SEVENTH, Whenever & compromise or arrangement is proposed between the
; ¢ itg erediors or soy class of them and/or between this corporation and-its

#ay class of thero, any cowt off equitable jurisdiction within the State of
¥, tm e spplication in & simmary way of the Coxpomuon or of any creditor op
¢ iherend, or on the apphcauon of ay receiver or receivers appointed for the

midter the provisions of seotion 291 of Title 8 of the Delaware Codeorontbe. 0 -
et zﬁ teostees fn dissolution or nfany receiver or receivers appointed for the Corporation
sipos of section 279 of Title 8 of the Delaware Code, order a meeting of the
editons, sndior of the steckholders or class of stockholders of the ,

. &% theoase oy be, 10 ke swmmoned in such manner as the seid court directs. e~ -

H3 1.5




i wurnber repevesenting three-fousths in value of the creditors or class of creditors,

F e atockholdery or class of stockbolders of the Corporation, as the case may be, agree

EHipronise of srangement end to any secrgamzanon of the Corporation as consequence
Iy gompromise oF arangement, the said compromise or arrangement and the said

s oy shdl, if sspetioned by the court to which the said application has been mads, be

v%ﬁi %hvs mﬁiwm ar clugs of fxmdntars, and/or on &.!1 the stockholders or class of

ﬁjﬂﬂmzm uz?“ sm Gmpommn shall be p»raonally liable to the Corporation or its
r roonetary darnsges for any breach of fiduciary duty as a director,
fiis: mﬁﬂg 5y provision of law imposing such liability. No amendment to or repea! of thiy
ttsl) spply to or have sny effect on the liability or alleged liability of any director of

syidion for or with respect to any acts or omissions of sucln director occurring prior to
At

MINTH. 1. Actions, Syits and Proceedings Other than by or in the Right of the
sative, The Corperation shall indemnify each person who was or is a party or is threatened
B Pty to any threatened, pending or cornpleted action, suit or proceeding whether
al, sdministoative or investigative (other than an action by or in the right of the
¥ renson of the fact that he is ar was, ot has agreed to become, a director or
s Coeporstion, or is or was serving, or has agreed to serve, at the request of the
am, & & direstor, officer or trustes of, or in 2 similar ¢ capamty with, another corporation,
; ;gfzim venine, rest or other enterprise {all such persons being referred to hereafter as
Fose), or by reasow of any action alleged to have been taken or omitted i such
st 1l costs, charges and expenses (including attorneys’ fees), judgiments, fines.and.
4 i senlement sctually and reasonably incurred by him or on his behalf ia
with seeh sotion, suit of procecding and zny appeal therefrom, if ke acted in good
% enmnnse he reasopably belisved to be in, or not opposed to, the best interests of the
g, wnd, with respect to euy eriminal action or proceeding, had no reasonable cause to
somdioot was ualawdful, The termination of any action, suit or proceeding by
ardi, settlement, vonviction or upon a plea of nolo contendere or its equivalent, shall
',:» i“‘:ft&é&#} ;; pm@mnptmn thsu the. pcxsuu did pot agt in gcod faith and in a ImanKex

- m :my uimiml wcucm ar pmce:cdmg, had renscmnble: cause to believe that his
s enlywdul, Motwithstanding anything to the contrary in this Article, except as set
w1 6 bsdow, the Corporstion shall not indemnify an Indemnitee seeking
»Q% sommection with a proceeding (or part thereof) iuitiated by the Indemnitee
sion thereol was approved by the Board of Directors of the Corparation.

_ ~ ofthe Qg,@guion. The Corporation shall
‘,,Azaﬁimf wha ws or s & pasty or is threatened to be made a party to any

ot completed action or suit by or in the right of the Corporatior: to procure a
Fwsor by reason of the fact that he is or was, or bas agreed to become, a director
Corporstion, or is or was serving, or has agreed to serve, at the reqoest of the
a5 & diroetor, officer or wustee of, or in a similar capacity with, another corparation,
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e } md arnounts pmd in senlement acmally and reasonably mcurred by him or on his
z:@mxfﬁﬁ% with such action, suit or proceeding and any appeal therefrom, if he acted in
th endd I manner be reasonably believed to be in, or not opposed to, the best interests

s Cibrpasation, exeept that no indemnification shail be made in respect of any claim, issveor
a8 1o wrhlely such porson shall have been adjudged to be linble to the Corporation unless

9 1oy thie extent that the Court of Chancery of Delaware of the court in which such action

AR megﬁt shall determine upon application that, despitz the adjudication of such

] {n view of all the circumnstances of the case, such person is fairly and unreasonably
ity for such costs, charges and expenses (including atiorneys’ fees) which the

il tlz%@ﬂm pmvmun.. of this Amcie, to tnc cxtcnt thzat &n Indcmmtec has been
3 aﬁaé“ o the merits or otherwise, in defenss of any action, suit or procesding referred to in
,ﬁﬁ 12 s&f ﬂa& Amair:, ot in dcfcnsaa of eay cs!mm, issue or matter ﬂwrem, or pn arpeal

3 ﬂ‘m I?;dmm:xtm roust nohfy the Ccrporaﬂun in-writing as soon as practmable of =n
pfwwi mg or invasdganon mvolvmg him for which indemnity will or could be

34, Mﬁi}x‘gﬁmnm shall not be liable to the Indemnitee for any legal or other
¢ subsequently incurred by the Indemniiee in connection with such claim, other than as
»w in thiy Section 4. The Indemnitee shall bave the right to employ his own counsel
 weith such eladm, but the fees and expenses of such counsel incurred after notice

seation of its assumption of the defense thereof shall be at the expense of the

459 {1) the employment of counsel by the Indermnitee has been authorized by the
i wounse! w the Indemnitee shall have reasonably concluded that there may be
2 interest or position on any significant issue between the Corporation and the
24 in the condugt of the defense of such action or (iif) the Corporation shall not in fact
sy vounael 40 assume the defense of such action, in each of which cases the fees and
i of cuagsel for the Indemnitee shall be at the expense of the Corporation, except as

; shy provided by this Article. The Corporation shall not be entitled to assume the
¢lalon brogght by or in the right of the Corporation or as to which counsel for the
bl have reasonably made the conclusion provided for in clause (ii) above.

e nu‘:ﬁm, Charges and Expenses. Subject to the provisions of Section 6

st that the Corporation does not assume the defense pursuant to Section 4 of this
#tion, sult, proceeding or investigation of which the Corporation recetves notice
gk, any cows, charges and expenses (including attomeys® fees) incurred by an
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e i defending a elvil oe criminal action, suit, proceeding or investigation or any appeal
ghgil be paid by the Corporation in advance of the final disposition of such matter,
Ever, that the paymient of such costs, charges and expenses incarred by an
sfvance ofthe final disposition of such matter shall be made only upon receipt of
ng by or on behelf of the Indemnitee (o repay all amounts so advanced in the event
bkl ultienngely e determined thai such Indemuitee is not entitled to be indsmnified by the
e %&m«rz 35 aiborized 1 this Article.

re fur Indemuification. Aay indermnification or advancement of expenses
e m 1 2 F oy § of this Article shall be made promptly, and in any event within 60
soBipt by the Cmpnwation of the writtzn request of the Indemnitee, unless with respect
s *“r*hms 1,2 or 5 of the Corporation detesmines within such 60-day peded that
seniten did nol mest the applicable standard of conduct set forth in Section 1 or 2, as

y e, Hueh detsrenination shall be made in each instance by () a majority vote of a
£ tba dliveutons of the Corporation consisting of persons who are not at that time parties

=5, 9l o proveeding in question (“disinterested directors™), (b) if no such quorum is

ity vouw of & committes of two or more disinterested directors, (c) a majority
srvians of the owtstanding shares of stock of all classes entitled to vote for directors,
shigle clagg, which quonnm shall consist of stockholders who are not at that time
!?sﬁi’ setion, sult or procesding in guestion, (d) independent Iegal counsel (who may be
cursel to the Corporation) appointed for such purpose by vote of the directors in
;«:;}mﬁ@ﬁ in plavse (&) or (b) ebove, or (8) a coust of competent jurisdiction. The

fieaston or advances as granted by this Article shall be enforceable by the
= i m&y ozt of competent jurisdietion if the Corporation denies such request, in
wirt, o i no disposition thereof is made within the 60-day pericd referred to above.
onlles’s goots, chueges and expsuses (ncluding altomc.y'l. fec:s) incurred in connection
wafully satablishing his right to indemnification, in whole or in part, in any such
¢ shall also be indemmified by the Corporation. Unless otherwise provided by law, the
peaving thas the Tudeoonites is not entitted to indemnification or advancement of

s undes this Asticle shall be on the Corporation.

Spbsequent Amendment, No amendment, termination or repeal of this Article or of
'gixawvisiw& of &km f)ﬁlawam General Cotporaucm Law or :my other apphcable laws

P fsﬁvmwmm af prmm may be entitled under any law (common or

gnit o voie of stockholders or disinterested directors or otherwise, bothi as to

il eapacity nad as to action in any other capacity while holding office for the

. I} eoatinue a3 to an Inderunitee who has ceased to be a director or officer,
tha banelit of the estata, heirs, sxecutors and administrators of such

g contained in this Article shall be deemed to prohibit, and the Corporation is

54 10 entor into, agreements with officars and directors providing
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28 agi'm“ thcmfmm but Bot, howave:r‘, for-the Ifotal amount thm &
mdg ; ‘;, th«: Ind:smmtw fm the. pqmon 02' such jale

w is mﬁﬂm

ines, The forporation may purchase and maintain insurance, at its expe
sy divector, officer, cniployes-or agent of the Corporation oran,
\;p, jumt wmturu, tmst or: c:thm‘ mwrynse agamst any e:xpt :

_ggégipn ¥ the (Corparzmon is merged into or consolidated
e Cor j\‘mlm is nat tlm stu‘vzvmg cqxpora,non., the survil‘ g

i _;' Y .3 m mMugﬁzmn mmg out ofor relating to any mctxons tranSactl
survivg price to the date of such merger ot consolidation.

12 fSavies

g,gg;. lf!thss Am::le or any pomcon hereof shall be: mvahdath on

4 imm g paid in wﬁ:f.{eumnt in mnnmtxm mth :my a::tmn. su1t pmceedm 61: R
mum t.:ifrﬁ, m:rixmnal oy adunmstmuvc, mcludmg an-aclion’ by orin:

"imgc:rmian Lmv shtm have the respecuve mcunmgs assigned to such 2 i
v i oueh Bectfon 148(h) and Scotion 145(i), :

i _lat‘p 3 Xf ths Dclawam Gcnml Corpomnon Lawis ame:ndcd

hald § ,/,dﬁmniﬁ; such parsans o the fullest extent pcnmtted by the Delawarc (
i Law, &8 50 amended,

4. The Corporstion reserves the right to amend, alter, change or repeal'any . -
#ined In this Certificate of Incorporation, in the manner now or hereafter

~3 5




“

IREOF, the undersis
oo thiz 30 day of_U

o

éﬁﬁmﬁ snd this Certificate of Incorporation (as it may, from Hme:to-time; be
3 gt:d) and all rights conferred wpon stockholders Herein:are grant

! leemr.ozporamr has executed:this:




FACSILE COVEN SHEET

k-

Tanusey 29, 2600 o TIME: 2:00 BM
Faaapesen T, Golden

PHONENO: 302-739:3073
FAXNO.  302-636:5454

afion, ‘which iy serving sy Begistered Agemtfor

oy 0 lown bmdilicated, we mesd ahla mxugw lmve today 'y: date. P :. o
S ME B YOU DO ROT RECEIVE

v ‘5‘,;du'miﬁr;¢§9ﬁailafmmap«é§esonfﬁmmmy difficulty i
,mammmemm
_ —feecsunt No, 1999-000 (Tl

Ll s 0\9 Tﬂl IN’DWIBUAL

K ﬁm NAMWL mwcz. THANK YOI



CHAPPELL Wt LLP
COUMNSRLLORS AT LAW
268 SUMMEN-STREET "
BOTTON, MASSACHUSETTS 12210

Jarmary 20, 2000




STATE OF DBLAYWARE
SECRETARY OF
DIVISION OF COREO NS

- FILED 09:00 AM- 000
-~ 001087956 ~ 3154242

-

m@m )R‘%‘C.

REEBD

E i

4y TelBuergy, Incorporated, which is mxrpumed under the- Iawa of:;ﬂw_
Commanwealth of Massachusgtts; and _

) ﬂf‘

Serviflense.com, fnr., which is incorporated vnder e Sawn-of thie St

poszs ﬁﬁ wcoordance with Section 79 ofChaptm- 1568 of
the Commonwendth of Massachusetts and by ‘ServiSepse:ca
ided in Section 252 of the General Corporation Lavw of the Smmn

3, Tﬁ#mmaf%wwwnqgmmunmthemguhm'
reiSorpnomn. foe, which will contime its existenice ss-asid - sarviving corpy
harged purmant to the peovisions oﬁ'ﬁmGamalCoxpomﬁmnIawcf

The Cotificate of Tocorporation. of ServiSense.com, Inc,, a5 now
nne 1o b the i,eﬁiﬁsm of Incorporation. of said surviving: corp
| vt o the provisions of the Genersl Corporation Law-of th

TR Welle Avenae, Newton, MA 062459
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ServiSense.com, Inc.
ATTACHMENT 111

Financial Information







ServiSense.com, Inc.

ATTACHMENT IV

Motion for a Protective Order to Preserve
Confidentiality of Application Exhibit




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

™ it Sevt” o Tt T

FOR A PROTECTIVE ORDER TO PRESERVE
FIDENTIALITY OF APPLICATION EXHIBETS

wt of its Application to the Public Utilities Commission of the State of Sot

fur Authotity 1o Provide Local Exchange Service on a Resale Basis in S0

wsecony, Ine, ("ServiSense” or “Applicant™), by its attorneys, hereby move
widier o preserve the confidentiality of Applicant’s financial information, t

s Apphicant’s Attachment 11 to its Application. In support whereof Appl

srenee the information set forth in its application and provides. the-follo

o sl pranments:

nisial information requested by the PUC in Attachment I concerns the most

sments for 1999 and projections, Applicant considers such information prop

» 1% g privately owned company seeking to provide local telecommunica

y Dyakess. Given the competitive environment in which ServiSense: must-op

'Y

¢ that ServiSense be allowed to disclose its financial resources -under:

rous competitors from gaining access to this sensitive material.




e

., the PUC may be guided by the fact that maintaining the confidentiality of
qith staterients will b no way prejudice ServiSense’ competitors. The PU
infermuation necessary for it to make an informed decision about g
atien to provide resale local telecommunications service. The PU

% able 10 ensure that ServiSense complies with PUC requirements as have

sion's members and staff,

-
fally subinitied this%& day of Ixui 2000.

For ServiSense.com, Inc.

dad, Esq.
The Helein Law Group, P.C.
8180 Greensboro Drive, Suite 700
Mclean, VA 22102

(v) (703) 714-1300

() (703) 714-1330




AYRE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

slication

B4

Apr

s

B

S 4

.
™ L W g

ORDER

sisition of ServiSense.com, Inc.'s Motion For a Protective Order to- ,

i Application Attachments, it is on this __ Day of May, 2000,
5 that Adtachment 11, regarding financial information, to the above ¢
- feony public view and held in the strictest confidentiality by the:

Blie Service Commission.

Administrative Law Judge

LP




ServiSense.com, Inc,

ATTACHME

Proposed Tariff




OF
ServiSense.com, Inc.,

180 Wall enue, Suite 450
Newton, MA 50-3302




South Dakota Tariff No. 1 | ¥
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South Dakota Tariff No. 1
Original Page 2
Effective:

TARLE OF CONTENTS

L UGE

“HHED AN DECATED LONG

Frhesrey




SYMBOLS

whols used for the purposes indicated below:

i ehanged condition or regulation.
| or discontiwued rate, regulation or condition,
esulting in an inerease to a Customer's bill.

il miaved from another Tariff location,

wew rile, regulation or cendition,




South Dakota Tariff No. 1
Original Page 5
Effective:

TARIFF FORMAT

ing - Sheet numbers appear in the upper right comer of the page

quentially, However, new sheets are occasionally added"
ew sheet is added between sheets already in effect, a decimal:is a
« s tew sheet added between sheets 14 and 15 would be 14.1.

nbers « Revision numbers also appear in the upper right cor
s are used to determine the most current sheet versio
vor example, the 4th revised Sheet cancels the 3rd revised S
ous suspension periods deferrals, ete. the PU.C. follows in 1]
#, e most current sheet number on file with the P.U.C. is niot
¢ in effoet, "

. Seguence - There are levels of alphanumeric coding. B
Tvient 1 its next higher level, The following is an exampl

e sugpested for use in Tariffs.

A

5.4
-

= When a Tariff filing is made with the P.U.C., an undated ch
¢ Fariif filing. The check sheet lists the sheets contained iin
e 1o the current revision number, When new pages
1ged 1o reflevt the revision. All revisions ‘made in a:g
it asterisk (%), There will be no other symbols used on the ch
ly changes made 1o it (i.e., the format, etc. remains the same

5 Ol B pages). The Tariff user should refer to the latest che
irticular sheet is the most current on file with the PUC.




South Dakota Tariff No. 1
Original Page6:. -
Effective:

APPLICATION OF TARIFF

orth the eervice efferings, rates, terms and conditions applicable to the {i
miskication services by means of resold services of ServiSense.con

al exehange, regional toll, and long distance telecommunications se
egiations and terms and conditions specified in this Tariff and
- supplemented by superseding issnes.




South Dakota Tariff No. 1
Original Page 7
Effective: -

« TECHNICAL TERMS AND ABBREVIATIONS

ement front a local exchange telephone company or other
ed or switched access, which connects a Customer's: loc
ching center.

% pumigrical code, one or more of which may be assigned to a-Custor
‘the origin of service of the Customer so it may rate and bill the:
be the sole property of Carrier and no Customer shall have any:pr

it o entity responsible for payment of the Company's service.

'rié‘ay 8:00am-5:00; Saturdays, Sundays. ,a‘ndrlegal hQ‘liiday;s

4L sz;ma,. s..mfvwﬁ.‘; an.d n,.s ws;vons.l,ble for payment of Camer s s,emc,




South Dakota Tariff No. 1
Original Page 8-
Effective:

¢ Card {ssued by the Company in return for pre-payment of an am
s, {see "Travel Card” definition) ‘

« South Dakota Public Utilities Commission.

Jay, President's Day, Memorial Day, Independence Day, Lab
ng Day, Christmas Day. -

5, busy or other network and/or switching capacity shortage
o failure of any service or facilities provided by a commo

suant to tlie terms of this Tariff, terminates service be
- or improper use of the Carrier's facilities or service, -0
T or applicable by law, ’

t of Columbia in Civil Action No, 82-0192, within which-a'loe:
wles communications services, '



e South Dakota Tariff No. 1
Original Page 9
Effective:

The Rules und Regulations Relating to Telephone Service to Resid
i by the South Dakota Public Utilities Commission and applicable:

istomer” definition)

1 - The transmission of voice communications or, subject to the trarsn
e, the transmission of data, facsimile, signaling, metering, or-any’
15 01 form of intelligence.

iid or post-paid calling card issued by Carrier which allows Custom
uh charge the calls to a credit or debit account. Calls charged to:a
I will appear on the Customer's regular monthly bill. Calls-charg
vel Card will be charged against the debit acoount.

enitity which makes use of services provided under this Tariff,

= A numerical code used to identify users or groups of nsers

1€ costs of service aceordingly. Account codes are verified:by:
ex arasined by the Company. o




1, Ine South Dakota Tariff No. 1
Criginal Page 10 -
Effective; -

SECTION 2. RULES AND REGULATIONS

ate and interstate telecommunications services provided by Comp
mess onid residential customers within the State of South Dakota.

Fhying commion c-arri ers.

s and regulations contained in this Tariff apply only to -the se
{ by Carrier and do not apply, unless otherwise specified, to ths
. OF Services pmvnledl by a local exchange telephone- company
v carrier for use in aceessing the services of Carrier.

"m for wz'\'ﬂ*c by fmudulmt means or devxces, schemes false or
uiihers, or false calling or eredit cards is prohibited.



South Dakota Tariff No. |
Original Page 11
Effective:

sriod shall not ! ! : ‘
i angd facilities furmished by the Carrier rendered: uséles
v impuired. No allowance shall apply to any non-recumng OF:

credit shall be issued for interruptions of less then six (6) hours

tity of the Carrier for any loss or damages whatsoever :msmg o'_‘
- onussions, delays, errors, defects or failures in the service, or in :
tated vquipment or facilities, shall not exceed an amount equivale
ionate charge to the Customer for the period during which them
elay, defect, or failure existed, or the Tariff charge for the
Under no  circumstances shall the Carrier be liable for
tind, special, indirect, incidental, or exemplary damages.




South Dakota Tariff No. 1
Original Page 12
Effective:

TEON 2. RULES AND REGULATIONS (Cont'd)

st b liable for any act or ornission or any connecting carr
ér, m” hmxi mchange companv, for acts or omission of any“‘

dyet m" ﬂm Qustumer or faxlure of eqmpment facﬂlt]es Or COTIt
0 %:s.x the Customer.

be Hable for defacement of, or damage to, the premise

ilting from the attachment or instruments, apparatus and-ass
el by the Carrier on such Customer's premises or by the instz
I thereof, when such defacement or damage; is not the res
mass negligence. No agents or employees of the other part
{11 be doamed to be agents or employees or Carrier. “

: e’&:ﬂ it lzu;: liable for any failure of performance due to-causes b
: wi{‘hom baing limited to, acts of‘ God ﬁres ﬂ‘oo‘d"

Customer is  responsible for taking all necessary Tegal s

ing Customer-provided terminal equipment with Carrie
m;w sk ! secure all licenses, permits, rights-ofeway,




South Dakota Tariff No. |
Original Page 13
Effective;

10N 2, RULES AND REGULATIONS (Cont'd)

i mder&: m* mher mquzri.munts (m they uust from time to tlrne)
il entity relating to services provided or made available

in, m@mﬂmn, pmg,x.um, mspect or remove eq_u-lpment w-:th..th
STVICRS, '




South Dakota Tanff No 1

SECTION 2, RULES AND REGULATIONS (Cont'd)

of the Custonier (Cont'd)

- L txf*;mmc'r ShaX ensure tha’c the equipment and/or syst‘e"m

nstomer and in uomphance With the cntena set foﬁ
v he sipnals do not damage equipment, injure personnel, ords
i&u .{sthw Q u,siomcxs.

it the Fﬁdaral Cmm’nunications Commission or some: other a

uﬂs;sm.c‘ut_c;d. wul.i its dmnn,els thhout_.use vapmtectw,e n,ts’::r_

If the Customer fails to maintain the eqmpment and/or
properly, with rewltmg imntinent hamyto carrier €quIpHs
or the thty of service to other Customers, Carrier may,
natice, require the use of protective equipment at the
gapense. 1Y this fails to produce satisfactory quahty and safe
may, upon five (5) days written notice, via first class
terminate the Customer's service,

Phe Customer is responsible for payment of the charges set forth in
Tie Company reserves the right to refuse an application of service
it or former Customer who is, or was previously, indebted to-the

wiomer is responsible for compliance with the applicable regu
his Tariff.

“ustomer shall indemnify and save Carrier harmless from a
et hy “arrier as specified in Section 2.3. above, arising in ¢o
with the provision of service by Carrier. -




South Dakota TanffNo 1

a«i Zm fmi or to interfere w1th Lamer-s«servwewto ot

b, 1€ % Customer or User uses Carrier's services in‘a ma< !
the taw, -




South Dakota Tariff No. 1
Original Page 16
Effective:

PRGN 2. RULES AND REGULATIONS (Cont'd)

ion of Services (Cont'd)

tures for discontinuance of existing service (Cont'd)

1 ull m;hm* cim:urmstances, Cam'e'r will provide the C.ustomer»Wit};;ﬁ

dmmxnn Lml‘lCL

isv goses of non-payment of charges due, the Customer will-be gis
8} days written notice via first class mail that disconnection
lﬁﬁﬂ‘aﬂntutmn may take place at any time within five (5)"

*d w cnter mto any further plans %rvxce may be texm nd
a@mxﬂmcu with these procedures.
¥ Bervice will vot be discontinued on any non-business day where: @

not prepured to accept payment of the amount due-and to Teconnect, -

and ;‘lw propw mstal]atmn ancl operauon of Customer and &
ment and facilities and may continue such interruption until-any ite
plianee or improper equipment operation so identified are rectlﬁc




. South Dakota Tariff No. 1
Original Page 17
Effective:

SECTION 2. RULES AND REGULATIONS (Cont'd)

ierrupiion of Services (Cont'd)

el i"mj; b‘ discontinued by Carrier wi’thout notice to the Cust’om’

! '.«mt Cmfomer authonz:dtlon codes when Camer deems it: n“ '
I+ action o prevent unlawful use of its-service. Carrier will
+ stsom 18 it can be provided without undue risk, and will, uponrequ

Cuprigr ;; PERES m abide by all rules and regulations imposed upon it by th ,
ihie South Dakota law,

med accurate, and will be binding on the Customer unless obje:
rrier within ihirty (30) days after such bills are rendered. In th,
ween the Customer and Carrier for service furnished tosthe €
v gannot be settled with mutual satisfaction, the Customer can

of action within thirty (30) days of the billing date: ‘




South Dakota Tariff No. 1
Original Page 18
Effectlve

M 2. RULES AND REGULATIONS (Cont'd)

FEEal wﬁh thc Commlssxon The address and the tel
vsission s

Iy require a deposit from the Customer. At Carrier's:dise:
secordance with applicable South Dakota law.

v all

applicable taxes,



Sonth Dakota Tarff No. 1
Original Page 19
Effective;

W ¥ DESCRIPTION OF SERVICES

Long Distance Services

g_,&mmts. betwcen the Customers Pr
on, Call termination is completed thr

g PUrposes.

- e based on the actual usage of the
W‘hcn 3 cormectmn 15 estabhshe

ﬁemnd‘\ for ih’tmétate fong distance - calls:
specified in this Tariff, usage is measured thereafis
15 and rounded 10 the next hi gher six (6) second pemod

- for ineoniplae calls,




South Dakota Tariff No. 1
Original Page 20
Effective:

SECTHON 3. DESCRIPTION OF SERVICES (Cont’d)

: Brhanced 911 Emergency Service of the underlying carrier;

. the interexchange carrier selected by the Customer for interl
ATA, interstate or international calling;

Iperator Services;

5% Directory Assistanee Services;
Place or yeceive calls to 800/888/877 telephone numbers;

Ageess Telceommunications Relay Service.

ve Local Exchange Tariffs which are on file with the Commiss




South Dakota Tariff No. 1
Original Page 21 - .
Effective:

FEON 3, DESCRIPTION OF SERVICES (Cont’d)

s cundrol over the E911 services of its underlying carrier, and shall not’
fgemy of any kind (including but no limited to damage to person, proper
z fathure of any E911 service.

v Yme (0 time offer promotional offerings of its services whiek
o redueing the applicable charges for the promoted service. Prom
¢ Tariff approval.




South Dakota Tanff No. i
Original Page 22
Effective:

TION 4. LONG DESTANCE RATES AND CHARGES

are usage eharges which apply to all 1+, direct dialed intrastate:
These rides are in effect 24 hours per day, 7 days a week. '

6 second increments

50.025

$0.50



South Dakota Tariff No. 1
Original Page 23
Effective:

ceurring charges apply, except as specified in this section or in:
tions of the Tariff, to customer-initiated moves and changes of s¢
apd waintenance of inside wire. A change is when telephone ser
chianged ot the customer's request.

ring charges for moves or changes apply separately to each
of service moved or changed.

he charge is the estimated cost of all moves, changes-or -
ienis made at one time, apply the estimated cost.as-defined

aton (hdrg,a, unless othc.rvnse spremﬁed plus t‘he
ing charges speeified elsewhere in this Tariff.

&

gt mﬂ hmmd 10 uw !0 owmg
ublic Access Line Service. ,
hone service located on a custorner's premises but usec

usively by the Company for maintenance or traxmng ac
,rk to movie or change customer's telephone service &
' a‘unamd hy ﬁm (“Gmp'my




South Dakota Tariff No. 1
Original Page 24.
Effective: -

&,

i

SECTION 5 ~ Local Exchange Service

ity
iong (Cont'd)
g charges do not apply for the following customer in
ing work is limited te that specified:

Complete termination of serviee,

Suspension of service without reference of calls.
The "From™ portion of work invelved in a transfer of servic
one to another premises,

emporarily detaching and subsequently reaffixing in
iy oF Lonn@wrm block (thhout a change in locatlon)

ic ﬂmad ‘smrm accxdem or the actmn of apub'_
ases, and wl n’posssble servn,e up to and mclu v
Interface will
tie eustomer’s o,pt.lxaxmE the F@ﬁstdblflrshﬁd service mg
mmediately oceupied location or a subsequently-o
lseation.

The establishment of Company-owned main service i
Om fc;mmﬂ y served by Servme Stanon Compames

. m,.,, ne Dthcr work subject to nonrecumng chargems :

involved: .

o Main or extension station lines,

o Other ttems of service for which a recurring. cha
nr substitutions of services that result in a. reductlon
recurring charges.




5, b South Dakota Tarff No. 1
Original Page 25
Effective:

SECTION 5 -Local Exchange Service

antd)
s (Cont’d)

Dead b J

wditions (Cont'd)

8 Establishing, changing or discontinuing arrangements for:

» Mauil bill Address Arrangements
¢ Other special Billing Arrangements

i Cancellation of Orders.

¢ i primary listings for either residence or business service dueto-a cha
responsibility provided service and billing are continuous-and-ni
bill is rendered. '

poves

wiply, as appropriate, for change in class of service.



South Dakota Tariff No. 1
Ongmal Pag' 6

NONRECURRING .
CHARGE
Resmoepvee BusinNgss

oo, fmch $9.55 $1:0.00

$9.55 $10:00




1ON 5+ Localt:xchangeSemce ’

18 FErENDED AREA SERVICEABAS) P

(isd con
VEMCOSTY. DUG
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Effective:

SECTION § - Local Exchange Service

wNDED AREA SERVICE (EAS) Pomnts (Cont'd)

Rase
Group

3
l:u




South Dakota Tanff Ne. 1
Original Page 29
Eff

Al Exchiange Service

wvice (EAS) Pomrs (Cont'd)

>
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Effective:

. % - Local Exehange Service

Service (EAS) Powvts (Cont'd)




South Dakota Tariff No. 1
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Effective:

winge Service

18} Pomrs (Cont'd)




South Dakota Tariff No. 1
Original Page 32
Effective:

SECTION S - Local Exchange Service

Servive {Description and Rates)

s Boginess and Residence Rates

weribes the application of business and residence rates.

,,.,tme; ;& furnished to customers at a location that is primarily used for
! , trade or practice.

w Turniskied at a location used primarily for demestic purposes. -

hanging from business service to residence service will be assig
= numiber, Referral to the new residence number assigned-w

A

rative locations of nursing homes and homes for the aged.

s ang wniversities (excluding dormitories).

st High, Junior High Schools and elementary schools.
Tices of church organizations such as denominational state:

ters. (Does not include individual churches.)




South Dakota Tariff No. 1
Original Page 33

Effective:
SECTION 5 - Local Exchange Service
ce {Degeription and Rates)
i3 “}@*s;tipmi by charitabile organizations, libraries, clubs, civic orgamzaﬂons

s. Where the quarters of a club or fraternal society are

4, such as for weekly meetings, and no attendant or administrative:
4, residence service may be installed. Fraternal societies, as-here

1 not include college fratemity or sorority houses in which members

o o board.

01, i:i(fl&hlﬂiﬂg msidwea, where thc customer advertises with a

v it the following lecations;

mees, This loeation typically contains cooking and sleeping
Aiieh are # part of the customer’s domestic establishment and used:
mx@f;ixﬁ: purnoses such as private garages, stables and boat houses.

r apariments including those located in hotels, clubs, nursing

% for the aged where the service is confined,

ries, frateruity and sorority houses where the members lodge or

Kot agfm,wimv clubs or fratemal societies which are infrequently used, such - -
¥ ‘tl'm,ﬁt <md no attnndam or staff is regularly provided (see also

1 émg‘h tnp uﬂc;phoue is to be used for church administrative
“Pusiness Serviee™ for administrative offices of church

wosls and chrehes, Rotary Service will not be provided on




South Dakota Taniff No. 1
Original Page 34
Effective:

- Local Exchange Service

cription and Rates)

B, Resltbence Tndividial Auxiliary Lines

'y ,{rmd TR r'esmmcc customer has a regular residence individual line:i
oiling, at the vegular rate for the exchange involved, on
! meeiliary Hnes may be installed on the same premises’
g unit for the use of the immediate family for whose use the ‘
clesal line i in service. ~

ithiy rate for a residence ong-party (flat rate) line, as co
e exchange in which furnished. In zoned areas or exchanges, th

, the duration (holding time) of each message, thedié'ta;ic;é
numbers, and the time of day the call is made.

: plant faeilities. Those customers who currently subscribe to
Hmm ¢ 1o retain such service at their present location,




South Dakota Tanff N

SECTION § - Local Exchange Service

ervice (Descrintion and Rates)

wetion of either flat rate service or measured service for:all-administr:
a Radio Carrler,

s are not offered the option of subscribing to Residence Or

ative lines of Radio Carviers.




South Dakota Tariff Ne. 1
Original Page 36 - |
Effectiver -~ =

SPECTION § - Local Exchange Service

rvice (Description and Rates)

dd

Sorvice (Conmt'd)

arty monthly billing or fixed monthly rates and usage-char
rmah% on tlns ‘service lme wﬂl not excc,ed 150 p i

s and charges are applicableto-individual line Residence: Onl;

NONRECURRING MONTHL ¥
CHARGE

dand 1

$25.00 $11.05

25.00 8.00:
25.00. 11.00

w eutes for Residence only service include usage allowances-aso
UsAGE ALLOWANCE

$2.50

{ sl applying the usage atlowance will be as shown following:

et 15 apphied only toward sent paid usage charges-accums



South Dakota: Tanff No T

SECTHON 5 - Local Exchange Serviece

¢ {Deseription and Rates)

e tisage charges apply for local calls ever the call allowance:

INUTIAL EACH ADD'L- MINUTE -

MINUTE OR ‘
' FRACTION

THEREOF

DEFETIONI]

$0:07
$0.09
$0.11

@ 'Lfidhgﬁ EAS $0.05

%v!iz,:;ﬁ poriod vﬂ m d,ascounted thmy percent( 0%)

»f "time and charges”, duration.of messages-and-the associated charg
amer, will not be provided on local messages.

e thie tneasured service customer's exchange are considere
“ee c‘:rdmg to afrline mileage between the rate center ofthe
rate center of the called exchange. The method of computing thi
br long distance message telecommunications service,




South Dakoeta Tan{f Ne. 1
Original-Pa, e~'38

- Local Exchange Service

oo {Daseription and Rates)
ARG

) al:‘i ._pélfi()‘.dl-

saye churges accumulate on e nionthly basis commeni




South Dakota Tariff No. 1
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Effective:

S

wable on Certain Holidays

Independence Day, Labor Day, Thanksgiving Day and
loliday rate applicable is the Evening rate unless a lowerrate.

m_aéum@émwwmmm Rate Period
50% Discount

ervice (Residence Only)

)

e Packape Service is local exchange service for which rates are base

is available to residence customers in exchanges é
ble.

arly Usage Package Serviee is offered, multiparty service w
2 st where limited by outside plant facilities. Those customers
ibe to multiparty service will be allowed to retain such serviceat:




South D,ikota Tanff“No |

1ON 5 « Local Exchange Service

siion and Rates)

el charges are applicable to individual line Hou

s A, O, B Gand 1

NONRECURRING MonNTHEY:
CHARGE RaTE

$25.00 $11.05.(1)
$25.00 $13.15
£25.00 $15.25 @)

Growps B and DI

Hackuge $25.00
% $25.00

$25.00 $10.10
$25.00 $13.10

$25.00 $12.20
$25.00 $ 11.5..2‘(»)’

UsaGE
C HARGE

$0.02

+ for ppplicable Touch-Tone charges.




South Dakota Tan’fs; Nol 1

1 5 - Local Exchange Service

seviption and Rates)

""ny Busmess O xce Repcur Serv ce
pency Agencles, such as police

eludes an hourly usage allowance.

s the hourly usage allowance is the same as additional-usage

¥ ¢ gllowanee is applied only toward sent paid usage,changesﬁs :

s ot apply 1o residence customers: converting
tor, measured service to flat rate service, orbefw

1ags.

""hﬁm anek ehar g™, duration of messages and the assamated
: et be provided on local messages. ;

P



South Dakota Tariff No. 1. -
Effective:

SECTION 3 - Local Exchange Service

 {Description and Rates)

s¢ i% a local exchange service furnished with rates for an-exche
. m an optmual offermg on a smgle party basxs It is hrmte

1 back m ﬂ)e prevmua service wmun 12 months ‘
«d in the central office serving the customer. A

v e i butk basis.



South Daketa Tarff No. 1
' Original Page 43
Effective:

«change Service

jescripion and Rates)

¢s ae applicable to individual line Business Only 8

MNosrECURRING MONTHL Y
CHARGE.

$47.00  $28.65

$47.00 $25.00
$47.00 $28.00

st for Business only service include usage allowances as

UsaGE ALLOWANCE

£5.00

i the usage allowance will be as shown following:

e is applied only toward sent paidusage chargesiaceun

given for any unused allowance during a billing month
4 e socumulated arsl/or carred forward over billing:

ied in the following for applicable T‘auc;h-—’fonaecha;gas g



South Daketa T
Origin

SECTION 5 - Local Exchange Scrvme

s Bervice {Deseription and Rates)

et (on d)

¢ ehiarges apply to business only service in addition to the-above
calls which are originated on the Business Only lines:

iNHTIAL EACH ADD'L MIN
MINUTE orR

FRACTION FRACTION
THEREOF 7 OF

$0.05 $0:010
$0.07 $0.020
$0.09 $0:025
$0.11 $0.030
$0.13 $0.035

by Swrvice, usage charges exceeding twenty dollars ($20.00) p;
¢ imonthly billing period will be discounted thirty percent (Q 0%)-

1ol *fme and charges”, duration of messages and the associated cha
customer, will not be provided on local messages.

ing of Toead messages is the same ag specified for Residence Only Service.

: charges shown will be discounted based on time of day and:
peeified elsewhere.

ithin the Business Only Customer's Exchange are considered
at calls to points ontside the Business Only Customer’s
nded A,rca ue:rvxce: ( F AS) oalls and are rated aceo

e ma,s«ag.e tr;iemmmuuications service..



South Dakota Tariff No. 1
Original Page45

[

Effective

5. Lol Exchange Service

wi ik Rattey)

al inute and additional minutes.

4 operater service charges.




South Dakota Tarff Ne. 1
DOriginal Page46 =
Effective: o

% - Lot Exchange Service

aseription and Rates)

vt Discount

mmﬁd 143 the Ctampany as havmg a he ring or-Sp

diseount wilh be determined by the toll billi
unt 8t the beginning of the next:tollba
nm‘: ha;a hﬁ «apimn oi thhdrawmg at:




SECTION 6 -

werd on a per month, For any se
+ Tor all of the custom calling services-excep’

CUSTOM CALLING FEATURES

rvice there Is a one- ~fimes msta
t Vioice Ma,

Residential Business

$10.00

3»5 (07 ‘memnth

+ ‘ﬂl bS/mcmth

$0.75

:& O/month.

‘% OUlmomh
%6.95/month



ServiSense.com, Inc.

ATTACHMENT V1

Cost Support Information




ect dunxoftraﬁcandcmrrcnt etw,
areaplaxrne&andpﬁﬁc&tjo;cé

per mm@anddxmhmonofﬁms

pELIMESSUES
per message

pETINLSSAES

P HACHSAES

pOTINLSIAge
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THE HELEIN LAW GROUP, P.C.

VENDOR ID SDPUBLICUT : PHECK NO: 00006157 DATE: 06/27/00
SD Pu.,;lJ_c ULllltleS Comm_ _,1:on MEMO o

ACCOUNT

5200 Client Expenses /7”5 67ﬂ ,/5)5

CHECK TOTAL: ******%x3250.00

‘ L © BB&T BRAM‘:}H‘BAN‘:;MG &IRUSTOE. - 6 1 S 7
THE HELEIN LAW GROUP, P.C. MeLERN, VA Z2t0z
8180 GREEE& i, ﬁlYE SUE 700 68531 /560
N, ¥ 531 /58a60 ) !
Ml 22102 . SR, G@QG'&IE‘?

THO HUNDRED FIFTY AND XX / 100 Deollars

pay
: . g JOBTE Mc‘@ﬁ&‘vf .
| QE/2T/00  ReerERe$250.00







South ak b4

Pub!ic Utalutles Commassnon

Forthe Period nf June 29, zoea ﬁhreugh July 05, 2000

% onplels copy of a filing faxed, overnight expressed, or mailed to you, plea,:
Delaine Kolbe within five business days of this filing. el
Phone; 605-773-3705 Fax: 605-773-3809

CONSUMER COMPLAINTS

not sent to the Complainant, The Comp
fram AT&T at very high rates, The Complainantise
additonal tompensation for time and effort, and: renov

| Hzaly
1 Qmmr
V’"’{i,mﬁf" ﬁiﬁ%

TELECOMMUNICATIONS

In the Matter of the Application of ServiSense.com, inc. fo V
Authority to Provide Telecommunications Services; !nciudlj
zehange Services, in South Dakota.

I



& Gertificate of Authority to provide resold interexchange asd
srvines in South Dakota.  The applicant intends to oifer

% sustomers utilizing switched access. Services include

?%%5 wvﬁh the C-om,mlssmn. The Flrst Amendm‘
é’@%ﬁ%‘fﬁ it Unbundled Network Elements and the: Sex
rssrsgation language to the original agreement.

x armendments may do so by filing written commierit;
e grnendments no later than July 24, 2000, Parti

¢ for Approvai of a Paging Connection Agree ;
Sommunications, Inc. and Arch Paging, inc. and Mobilg
rition of America.

i} 5 WEST Communications, inc. and Arch P
sesrmtinn of America was filed with the Commissior




- purpose of delivering one-way, land-to-pager traffic sent by U S
wgwrs aod Transit Traffic o Paging Providers, The agreement also sets forth the

; a5 under which the parties agree fo interconnect and pay rec:procal
i ﬁuaf gxohange of losal traffic,

3ok ummsmt Czn th& agreemenf mdy do so by filing wntten comments wnth the

ission. The agreement is a negotiated-a
rits to provide, within the geographical areas where:
inge carrier, the resale of local telecommunications set

iias to the agreement no later than July 25, 2000. Parties
n responses to comments no later than twenty days after the service

-
o




%QMT‘%
UTHATI

es Commisson

ket TH ~ Application of ServiSense.com, Inc. fora
*‘A.ii‘i’-'ﬁ(’xﬂw m Pfr‘ovide I’ntereﬁch»ange an-d Local

letter (“Letter”) 1o Loubna Haddad of the Helein Law
'ginat umd ten (10‘) copius of pa,ges 10 and 'll c}"f

ar {ulhu @5 i Il. ¢ service, or in any nen- rcgulated e@wpment or
i 2nt 1o the proportionate charge to the Customer for

fiee, (Junvszwz detuy, defect, or failure existed, or the Tariff

g ne elrcumstances shall the Carrier be liable for any

fantal, or exemplary damages.

» ot this Tetter, date-stamped, in the self-addressed, stamped
» any questions, please contact me directly at (617) 848-8107,




T TS YRE@ 19680, 98-03 Q9: 59

Poshit* FaxNote 787! e

communications séévmes i Scuthﬁinkata

Dear Mis, Haiddad:

Renih Sergar, Uity Analyst




South Dakota Tariff No. 1
Crnginal Page 10
Effective:

s,

s servioes may be canceled for nonpayment of uncontested bill charges or
or vinlations of this Tariff,

ility of errors incident to the services and to the use of

frnished by the Carrier or connecting carriers, the services and facilities

i by the Carrier and conmecting carriers are subject to the terms ‘
and Himitations set forth herein.

v

and  facl ;hw furmshcd by lhe Carner rendered useless
¢ imp.m‘eci No allowance shall apply te any nen-recurring or
Mo gredit shall be issued for interruptions of less then six (6)-hours.

: y;i ihﬁ‘ uswmu or fax!uxe of equ.xpmem, facmtles or connec,uon.




South Dakota Tariff Nop ,1
Oﬂulna  Paoety

en swch def'm,c.ment or damage is not the
Tif ‘\}o ag,cms or cmpioyeus of the other p:




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

) ORDER GRANTING
RAGCERTIFICATE ) CERTIFICATE OF
TG PROVIDE ) AUTHORITY
‘:‘m&s SERVICES, )
)

z&z;at& m‘ authomy tmm ServiSense. com, Inc. (ServxSense)

¢ proposes o provide resold interexchange and local exchan‘fer»»
wong services A proposed tariff was filed by ServiSense. :

. the Commission electronically transmitted notice of the filing

e of July 21, 2000, to intergsted individuals and entiti
comments were filed and at its regularly scheduled Septembe
ission considered ServiSense's request for a certif
Staff recommended granting a certificate of authority, sub

s that it has jurisdiction over this matter pursuant to:
ffﬁ"}nés and 48-31 -6,9 and ARSD 20: 1'0:24:@2, 20; 1 0:24.,

granting «*:‘}f 3 wn hcat@ of authouty SerVISense has in accordar
3 and 49-31-71, demonstrated sufficient technical, financial
% 1o offer te;iemmmurucanons services.in South Dakota.

N BPPIOVeSs ServiBense's application for a certificate of auth
aguards, and subject 1o the condition that ServiSense not of
sire deposits or advance payments without prior approval

eate of suthority for ServiSense shall authorize it to offe
Bouth Dakola, except in those areas served by a rural telepl

howid ServiSense choose to provide local exchange serv
rurat {elephone companies, ServiSense will have to come: bef
r proceeding before being able to provide local service
w? U &: C‘ ‘»3 253( ) Wthh dHOWS the Commlssmn to re




s8's application for a certificate of auth
a5, incliding local exchiange services; isigra
ﬁm& not offer a prepaid cailing card or require depes t
gt approval @f the Commission: and it is

OHDERED, i.h‘zaff ServiSense shall file informational copies

11 a8 the changes oceur: and it is

that ihﬁ Cﬁmmnsmon shall authorize ServiSense tc
@5 i South Dakota, except in those areas served by




 Business As A Telecommunications Company,
mc}u ng Local Exchange Services,
Within The State of South Dakota

Authority was Granted September 13, 2000
Docket No, TCO0-105

This is to certify that
SERVISENSE.COM, INC.

wrzed to provide telecommunications services, /nclud/ng local
sxchange services, in South Dakota.

i i 18suad in accordance with SDCL 49-31-3 and 49-316
"D.% and 20:10:32:08, and is subject to all of the condition
tained in the rules and statutes governing its conduct

ahions services,

e, Bouth Dakota, this ZZ%

SOUTH DAKOTA PUBLIC
UTHUITIES COMMISSION:




