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O IntheMatterof _ THE MATTER OF THE

o APPLICATION OF FIRSTWORLD

by COMMUNICATIONS, INC. FOR A

s CERTIFICATE OF AUTHORITY TO
PROVIDE TELECOMMUNICATIONS
SERVICES IN SOUTH DAKOTA

Public Utilities Commission of the State of South Dakota

MEMORANDA




ovember 12, 1998
Via Overnight Delivery

RECEIVED
Mr. William Bullard, Jr

itive Direc NOV 1 1998
Executive Director
South Dakota Public Utilities Commission SOUTH DAKOTA PUBLIC

500 East Capitol UTILITIES COMMISSION
Pierre, SD 57501

Re Registration of FirstWorld Communications, Inc. for Authority to Provide
Intrastate Telecommunications Services within the State of South Dakota

Dear Mr. Bullard

Enclosed for filing are the original and ten ( 10) copies of a Registration tor Authority

to Prov Intrastate Telecommunications Services, on behalf of FirstWorld
Communications, Inc. Also enclosed is a check for the filing fee of $250.00.

Please return, date-stamped. the extra copy of this cover letter in the enclosed self-
addressed stamped envelope provided for this purpose

Any questions you may have regarding the above filing should be directed to me at

(407) 740-8575

Sincerely,

™S




SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION

egistration of
FirstWorld Communications, Inc.
for Authonity to Provide Intr Docket No
Telecommunications Services

within South Dakota

Pursuant to Rule 20:10:24:02 of the Commission’s Telecommunications Services Rules

FirstWorld Communications, Inc.(“FirstWorld” or 4 its the following registration

rmation

The name, address and telephone number of the applicant.

FirstWorld Communications, Inc
9333 Genesee Avenue

Suite 200

San Diego, California 92121
Telephone:  (619) $52-8010
Facsimile (619) 552-8006
Toll Free: (888) 644-4357

I'he name under which the Applicant will provide these services if different than in
subdivision (1) of this section:

Not Applicable
If the applicant is a corporation:
(a) The state in which it is incorporated, the date of incorporation and a copy of its

certificate of incorporation or, if it is an out-of-state corporation, a copy of its
certificate of authority.

Applic is a corporation organized under the laws of the state of California on July

16, 1992. In 1998, Applicant was merged into FirstW orld Communications, Inc.. a
corporation organized under the laws of the State of Delaware on February 23, 1998
Applicant’s domicile is Delaware. A copy of the Applicant's certificate of authonity

to operate in South Dakota is provided in Attachment |

FirstWorld C




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

Principal office in South Dakota: ~ None
Registered Agent National Registered Agents, Inc

300 South Phillips Avenue, Suite 300

Sioux Falls, South Dakota 57102
The names and addresses of any corporation, association, partnership,
cooperative, or individual holding a 20 percent or greater ownership or
management interest the applicant corporation and the amount and

character of the ownership or managem interests

Principal stockholders.

ado Spectra

Colorado Spectra

I'he names and addresses of subsidiaries owned or controlled by the applicant:

N

If the applicant is a partnership, the name, title and business address of each partner,
both general and limited.

Not
A specific description of the telecommunications sery ices the applicant intends to offer.

proposes to provide intrastate long distance service in

ne distance service. FirstWorld Communications, Inc

or dedicated basis, inbound toll free service on

card, debit card services, and operator services 1o its

sther certificated carriers. Services are provided to
rs. The Company will initially operate as a switchic

cations, Inc. will offer its services 24 hours per day,
vice allows customers 1o use the Company's network

Inbound Toll Free Service allows customers

ota Application of
unications, Inc
Page 2




atoll free (1.¢. 800/888 number) rather the call ongmnator

ers to use the Company’s network in a casual calling

e number, entering a Personal Account € ode and a

ice allows customers to use the service by «
<00 or 1-888). followed by their personal account code
informed of the balance available in hus her
1o complete the call. F rstWorld
1 appropriate South Dakota Public Untlities Commussion

s which requires FirstWorld

ustor primary carrier

mers directly. The Comp s customer service department is

seven days per week. The telephone number for Customer

complaints will be provided on the Customer bill. FirstWorld's toll-free

stomer number is 888-6

dav

fered twenty-four (24) hours per day, seven( 7) days per week
World's services are described more fully ~;‘Iu;\wu\\'.ﬂﬂlmn\ufcd as Attachment

A detailed statement of the means by which the applicant will provide its services,
including the type and quantity of equipment to be used in the operation, the capacity,
and the expected used of the equipment.

FirstWorl «s not intend 1o install or operate any switching or trans ssion facilities in
South Dakota Company will use resold transmission scrvices of other carners.

The geographic areas in which the services are,

or will be. offered, including a map
describing the service boundaries.

FirstWorld intends to offer service throughout the state of South Dakota




nce sheet and income statement: a copy of the applicant’s latest annual

nd a copy of the applicant’s

A current bal;
report: a copy of the applicant’s report to stockholders:

tariff with the terms and conditions of service.

Attached hereto are unaudited financial statements that cover the period from September 1,

1998. An officer of the Company attests to the accurate depiction of the

1997 1o June 30.

Also attached is documentation of a debt offering that has

company’s financial position

vielded over $236 Million in operating capital. These funds will not be reflected in financial

ments unt end of the Company’s fiscal year, which is September 30, 1998 These

FirstWorld's financial qualifications to provide the requested

cations, Inc. possesses the ncial resources necessary 10

South Dakota

. 1998, the Company s assets totaled $286 Million. This position will enable

: wout 1998 and 1999, continuously

the Company to expand into new service territories throt

base and profitability

growing 1ts revenue

I'he names and addresses of the applicant’s representatives to whom all inquiries
should be made regarding complaints and regulatory matters and a description of how

the applicant bandles customer billings and customer service matters.

s application and tanft, contact

Sout ikota Application of
FirstWorid Communications, Inc
Page 4




r matters, contact

ulatory Contact:  Kevin Timpane
Telephone (619) 552-8010 x 285

Facsimile. 19) 552-800¢

Pleasc identify any predecessoris) of the Applicant and provide other names under which the
Applicant has o § within the preceding five (5 ncluding name, address, and

telephone number

Not Applicable

CONTACT PERSON: The : address, telephone

person to whom questions about this Application should be ad:
Connie Wigh d
Consultant to FirstWorld Commumicat

210 North Park Avenue

Winter Park, FL 32789

(407) 740-85

Telephone
(407) 740-0613

Facsimile

FirstWorld will bill its Customers directly. The Compa service di
available 24 hours per day, seven days per week. The telephone for Customer

inquiries and complaints will be provided on the Custorn

customer service number is (888) 644-4357

A list of the states in which the applicant is registered or certified to do business and
d registration or certification in any state and the

if the applicant has ever been de!

reasons for the denial.

The following is a list of states where FirstWorld provide
istration pet




STATE
Arizona
California
Colorado
Delaware
Flonda
Hlinois

Indiana

nsas
tucky
Maryland

Massachusetts

Missoun
Nevada

New Jersey
New York
New Mexico
North Dakota
Ohio
Oklahoma
Oregon
Pennsylvania
Tennessee
Texas

Utah

APPROVAL DATE
10/29/98
Approved
8/14/98
10/13/98
1171097
Pending
7/10/98

Not Required
9898
92098
92398
11/14/98
92198

Pending

Pending (1o be approved 12/15/98)

10298
07898
Pending (1o be approved 1/14/99)
Pending
1028 98
10/14/98
Pending
92898
8898
Pending
98
Not Required
Not Required
92598

Pending

South Dakota Application of
FirstWorld Communications, Inc
Page 6




1.

5t been denied certification fro state utility commission nor has it had

FirstWorld has nc

a certificate rey

the

\ detailed description of how the applicant intends to market its services,

qualifications of its marketing sales per: nnel. its target market, whether the applicant

engages in any multilevel marketing and copies of any company brochures used to

assist in the sale of services.

The Com) s to market its services to

rials are provided as Attach
Costsupport for rates shown in the company *s tariff for all noncompetitive or emerging

competitive services.

Cost support information is provided in At

th Dakota Application of
C nications, Inc




As evidenced by the foregoing application, FirstWorld Communications, Inc. is fully

qualified to offer and provide long distance service within the State of South Dakota. Therefore,

FirstWorld respectfully requests that the Commission grant this application at its carliest

convenience

Dated this ___ day of /

1998
Respectfully Submitted,

H7 60 P A
/ M SY) S S
Kevin Timpane
Vice President - Public Policy
FirstWorld Communications, Inc.

9333 Genesee Avenue, Suite 200
San Diego, California 92121
Telephone:  (619) 552-8010
Facsimile (619) 552-8006

South Dakota Application of
FirstWorld Communications, Inc.

Page 8




ATTACHMENT 1

FirstWorld Communications, Inc.

Authority to Operate in South Dakota




OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY

£ Authority o
INC. (DE o transact business 1n this sta
and verified pursuant to the provisions of the South
Dakota Corporation Acts, have been received in this
cffice and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in
me by law, I hereby issue this certificate of Authority
and attach hereto a duplicate of the application to

transact business in this state under the name of.

IN TESTIMONY WHEREOF, I have
nereunto set mYy hand and
affixed the Great Seal of the
state of South Dakota, at
pierre, the capital, this

0(:{/7-‘: 1, 1998.
L‘?:7:4L// Y.
7

GYCE HAZELTIN]
a

ecretary of S




SECRETARY
STATE CAPITOL
SO0 E. CAPITOL
FIERRE, S.0. 57§
605-773-4845 |
FAX(605) 773-4%

30 550 o
441 SDCL 47-8.7, the uncersigned corporation hereby apalies for @ Cem,_c{%g,“.l.i,)
3 Dakoa and for that purpose submits the following %

T Lt

—

Exact corporate nama)

the corporation does not contain the werd “corporation”. “company”, “incorporated

f the name of
tain an sbbreviation of cne of such words, then the name of the corporation

or does not
the word or abbreviaticn which it elects 10 add ¢ 10 for use in this su

State where incorporated Delavare  Feceral Tampayer 108 _33-0521976
Gk PR 1O
Ac.Ar\nr.' ;.L and the period of its

(4) The date of its incorperation is =52
duration, which may be perpetual, is _BSSPEC

{5) The address of its principal office in the state or country under the laws of which it is incorporated is

9 East Loockerman Street Dover, DI 2ip Code 19901

mailing address if different from above is.

9333 Genesee Avenue, Suite 200, San Diego, Zip Code 92121

(6) The street address, or a statement that there is no street address, of its propcsed registered office in
b : , Siax Palls, sne
the State of South Dakota is 0 Pallis » Sudte XD Zip
and the name of its proposed registered agent in the State of South Dakota at that address is
ional Registered Agents, Inc.

7) The purposes which it proposes to pursue in the transaction of business in the State of South Dakcta

are. te specific purpose)
Long distance telecormumicaticas services and fiber optic network design

and services provid

(B) The names and respective addresses of its directors and officers are

Name Officer Titte Street Address
ase see attached Addendum

(3) The aggregate number of shares which it has sutherity to issue, itemized by classes, par value of shares,
shares without par value, and series, if any, within a class is:
Par value per share or statement that shares are
Series ___without par value
0001

Number
of shares
10,135,164

89,864,836

.0001
.0001

1A AAn ANn Rraferred




(10) The aggregate wer of its issued shares, itemized by classes. par value of shares, shares withoyt
par value, and series y. within a clasz. is

Number Par value per share or statement that shares are
of shares Series without par value

@ amount of its stated capitalis § _2:398.03 patllp St
Shares ued times par value equals stated capital. In the case of no par value stock, stated capital is
the consideration received for the issued shares.

112) This application s accompanied by a CERTIFICATE OF FACT or a CERTIFICATE OF GOOD STANDING
duly acknowledged by the secretary of state or cther officer having custody of corporate records in the
state or country under whose laws it is incorporated.

{13) That such corporation shall not directly or indirectly combine or make any contract with any incorporated
company. foreign or domestic, through their stockholders or the trustees or assigns of such stockholders.
of with any coparinership or association cf persons, or in any manner whatever to fix the prices, limit
the production or regulate the transportation of any product or commodity SO s 1o prevent competition
in such prices, production or transportation or to establish excessive prices therefor

That such corporation, as 8 consideration of its being permitted to begin of continue doing business
the State of South Dakota. will comply with all the laws of the said State with regard to foreign
cerporations.

The application must be signed, in the presence of 3 notary public. by the chairman of the board of directors,
or by the president or by another officer. N

| DECLARE AND AFFIRM UNDER THE PENALTY OF PERJURY THAT KIS APPLUTION ns/‘ ALL THING
TRUE AND CORRECT.
Dated _1&’__ 1918

Califomia Vice President
State of (Title)
Countyof SmDieo o

- "
On this 25 day of feorber 19 45 before me (L
perscnally appeared _,a_-_i-;_ . kniown to me, or proved to me, to be

the Vice President of the corperation that is described in and that executed the
within instrument and acknowledged to me that such ccv:/ar;yn executed same
My C Expics Mac. 4 2C01 s C Mokl
120 ITIIIITIITII T IITII34 5000000 )
(o Crmea”” "% (Notary Public)
tarial Seal g Comm. #1128380
& Notary Publc - Caflomia

S
KKK mﬁiﬂ%“ii g*}*co*&:&af*i*&f*:&***{***i

(Signature) Robert E. Randall

toprsrarseeis

The Consent o! Appoxm'nem belnw ‘ast b si igned by the registered agent listed in number six.

CONSENT OF APPOINTMENT BY THE REGISTERED AGENT
National Registered Agents, Inc.
(name of registered agent)

FirstWorld Commmica

(carporalz name)

Dated _2¢¢.-¢ 22 49 ¥

| . hereby give my consent to serve as the

registered agent for

i )‘< /
S (T ubumel
(signature of registered agent)
ina Leland, Asst. Sec. for NRAI




ATTACHMENT I

FirstWorld Communications, Inc.

Articles of Incorporation




STAIX OF DELAMARE
SZCRETARY OF STATE
a!lemlnr

TTORS
FILID 09:00 AN 06/25/1998
961245480 ~ 2859163

CERTIFICATE OF OWNFRSHIP AND MERGER
OF
FIRSTWORLD COMMUNICATIONS, INC.
{a California corporasion)
INTO
FIRSTWORLD DELAWARE, INC.
(a Delaware corporation)

It is bereby certified thar

1 FIRSTWORLD COMMUNICATIONS, INC. (bereimafter referred o a5 the
*Disappearmg Corporation™) is 2 business corporation of the State of Californis.

The Disappearng Corporation, as the owner of 100% of the cotstanding shares of the
stock of FlKﬁ'WORLD DELAWARE, INC., bereby merges itself into FIRSTWORLD DELAWARE,
INC.. 2 corporagion of the Statc of Delaware (the "Surviving Corportion”).

3 mrdev_gnawvcfuemhmmuopumwmmm&yof
Jusc, 1998, by the Board of Direczors of
< mocmnnﬁszu&rponum

“NOW, THEREFORE, BE IT RESOLVED, that the Dissppearing Corporation be
merged mio e Sarviviog Corporation pursso o the laws of the State of Delaware as
bereimfier provided, o that the sepanate existence of the Disappearing Corporation shall cease
umn:}.::..—.—;:;hﬂbewn:dumv: and thereupon the Disappearing Corporation and

e Surviving Corporation will become 2 single corporation, which shall contings to exist
under, and be governed by, the laws of the State of Delaware.

RESOLVED FURTHER, tha the terms and conditions of the proposed merger are 2
foliows:

(a) From and after the effective tme of the merger, all of the estate,
property, rights, privileges, powers, and fraachises of the Disxppearing Corporation
shall become vested in and be beld by the Surviving Corporation as folly and eotirely
and without change or dimirotion as the same were before beld and egjoyed by the
Dm;am.;cmmmamwwhnmmdu
of the Di

®) No pro raty tszance of the shares of stock of the Surviving
Corporaon which are owned by the Disappearing Corporation immediately paot o
the effective time of the merger shall be made, and such shares shall be sureadered
and extinguished

(<) Each share of Series A Common Stock of the Disxppearing
Corporation which shall be issued and ousstanding immediately prior to the effective
time of the merger shall be conversd mo ooe (1) issued and curstanding share of *
Scries A Cogmnon Stock, $.0001 par valne, of the Surviving Corperation, 3od, from.
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[LARW P,

and afier the effective tme of the merger, the holders of all of said issued and
outstanding shares of Series A Common Stock of the Dissppearing Corporation shall
anmmatically be and become hoiders of shares of Series A Common Stock of the
Surviving Corporation upon the basis above specified, whether of Dok certificates
representing saxd shares are thea issved and deliversd.

(&)  Each share of Seres B Common Stock of the Disappearing
Corporation which shall be issoed and outstanding immediately pricr to the cffective
time of the werger shall be coaverted mto one (1) issaed and outstanding share of
Series B Commen Stock, $.0001 par valne, of the Surviving Carporation. and, from
and arer the cffective tume of the merger, the hoiders of all said issued and cotstanding
shares of Sexies B Commean Stock of the D; shall

s3id shares are then ssved and delivered.

(@ After the effective time of the merger, cach bolder of record of agy

ing ceruficar ar Series A Commoa Stock
or Series B Commen Stock of the Disappearing Corporation may surrender the same to
the Surviving Corporation at its office in San Dicgo, California and such holder shall
be catitled upon suck surrender to receive I exchange therefor 2 certificate or
certificates represeating 2 aamber of shares of Common Stock of the Surviving
Corporation as descrided in paragraphs (c) and (d), above. Until 5o suzrendered, cach

outszanding certficats which prioc to the effective time of the mezger represented ooe
or more shares of Series A Common Stock or Series B Common Stock of the
Disappearicg Corporation shall be deemed for all corpora puposes to cvidence
ownership of 20 equal number of shares of Series A Commaon Stock or Series B
Commoe Stock, respectvely, of the Surviving Corporatioa.

0 From and after the cffective time of the mesger, the Centificate of
Incorporation of the Surviving Corporation shall be the Certificats of Incorporatian of
the Surviving Corporation as m effect unmediately prior to such effective time;
provided tat from and after the effective time of the merger, Articlke Plrst of the
Surviviag Corporation’s Certficar of Locorporaticn is amended to read as follows:

“FIRST The came of the Cocporation (hereimafier the
*Corporation™) is

FIRSTWORLD COMMUNICATIONS, INC .~
(g)  From and after the cffiective time of the mexger, the By-Laws of the

Surviving Corporation shall be the By-Laws of the Sarviving Corporatica 25 in effect
immediatedy prior 10 soch effective time.

55 D0CY 9236 1




™ Imracdiately following the effectve tme of the merger, the members of
the Bcard :(Dme:an:cxunm:kkﬁvqwmﬂkxm\('
of the Board of Directors and the officzrs of the D
Corporation as in office immediatety before the effective tine of the merger

0] From and after the effective tame of the merger, the assess and
liabilicies of the Disappearing Cocporation and of te Surviving Corperanon shall be
mm»cu&mdmsmnmmm&mxmmm
shall be camned a2 such time o the books of the D
and of the Surviving C subject o soch po or
elmmations,  any. as may be requued to give effect © the merger; and, subject ©
such action as may be taken by the Board of Directors of e Surviving Corporation, in
accordance with genenally acoepted accounting principles. e cxpaal and surplus of the
Survivin;; Corporation shall be equal o the capizal and sarphes of the Dissppearing
Cerporation and of the Surviving Corporation.

RESOLVED that these resolutions @ merge be sobmitied © 2 mmjority of the
sharebolders entitled to vote of the Disappearing Corporation to &2 i writing withots 3
mesting pursuant to the appropriat provisions of the California Corporations Code: and, in the
event that 3 majority of sud sharebolders shall consent m writing @ (e merger, the proposed
merger shall be deemed to be approved

RESOLVED that, in the event that the proposed merger thull ot be terminated, the

proper officers of e Disappearmg Corporation be and they hereby are suthorized and durected
o make and executs 3 Certificae of Ownership and Merger seming forth 2 copy of these
resolutions to merge ineif ino the Surviving Corporation and the date of adopooa tersof, and
0 cause the same to be fled and recorded 15 provided by law, and t do all aczs and thisgs
whasoever, within the States of Delaware and Califomn and in any ocher approprate

Junsdiction, essary or proper 1o cffect this mezger.”

proposed mezger 'z--— :n-cﬁadhuhmmnuntwmmd cartified, ucaxzm
and ack edged by the Di n of Sectien 2
of the Genenal Lotoununﬂhwc.lk@(c(hmmdm&ndmm{m
Corporations Code




&5 FROM FirstWorld Communications ID 6196520006

Sigoed and agested o on June 23, 1998.

FIRSTWORLD COMMUNICATIONS, INC




15523006

State of Delaware
Office of the Secretary of State

I, EDMARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE . DO WEREBY CERTIFY THE ATTACHED 1S A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF *FIRSTWORLD

DELAWARE, TNC.'. FILED INeii¥SuOEFICE ON THE TUENTY-THIRD DAY OF
FEBRUARY , A. 0CLOew AN
o 0 - N,

'

\-i 2
| o

.

g/

Y

‘! 4
U

o,

Eaward L Faeel Secreary of State
2859163 8109 8938767
AUTHENTICATION
981679335 @2-25-98
DATE:




JuL-1e-98 RO* i orl o nications 1D 6195528006
r 9 WeY ()] > FAX NU. 3U2988/0/78

CERTIFICATE OF INCORPORATION
OF

FIRSTWORLD DELAWARE, INC

Ye undersigned. a mamral persoe. for the purpose of orgasizmg a corporanion foc

the bu.mm and the purposes saed. ander the provisions and subject
1o the requirements of the laws of the Scate of Delaware (pasticalarly Chapeer |, Tile 9 of the
Delaware Code and the acss snendawory thereof and supplemental therem, ard known. ideaufied and
referred w as the “Gegeral Corporation Law of the Saze of Delaware). heredy cectifies thar

EIRST: The same of the e "C jon”) i

FIRSTWORLD DELAWARE, INC

3 The address, msiuding streec. mxmber. city and county. of the
tegistered office of the Corporation in the Sare of Delaware is 1013 Cemre Road, Ciry of Wilmington,
County of New Caste; and the name of the regisiered agest of the Corporation in the St of
Delaware is THE UNITED STATES CORPORATION COMPNAY.

THIRD The nanare of the buzmess and of Me purpases o be conducted and
promoted by the Corporagion shall be o eagage i any lawful act oc activity for which corporations
iy be organized undes the Gezeral Corporasion Law of Delaware.

EQURTH:

(a)  This Corporation is aurhorized to issue two classes of shares. designated “Common
Stock”™ aud “Preferred Stock.™ The total number of shares which this Corperation shall kave authority w
issue is 110,000,000. The munber of shares of Coramon Stock aathorized o be issued & 100,000,000, of
which 10,135,164 shall be designatad Secies A Common Stock a0d $9,864,836 shall be desigoated Serics
B Common Stock. The number of shares of Preferred Stock authorized w be issued is 10,000,000. The
par value of each share of Common Swek and of each share of Preiared Swck i3 5.0001.

®) nchnwwmwmmmmm(-uummn The Bowrd
of Directors of this Cerp s bereby red within the stated in these Amended and
Restzzed Articles of Incorporstion % fox the gomber of shares of each such series and determune the
desigration thereof and 1 (7) determize of alter the rights, preferences and restrictions mposed upon any
wholly unissued series of Preferred Stock snd (i) arcase oc decrease the sumber of shares of that
series. but oot below the number of shares of a0y series thea outTanding. [n cave the namber of shares
of any serves shall be 50 decreased, the shares constituning suck decrease shall resume the starus which
they brad prior to the adoption of dw resolotion origmally fixing tre nuraber of shares of such series.

1. ¥oarg Righty

@) Serigs A Commeon Stock Each holder of shares of Sexies A Common Stock shall be
entitled t ten votes per share of Series A Commoa Stock beld by such holder; and




™) Serez B Common Stosk.  Each holder of shares of Series B Common Steck shall be
emitied (o oge vote per share of Serics B Common Stock held by such holder: aod

(e) Elecmog of Dizopys, From asd after 1998, the dobders of Sennes B Comumen Stock shafl
b= cotted. votmg as 4 Sperate clasy, © ¢lect aze (1) director of the Corporation at each election of
dircctors. Ay vacancy cccumiag becaase of the death, resigmabon or removal of 3 director elected by
hoiders of Series B Comaon Stock shall be filled by the wote or written cogsent of the holders of a
mapority of the shares of Senes B Common Stock or, i the absence of such acuan by sach hoiders, by
acuca of the remammy divectars ten in office. All directors not clected as provided above shall be

ected Wy the holders of Series A Common Stock and Series B Common Stock, voting together and cot
cparate classes, with cach share voung as provided in this Amicle FOURTE, Section | Any vacancy
1 respect ™ such directocs shall be filled 15 provided m the Bytaws of the Corporation.

Conversicn

(s)  Rightio Copvern Each bolder of Series A Comman Stock <hall bave the right to convert
exch shars of Series A Commen Stock held by such boider 1t ops folly paid and non-essessable share
of Series B Commes Stoek @ sccordance wizh this Arcle FOURTH, Section 2.

)  MechrimofV 2 order to cxexcise the conversion privilege, the

Mechoin of Vohmigry Convemon.
holder of any shares of Series A Common Stock to be converted siall presen: and surrender the
ficare or ceruticies represexticg such shares dunog usaal busioess bours 2t the offce or agency
azztamned by the Corporanon for the transfer of Saries A Common Stock end shall give writtea notice

the Corporation at such office or agency that the bolder elects to coavert the shares of Series A
Coamon Swck by mich ificate oc to the exent speuified in such notice
Su *‘cn:tsbuMma:mrcrws(mﬂbsﬁ)nmumnﬁua«Jmﬁc-mfu
shares of Senes B Common Swck which shall be isstable oa such cooversion shall be hsued. [f required
by the Corponticn, &y certificate for sbares of Serves A Common Stock surendered for couversioa
shall be accompanied by stnanents of transfer, o form canisfactory © the Corporation, duly execoted
by the bolder of sack shares or bis or ber duly srhorized represcontive. As prompay &3 pracucable
a.‘c: the recerpt of such potice and the smrender of the ceruficats or cemificazes representng such shares
Series A Common Stock s aforesad, the Corporation shall issue and defiver &t such office or agency
>suﬁ':ei‘.xn:lsn:ucrh:"ﬂummdc.xmﬁmumhafumcmbu:{hll:h‘r—suf
Series B Commoe Stock mxsuable opon the coaversion of sach sheres. Each carverniog of shares of
Senes A Common Stk shall be deemed 1o have been effected on the dates og winch sach potice shall
bave been receivad by the office or ageacy mammtamed by e Corporation for such parpose and e
certificam of cemificres repreveniing sach shares shall kave bees surrendered (sabject o receipt by sach
office or agrocy within thirty (30) days thereafter of zmry required nstruments of tarsfer as afovesaid),
md the pargon or perwoes in whase pame or eames my certificaie or certificazes for shares of Series B
Common Stock shall be ixszable upen soch coaversica shall be deemed to have become on 3aid date the
holder o Bolders of recerd of the shares represented thereiry

© Auwromatic Conversica  Each share of Series A Common Stock shall be coaverted
avtomasically mio one share of Series B Common Stock tpon the mabe or transfer of such share of Series
A Common Stock (other thaz the origical sie xod ismance by the Carporation) to any parsom Of eaGTy
other than a Perreitted Transferee (a5 defrued beiow), zn Affilixe (a5 defined below) of Dogald L. Stum
or # Affihate of Exzon Capral & Trade Rescurces Corp. or, with respect m shares of Series A Common
Stock beld by Colorado Speca 3. LLC, upos the ansfer of & controfling interest m Colorado Spectra 3,




™) Seriez B Common Stogk.  Each holder of shares of Series B Commecn Steck shall be
emtitted (o oce vote per share of Serics B Common Stock beld by such holder: aod

Elocmog of Dizcnyy, From and after 1998, e Soldersy of Sanes B Conunon Stock shall
o= coted, votmz as 4 3eparate clasy, © elect ome (1) drector of the Corporation at each election of
dirccaors. Ay vecancy occurnag becaase of the death, resigmanon or removal of a director elected by
hoiders of Series B Comaon Stock shall be filled by the vote or written cogsent of the bolders of a
majortty of the shares of Series B Common Stock or, 1 the abseace of such action by sack holders, by
acuea of the remamug divectars ten in office. All directors not clected as provided above shall be
clected by the bolders of Series A Common Stock and Series B Common Stock, voting together and cot

cparate clasyes, with cach share voung as provided ia this Armicie FOURTH, Section | Any vacancy
respect m such directocs shall be flled o5 provided m the Bylaws of the Corporation.

Comversion

(2) Rightio Copvert Each holder of Series A Comman Stock <hall have the right to convert
exch shars of Senes A Commen Stock held by such boider 1o oes fully pand and non-assessablc share
of Serjes B Commas Stock @ scsordance wuh this Artele FOUKTH, Section 2.

®)  MegmmofV 5 order to cxexcise the conversion privilege, the

Mectra o Vohmtgry Cogvemn,

holder of any shares of Series A Comumon Stock to be converted siall present and surrender the:
cernificaze or ceruficaies repreventicg soch shares durng usaal business bours 2 the office or agency
maiained by the Corporanon for the randfer of Series A Comrmon Stock ead shall give writiea notice

to the Corporation at such office or agency that the bolder elects to coavert the shares of Series A
Common Suxk rep by such ificate oc to the exent specified ia such notice.
Such setce shall alzo state the name or gxmes (with addresses) m which the certificate or certificatas for
ueres of Senes B Common Stack which shall be isssabie oa sach cooversion shall be hsued. [ required
by the Corpoeaticn, Ty certificate for sbares of Seres A Common Stock surrendered for couversion
sha!l be accompanied by instraments of transfer, o form sanisfactory © the Corporation, duly execerad
by the bolder of sack shares or bis or ber duly urhorized represeantive. As prompdy s pracicable
after the recerpt of sk notice and the surrender of the cerificats of cermificares representmyg such shares
of Series A Common Stock us aforesind, the Corpanation shall issue and deliver &t suxch office or ageocy
= such bolder, or on his or her wnnen order, 2 certificate or certificares for the number of fall shares of
Series B Commoe Stock ixsasble tpon the coaversion of mch shares. Each camverniog of shares of
Senes A Commen Stk shall be deemed 10 have bren effected on the date og winch soch potice shall
bave been received by the office or agency manrtumed by the Corporation for such purpose and e
certificar of centificates repreventing sach shares shall fave bee: surrendered (sabject  receipt by soch
office or ageocy within thity (30) days therexfier of ary required mstruments of Safer as afovesad),
mnd the parson of persoes in whose pame of eames my certificus or certificates for shares of Series B
',xmm%hmﬂbw:mthmmuhsmdnmb-un:wuid&klb:
holder oc Bolders of record of the shares represented therebry

(O} Awrootic Conyersica Each shure of Series A Cammnon Stock shall be coaverted
antomatically oo one ghare of Series B Common Stock tpon the male or transfer of such share of Sexies
A Common Stock (other tas e ongical sic sod isnaace by the Carporstion) to any pason of a0ty
other than 3 Pesrnimted Transferee (35 defiued bejow), zn Affilix (as defined below) of Dogald L. Stum
or 2 Affthate of Exzon Capral & Trade Rescurces Carp. or, with respect m sbares of Series A Common
Stock beld by Colorado Specg 3. LLC, upoe the ganster of & costrolhng mterest m Colorado Spectra 3,




LLC 10 mny person or eatity other tham Enroa Casrtal & Trade Resources Corp,, Donald L Sogm, a
Permitied Transferse or onc of their Affiliates. A “Permitted Traasferes™ shall mean 2 narural person
whe is qualified a3 &3 accredited invesior aader spplicable secrTues laws and who @ 2 member,
mazager or officer of Colorado Spectra 3, LLC or mm Affiliate of 1oy such member, manager or officer
Az “Affilmie™ of an entity or vamral persen shall mean (i) an ently or natnral persoq which or whe,
directdy or mdirectly, controls, & controlled by, or & nder comumon control with such entity or satural
person agd (i), as applied © 3 patural persen, said persoa, 3 member of aid person’s Immedizre Family.
or the persona representasive of such person. “Immedizte Fxmidy” shall mean a natunal person’s spouse
child grandehuld, parent, grandparent, or sidbling.

FIETH: Tte game and the mailing address of the incorporator are a3 follows
NAME MAILING ADDRESS
Curis Allmgbam 701 “B” Streer, Saite 2100
San Diego, Califorzia 92101

SIXTE: The Corporaticn is o kave perpennl existeoce
In furthenance and 2ot i loamaton of the powers conferred by sanute,
the board of direcors shall bave the power, without the vote oy assert of the stockholders 0 adopt,
amend or repeal the by-laws of the Ceorporanon.
Jaleiise-H

(a) The Lability of the directors of tus Corporation for monenary damages shall be
eliminated 10 the fullest exzent permnissible ander Delaware aw

()  This Carporation is muthorized 1 provide indemaification of agents (as defined tn
Seczicn 145 of the Delrware General Corporation Law) troagh bylaw provisions, agreements with
agents, vote of tockholders o disintermsted directors cr ctherwiza, in excess of the mdemnification
otherwise permized by Section (45 of the Delawars Geveral Coeponution Law.

(6)  Asyrepeal or modification of this Acticle EIGHTH shall be prospective and hall oot
affeet the rights of indemnification or lanitation of Lability m effect 2t the tme of the wleged occurreoee
of any act or omission 1o act giving fise W Lability or indemnificanca.™

NINTH: The Corporanen shall, o the fullest extens permitred by Seczion 145 of
the General Corpotation Law of the Sate of Delaware, 25 the same may be amended and
supplemeniad. indecmify any and ail persocs whom it shall bave power (o indemify under Taid section
from md agamst ay and all of the expenses, thabiliies or oder maters refeced  in of covered by
s3id section. and the Indemmnification provided for herein shall pot be desmed exclusive of zy otter
Tights 1o which thos indemgified may be cotitled ander zay By-Law. agreement, voee of sockbolders
of disiaerested direciors or odermice, borh =1 o acon @ bis official capacity and 23 to actiop I

apacxy while bolding soch office, and shall contioue 3 10 2 person who bas ceased © be 3
dizector, officer, exployes or agent and shall iure 1 the benefi of the beirs, exeanors and
admamstrutors of such pessca




TENTH- From time o time any of the provisions of this errtificas of
wmmykmm«dawmmmwwumum

o2 azry time conferred upon the sockholders of te Carporadon
wmmm:dmmmx-uxmdmbjtcwdzwwdmmm

Signed on February 23, 1998.




State of Delaware

Office of the Secretary of State

SECRETARY OF STATE OF TEE STATE OF
nFIRSTWORLD CCMMUNICATIONS, INC."
LAWS OF TEE STATE OF DELAWARE AND
EGAL CORPORATE EXISTENCE SO FAR AS

THE NINTE DAY OF JULY,

/)
/
A
9187319

07-09-98
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State of Delaware

Office of the Secretary of State

OF STATE OF THE STATE OF

TATZ

ORNERSEIP, WHICE MERGES:
«PTRSTWORLD COMMUNICATIONS, INC.*, A CALTFCRNIA CORPORATICN,
TNTO *FTRSTWORLD DELARARE, INC.* UNDER THE NAME OF

NICATIONS, X . A CORPORATION ORGANIZED AND

OF TEE STATE OF DELARARE, AS RECEIVED

WITE AND

THE TWENTY-SIXTE DAY OF JUNE, A.D
M

OF THIS CERTIFICATE EAS SEEN FORWARDED

9166743

581243480 06-26-98
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FirstWorld Communications, Inc.

Financial Information
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FIRSTWORLD COMMUNICATIONS, INC.
A Development Stage Enterprisc,
CONSOLIDATED BALANCE SHEETS

Aszrucd weese
oyee cosss
Oter accrued expeases
Deferrad rever
Short-term borrowiags, tet of discoust
s pornon of |

Leng-4erm debe, nat of
Convertble bridge notss
enior discount 0ot

and cutsaasding at September 3
swck, votzg, 0001 par valse, 15,000,000 ad

shares authorized at Sepis
Utdesignatad, 3,262,500 shares tszued
September 30, 1997

0,135,164 thares designazed &
It wed and outstanding
rics B, §9,864,836 shares desigrated at Juse 30, 1998

accumulated during development 5

Toal stockholders’ equis

cormpanying 60 udited censolidated

See accomp




Serv e revenne
Othet revenue

Costs and expenses
Detwork development and operatioas
Selling, genenl and admnisoasve
Deprecanon iad agortizatoe

Loss from operatoas
Other mcome (expense).

Eoeerest mxcome

Terest expense
Loss before extraordimary ftem
Extraondinary item - extinguishaen of dex
Net loss

FIRSTWORLD COMMU NICATIONS, INC.
(A Development Stage Eaterprise)
CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

Three Mooths Eaded
June 30,

[
415,639
415,639

1,948,797
3,195,869

3 03042999

3 (13.672.109)

Nise Moaths Eaded
Juoe 30,

Period from
September 1, 1993

1977

t
June 30, 1998

114368

(6.270,503)

143,447
Q4L
15.369.225)

$ (5.369.228)

649,353
10,000
659,353

5497316
4,756,496
1.840.639

T mas)

(11.435.098)

3247160
(11.071.636)
(19.259.574)

(4.730.667)

3 (23.990.241)

1145219

033.747.681)

Sex accompanyia




OFFERING MEMORANDUM CUNFIUENLIAL

$470,000,000
© FIRSTWORLD COMMUNICATIONS, INC

N

470,000 Units consisting of 13% Senior Discount Notes due 2008
and Warrants to purchase 3,713,094 shares of Series B Common Stock

See “Risk Factors” beginning on page l l’or a discussion of certain factors
that should be considered in evaluating an investment in the Units.

CURITIES ACT m’ 193.'.4 AS AM] sm:u |T‘JF
ND, UN S0 STERE

Bear, Skearns & Co. Inc.
ING Barings Furman Selz
J.P Morgan & Co.
Mernll Lynch & Co.

Wering Memoraadum is April 6




The Offerieg

| Tne Compsay ol Communications, I8¢
Securities Offered -- i 7 c ing of (a) $1.000 principal amoust
\ . S 13% S scount Notes due 2008 i (b) ore
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santial addinonal Indebtedness, ncluding secured [ndebred-
sidisries, subject to cerain
ubordinaticn of

net proceeds T
{ Series A Common Stock and warraats to purchase
k in December 1997, as if
eeds had besn received on

that would rank part pessd with the Notes.
Sinking Fusd s Nose

Optional Resemption - The No o he option of the Company, in
whole or in part, at aoy U ¢ after April 15, 2003, at a
. 2006, plus accrued and

af the
net cash proceeds of one or more
of Capital Stock to one or more
ever. that Notes represcatiag at
Notes originally issued
he occurrence of such

Change of Coatrol
gats principal amount o Accre!
. plus accraed and unpaid interest 10

can be no assurance that Company
essary to repurchase the Notes

Coveasats

that, among other
Restricted Subsdi-

t payments, incur

d), pay dividends or make other
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ompany o its Restricted Subsidiarics, change their
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Exchange Offer; Registration
Rights; Special Interest

ot later than 90 days af of delivery ol
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mission with respect 10 3 regis tered (the “Registered

) 1o exchange the Notes tes of the

o “Exchange Notes") baving terms substantially

the Notes (except that the
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f registration st
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‘ Equity Registration Rights

Form of Warmaats
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FIRSTWORLD COMMUNICATIONS. INC
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FIRSTWORLD COMMUNICATIONS, INC
(Tormerly SpectraNet International

4 develapment stie enterprise

CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

Devewd




FIRSTWORLD COMMUNIC ATIONS, INC
1raNet International)

¢ enterprise)

formerly Spec

a development

CONSOLIDATED BALANCE SHEE s

September 30,
1




FIRSTWORLD COMMUNICATIONS, INC
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CONSOLIDATED STATEMENTS OF OPERATIONS
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1burmu1:-x_ firstworld.com
FirstWorld Communications Reports 1998 Fiscal Third Quarter Results
9. 1398
ns provider, announced 1oday its Tesy
The Compary recorded qu of $315,639, pumanly reflecuag customer soqu
Orange County arca This represents 221% growth over the prior quarer’s revenue of§
As an integrated commuAiLELODS provider, Fir xWorld cus
products including local and long distance ¢ b rvice, high-speed Internet access, dala comRLCUrATy
local arca network creation, web hostag, deds od access, and other related products. The primary
activities of the Company continue to be Cu £ acquisition, cxpansion of the product lines, development
of additional network service areas, and growth of sales capabilines
re building a salid presence in Orange County and Los Aagelcs, with plans 1o bave the
FirstWorld nstwork operational over most of the Los Angeles basia by " said Bob Randall,
Executive Vice President and Chief Operaung Officer at FirsWorld Cs wunications. “We have cusrently
staffed sales and operanons W allow for cogversion of this regional opportumly into revenus in an efficient
manner, Third quarter results showsd continuing penctration into our current footpriat located primanly in
Anheim "

Third Quarter Reveane Esumated Components

e S e
Category | Billed Run Rate / Committed
(Aprik-June) (June)
__Sthousands

[n-geography revenuss

| ounde seography revenuss
L me ing revenne
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Ia-Geography Addressable Market

0

Asof June 3 998, FustW

of approximatel

Oraznge County area. Physical

County coverage

th dth xed r

e bandwi

50 P

ong distance pr

market served by

local, leng distance, feature sets, and

mng reveue primanly through continuing usage.

ermet access, web hosting, dedicated access, and managed network

usage. Systems integration

functionality to other

competes primarily o of product offerings, product

ncuenality using a solutions-onented sales approach.

prismanly 1o the sale of

products deliversd from the Company's

prunanly related to long distance, dial-

funcuonality that generates monthly recurring

usage. Noa-rscumring revenue is related primarily to the sale of

g services, and other services that are

es that its operaticnal network addressed a market

y 2,710 commersial businasses that the Compary has targeted for sales primanly

ol

network dev

currently underway to complete Orange

v 2nd the South Bay of Los Angeles County
centration of sophisucated users who
jor Vice President of
stantial pertion of the Los Angeles

s will be operatioral by year end. These facilities wall




nerwork prunanly provides these SETVICES OVE:

usbusdled loops, of leased ded

work 10 address Sust
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[afrastructure

capex is rziated

neraorks, 2ad co-location Balnss
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Headcount

=
| Category e
m

arketng

The Company added two suong industry veterans 10 S management team in the quarter As
Senior Vice Presidest of Sales and Product Marketing, Eric Hyds will be responsible for developing acd
managing the Compazy *5 sales, customer SEMcs, product managemant and product markeling programs.
Mr. Hyde has a 15-year background developing strategic positioning anc implementing 10Lc] 1ed
marketing peograms that resulted in significant reveane for such companies as Lucent Technologics,
Amentech and Gencral Motoss

James T. Monarty, the Cempasy's new Vice President of Marketing Communications, will direct

communicanons STAeHes, 34V riging, collateral and direct mail Mr. Monarnty most recently was the
director of markenng for Pandesic, the Intel-SAP joit veanurs offering E-commerse 10 middle market
businesses

FirstWorld's employes count has grown rapidly in @ er 1o support perwork growth and sales of
products. The above staff figures reflect 3 significant increase from the December 31, 1997 figure of 56
THIS PRESS RELEASE CO? NS ‘FORWARD-LOOKL\'G STATEMENTS” WITHIN THE
MEANING OF THE SECURT [ES LAWS. ALL STATEMENTS REGARDINNG THE COMPANY'S
XPECTED FINANICAL POSITION, BUSINESS AND FINANCING PLANS ARE FORWARD-
LOOKING STATEMENTS ALTHOUGH THE COMPANY BELIEVES THAT THE EXPECTATIONS
REFLECTED IN SUCH FOR‘.\'ARDLOOKING STATEMENTS ARE REASONABLE, IT CANGIVE

NO ASSURANCE THAT SUCH EXPECTATIONS WILL PRO 0 HAVE BEEN CORRECT
ACTUAL RESULTS WILL DIFFER AND SUCH DIFFERENCES MAY BE MATERIAL.

For more iaformation contact FirstWorld Commusicanons, 9333 Genesee Avenue
200, San Dicgo, CA 92121 orvisit the FirstWorld Web site at wa orld som. For
investor-related quesnoss, piease contact Andy Taubman at 619+
sud

© 1998 FirsiiWorld Communicaions. All brend names and trademarks are properties of their respeceve holders
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FirstWorld Communications, Inc.

Proposed Tariff




FIRS TWORLD COMMUNIC ATIONS, INC. So. Dakota Tanff No. 1
Original Title Page

SOUTH DAKOTA

INTEREXCHANGE TELECOMMUNIC ATIONS TARIFF
OF

FIRSTWORLD COMMUNICATIONS, INC.

This tariff contains the descriptions, regulations, and rates applicable to the
furnishing of interexchange telecommunications services provided by FirstWorld
Communications, Inc. within the State of South Dakota. This tariffis on filew iththe
South Dakota Public Utilities Commission Copies may be inspected during normal
business hours at the Company's principal place of business

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC.

So. Dakota Taniff No. 1
Original Page |

CHECK SHEET

es listed below, inclusive of this tariff, are effective as of the d.

ate shown at the bottom of the

respective page(s). Original and revised pages as named below comprise all changes from the

original taniff and are currently in effect as of the date on the bottom of this page.

PAGE REVISION PAGE
Title Page  Original 25
1 Onginal * 20

Original *
Original *
Original *
Original *
Original *
Ongnal *
Original *
Original *
Onginal *
Original *
Original *
Original *
Original *
Onginal *
Original *
Original *
Original *

* indicates pages included with this filing

REVISION
Original *
Onginal *
Original *
Original *
Original *
Original *
Ongnal *
Onginal *
Original *
Original *
Onginal *
Onginal *
Original *
Original *

Issued: November 16, 1998

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121

Effective Date




FIRSTWORLD COMMUNICATIONS, INC.

So. Dakota Tan{f No. |
Orig

nal Page 2

TABLE OF CONTENTS
Check Sheet
Table of Contents
ols
TION 1 - Tec Terms and Abbreviations

Rules and Regulations

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tanff No. 1

SYMBOLS
The following are the only symbols used for the purposes indicated below
Changed regulatior
Delete or discontinue
Change Resulting in an increase to a Customer's bill
Moved from another tanfY location
New

Change resulting in a reduction to a Customer's bill

Change in text or regulation

Issued: November 16, 1998 Effective Darte

By Jo Anu G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNIC ATIONS, INC. So. Dakota Tariff No. 1

—_—
SECTION 1 - DEFINITIONS

Access Line - A local channel for voice data, or video communications whic connects the
Customer location to a location of the Company or its und ng carrier

Account - The Customer who has agreed orally or in writing, to honor the terms of service

the Company. An Account may have more
An Account may include multiple locations for the same Customer.

than one service billed to the same

r and. in the ordinary course

sl entity that may be a Custome
sble to the public or to transicnt users of its premises, for

g a provide

Authorization Code be dialed by the Customer upon access

1o the Company's s

¢ and validate the caller's authonzation 10 us¢ the

s incurred through the use of his or her

this tariff, a Business Customer is a Customer of the

the purpose of t
i the Company’s service is for business purposes. A Business

access line that has been

Customer who accesses the € ompany’s SErVIce using an
isiness class of service by the local service provider

Collect Call - A billing arr ment by which the charges for a call may be billed to the called
vided the cal 4 ces to accept the charges

Public Utilities Commissior

= =

-
Issued: November 16, 1958 Effective Dat

By Jo Ann G. Hill, Tanff Manager
FirstWorld Communications Inc
9333 Genesee Avenue, Suite 200

San Diego. Califorma 92121
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FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tanff No
Oniginal Pag

SECTION 1 - DEFINITIONS, (CONT'D.)
Company - FirstWorld Communications, Inc., unless stated otherwise

Company's Point of Presence - Location of the serving central office associated with access to the
Company’s or its underlying camer's network

Consumer - A per o is not a Customer who initiates any telephone calls using operator

Services

Customer - Any person, firm, ership, corporation or other entity which subscribes to or uses
service under terms and conditions of this tarfl. The Customer is responsible for the payment
of charges for service offered by the Company which are subscribed to or used by the Customer
T'he Customer is also responsible for payment of charges fora third person's use of service to which
the Custom:er subscnbes

Customer Dialed Calling Card - A service whereby the Customer dials all of the digits nccessary
10 route and bill the call to a valid non-FirstWorld cal card or credit card

Debit Account - An account which consist of a prepaid usage balance depleted on a real ime basis
during cach debit service call

Debit Card - A card issued by the Company which provides the Customer with a Persorial Account
code and instructions for accessing the Carrier's network

Debit Service Call - A service accessed via a "1-800" or other access code dialing sequence

whereby the Customer or Authorized User dials all of the digits necessary to route acall. Network
usage for each call 1s deducted from the available balance on a Company-issued Debit Account

Equal Access - The ability of the Company 10 serve Customers on a presubscribed basis rather than

| access codes
FirstWorld - Refers to FirstWorld Communications, Inc
Initial And Additional Period - The Initial Period denotes the interval of time allowed at the rate

specified for a connection between given service points The Additional Period denotes the interval
of time used for measuring and charging for ime in excess of the Imitial Period

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Teriff Manager
FirstWorld Communications, In¢

9333 Genesee Avenue, Suite 200
San Diego, California 92121
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FIRSTWORLD COMMUNICATIONS, INC.

SECTION 1 - DEFINITIONS, (CONT'D.)

Local access and transport arca. A geographic area established by the US District Court tor

¢t of Columbia in Civil Action No. 82-0192

LEC - Local Exchange Company

Operator Station Call - A service whereby the Customer places a non-Person to Person call with

1 operator (live or automated.)

rson 1o Person Call - A service whereby the person originating the call specifies a particular
person (o be reached, or a particular station, room number, department, or office to be reached

throu; PBX attendant

Premises - The physical space wated by the Customer for the termination of the ( ompany's

service

Residential Customer the purpose of this tariff, a Residential Customer is a Customer of the
Company wi mar ompany’s service is for personal use ina house, apartment or
other residential dwelling u Residential  Customer is also a Customer who accesses the
Company's service us ne that has not been assigned a business class of service by the

Jocal service provider

the Company through the local service provider's

Switched Access ! for reachi

i

switched network wi sstomer uses standard business or residential local lines.

Terminal Equipment lecommunications devices, apparatus and associated wiring on the

Premises of the Cust
ve charges for a call may be billed to a

Third Party Billing

er and the called number

rstWorld Communications, Inc. which is

Issued: November 16, 1998 Effective Date
By Jo Ann G. Hill, Tanift Manager

FirstWorld Communications, Inc

9333 Genesee Avenue, Suite 200

San Diego, Cahfornia 92121




FIRSTWORLD COMMUNICATIONS, INC.
Original

SECTION 2 - RULES AND REGULATIONS
Undertaking of FirstWorld

FirstWorld's services and facilities are furnished for communications originating at specified
points within the State of South Dakota under terms of this tanfl

FirstWorld installs, operates, and maintains the communicalions services provided
hercinunder in accordance with the terms and conditions set forth under this tanff
FirstWorld may actas the Customer’s agent for ordering access connection facilities provided
by other carriers or entities, when authorized by the Customer, to allow connection of a
Customer's loc.tion to the FirstWorld network. The Customer shall be responsible for all

charges due for such service arrangement

The Company’s services and facilities arc provided on a monthly basis unless otherwise
provided, and are available twenty-four (24) hours per day, seven days (7) per week

Limitations

2.2.1  Serviceisoffered subject to the availability of the necessary facilities and equipment
or both facilities and equipment, and subject to the provisions of this tanft

222 FirstWorld reserves the right to discontinue or limit service when necessitated by
conditions beyond its control, or when the Customer 1s using service in v 1olation of

provisions of this tanff, or in violation of the law

I'he Company does not undertake to transmit Messages, but offers the use of its
facilities when available, and will not be liable for errors n transmission or for

failure to establish connections,

Issued: November 16, 1998 Effective Date:

By:  Jo Ann G. Hill, Tanff Manager
FirstWorld Communications. In¢
9333 Ge Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tanff No. |
Onginal Page 8

SECTION 2 - RULES AND REGULATIONS, CONT'D.

Limitations, Cont’d.

4 \H facilities provided under this tanfl are directly or indirectly controiled by
\World and the Customer may not transfer or assign the use of service or £ acilities
l\\l;l\!!lklll

Fir
thout the express written consent of the Company. Such transfer or
shall only apply where there is no interruption ot the usc or location of the service or
facihities
& Prior written permussion from the Company is re squired before any assignment or
-eulations and conditions contained in this tariff shall apply to all such
snees or transferees, as well as all conditions of service
irstWorld reserves the right to discontinue the offenng of service or deny an
on for service il + change in regulation materially and negatively pacts the
viability of the service in the best business judgment of the Company

Use

Services provided under this taniff may be used for any lawful purpose for which the service

1s technically suited

Issued: November 16, 1998 Effective Date

By Jo Ann G- Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRS TWORLD COMMUNIC ATIONS, INC. So. Dakota Tanff N
mal Pa;

SECTION 2 - RULES AND REGULATIONS, ( ONT'D.
24 Liabilities of the Company

2.4.1  FirstWorld's liability for damages ansing out ot mistakes, INLCITUPLIONS, OMISSIONS,
delays. errors, or defects in transnuission which occur in the course of furnishing
service or facilities, in no cvent shall exceed an amount equivalent to th
proportionate charge to the Customer for the penod dur which the faults in

Lransmission oceur

The Company shall not be liable for claim or loss, expense of damage (including
indirect, special or consequential damage), for any interruption, delay, error
omission, or defect in any service, facility or transmission provided under this tantl,
if caused by any person or entity other than the Comp ny, by any malfunction of any
service or facility provided by any other carrier, by an act ot God, fire, war, civil
disturbance, or act of govemment, or by any other cause beyond the Company’s

direct control

Tiie Company shall not be liable for, and shall be fully indemnified and held
harmless by Customer uinst any claim or loss, expense, or damage (mncluding
indirect, special or consequential damage) for defamation, hbel, slander, invasion
infringement of copy-nght or patent, unauthorized use of any trademark, tradename
or service mark, unfair competition, nterference with or misappropriation or

violation of any contrict, proprictary or creative nght, or any other injury 1o any

person, property or entity arising out of the material, data, information, or other

content revealed to, transmitted, or used by the Company under this tantf, or for any
act or omission of the Customer; or for any personal injury or death of any person
caused directly or indirectly by the installation, maintenance, location, condition
operation, failure, presence, use or removal of equipment or wining provided by the

Company, if not directly caused by neghgence of the Company

Issued: November 16, 1998 Effective Date

Jo Ann G Hill i Manager
FirstWorld Communications, Ine
9333 Genesee Avenue, Suite 200
San Diego, Califormia 92121
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SECTION 2 - RULES AND REGULATIONS, CONT'D.

lities of Company, Cont’d.

be liable for any defacement of or damages to the premises
from the furnishing of service which is not the direct result

¢ for any claim, loss, or refund as a result of loss or
Cards or Personal Identification Numbers issued for use
s services. Nor will the Company be liable for any claim, loss or

unused balance remaining on a Prepaid Calling ard provided to a

o laim, loss or ref m any unused portion

a Prepaid Account provided to a Customer before

gned to cach Prepard Account

ollect a deposit from the Customer in the event the

reserves
omer's | 1al condition 1s unknown or unacceptable to the Company Deposits will

be returned to the Customer after one full year's history of timely payment

Advance Payments

feels an advance pa Wt is necessary, FirstWorld
not to exceed one (1) month's estimated charges as an
next month's charges and a

Issued: November 16. 1998

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego. California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tariff No. 1
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SECTION 2 - RULES AND REGULATIONS, CONT'D.
2.7 Taxes and Surcharges

The Company reserves the right to bill any and all applicable taxes and fecs in
addition to normal rates and charges for services provided to the Customer. Taxes
and fees include, but are not limited to: Federal Excise Tax, State Sales Tax
Municipal Tax, and Gross Receipts Tax. U nless otherwise specified in this tanff,
such taxes and fees are in addition to rates as quoted in this tariffand will be itemized
separately on Customer invoices For pre-paid services, taxes and fees shall be
included in the rates and charges stated in the Company's rate schedule for this

service

The Company may adjust its rates and charges or imposc additional rates and charges
on its Customers in order to recover amounts it 1s required by governmental or quast
governmental authorities to collect from or pay to others in support of statutory or
regulatory programs. Examples of such programs include, but are not limited to, the
Universal Service Fund and the Primary Interexchange Carrier Charge and

compensation to payphone service prov iders for the use of their payphones to access

the Company’s service

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Commutacations, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tanff No. 1

SECTION 2 - RULES AND REGULATIONS, CONT'D.
Taxes and Surcharges, Cont’d.
Public Telephone Surcharge
Inorder to recover the Company's :\|\'|\w»lur-vm]l". with the FCC’s pay telephone
com| ;\ nsation plan effective on October 7. 1997 (FCC 97-371), an undiscountable

| ct is applicable to all interstate, mtrastate and intemational calls that
ny domestic pay telephone used to access the Company's services.

addition to standard tanffed usage charges and any

¢s and surcharges associated with the Company’s servi
ument used to access The Company service and is

¢ pay telephone

phones owned by local telephone
e carriers. The Public Pay

applies 1o the initi ) 1 and any reoriginated call

Telephone Surcharge will appear on the same

usage charges for the surcharged call. In cases where proper

ts are not transmitted to the Company prior to completion

. Public Pay Telephone Surcharge may be billed on a subsequent invoice
has obtained information from a carrier that the orginating station

clephone

shone Surcharge does not apply to calls placed from pay

ustom avs for service by inserting coins during the

Issued: November 16, 1998 Effective Date

Jo Ann G. Hill, Tanf?
FirstWorld Communic
9333 Genesee Avenue,
San Diego, California 92




FIRSTWORLD COMMUNICATIONS. INC.

SECTION 2 - RULES AND REGULATIONS. ( ONT'D.

28 Terminal Equipment

The Company’s facilities and service may be used with or ter ted in Customer-provided
satclephoneset

-provi ommunications systems, such asateley

terminal equipment or Custome
PBX or key system. Such terminal equipment sk
as otherwise provided. The Customer 1s respon:
clectrical power. and the like

| furnished and maintained at

expense of the Customer, excep ble for a
costs at his or her premises, including person el
incurred in the use of the Company’s service Wh 1 equipment is used, the
equipment shall comply with the ge rally accepted minimum protective cntena standards
h

of the telecommunications end i - Communications

Commussion

Installation and Termination

Service is installed upon mutual agreement be usto!
service agreement does not alter rates specified in this tanf

ayment for Service

The Customer is responsible for payment of all char rvices and equipment furnished
{0 the Customer for transmission of calls via the Company This includes payment for calls
o services originated at the Customer's number(s): placed using a Prepaid € alling Card as
a form of payment regardless of the purchaser of the card or the ongir location of the
t the specific request of the Customer The Customer

ation of au

call; incurred al
Company any cost(s) incur ed as a result of any del

b z in the use

of his or her communications equipment and or network services which result
rees 1o pay the Compan

placement of calls via the Company The Customer agre
sent any and all cost(s) 1 curred as a result of the use of th

authorized a he service arma

alls which the Customer did not individually a

ncluding ¢

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tanff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121
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Tanf
al Page

210

SECTION 2 - RULES AND REGULATIONS, CONT'D.

Payment for Service, Cont’d.

¢ payable to the Company or any agency duly authorized

All charges due by the Custome
to recetve such payments. Payments for service provided in association with Company
i Accounts must be received by the Company or its authorized agent prior to

issued Prey
gency may be the Company

the activation of the Customer's Prepaid Account. The billing
e telephone company, or other billing service. Terms of payment shall be

a local exch
ulatory

according to xh\ rules and regulations of the agency and subject to the rules of reg
s having jurisdiction. Any objections to billed charges or Prepaid \\munldq\lxnun\
Adjustments to Customers'
to the exte

agencie:

must be promptly reported to the Company or its billing agent
bills or Prepaid Account Available Usage balance shall be made

rcumstances exist which reasonably indicate that such changes are appropnate

Customer shall be responsible for all calls |1muu via the Prepaid Account as the result

zements, where applicable,

ent

ancellation by Customer

cancel service verbally or in writing at any time. The Company shall hold

Customers ma)
fixed fees, surcharges, etc.,

stomer responsible for payment of all charges, includin,
which accrue up to the x.ﬂ\u”dllnﬂ date. In the event the Customer executes a term
ment with the Company, the Customer must cancel service and terminate

the

commitment agrec
the agree in accordance with the agreement terms, subject to any penalties contained

Interconnection

Service furmished by FirstWorld may be connected wath the services or facilities of other

used, are provided under the terms, rates and conditions

for all charges billed by other carmers for

special interface equipment or facilities
responsibility of the Customer

camers. Such service or
of the other carier. The Customer is respon
use¢ in connection W F vv,\u. s service

necessary to achieve compatibility between car

November 16, 1998 Effective Date

Jo Ann
FirstWe
9333 Genesce

San Diego, (




FIRSTWORLD COMMUNICATIONS, INC

SECTION 2 - RULES AND REGULATIONS, CONT'D.

213 Refusal or Discontinuance by Company

t and credit

¢ Company to comply with any order or request of any

non-rencwable account is depleted

call to the location of least cost

epaid Account is reached

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tanff Manager
FirstWorld Communications. Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC.

CTION 2 - RULES AND REGULATIONS, CONT'D.
2.3 Refusal or Discontinuance by Company, Cont’d.

2.13.2 FirstWorld may refuse or discontinue service without notice to the Customer for any

of the following reasons:
(@) In the event of tampering with the Company's equipment

(b) In the event of a condition determined to be hazardous to the Customer, to
other Customers of the Company, to the Company’s equipment, the public,

or to employees of the Company

In the event of a Customer’s use of equipment in such a manner as o
adversely affect the Company's cquipment or the Company's service o

others.

(d) In the event of fraudulent use of the service

Interruption of Service

Credit allowances for interruptions of service which are not due to the Company's testing or
adjusting. to the negligence of the Customer, or to the failure of channels, equipment or
communications systems provided by the Customer, are subject to the general liability
provisions set forth in Section 2 4 herein. Itshall be the obligation of the Customer to notify
Company immediately of any interruption in service for which a credit allowance is desired
by Customer. Before giving such notice, Customer shall ascertain that the trouble is not
within his or her control, or is not in wiring or equipment, if any, furnished by Customer and
connected to Company's terminal. Interruptions caused by Customer-provided or
Company-provided automatic dialing equipment are not deemed an interruption of service
as defined herein since the Customer has the option of using the long distance network via

local exchange company access

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tariff No. 1

Original Page 17

SECTION 2 - RULES AND REGUI ATIONS, CONT'D.

Inspection, Testing and Adjustment

The Customer is responsible for any and all costs inc
the Company, includin, sal and accounting expenses. Customer 1s aiso respe le
recovery costs of Company-provided equipment and any expe

expenses required for repair or
replacement of

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121
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Original Page 18

SECTION 2 - RULES AND REGULATIONS, CONT’D.
2.18  Toll-Free Numbers

.18.1 The Company will make every effort to reserve vanity numbers (i.c., "800/88
behalf of Customers, but makes no guarantee or warrantee that the requested
"800/888" number(s) will be available or assigned to the Customer requesting the
number

If a Customer accumulates undisputed past-due charges, the Company reserves the
right not to honor the Customer's request for a change in "800/888" service to another
carrier (c.g.. "porting” of the "800/888" number), including a request for a
Responsible Organization (Resp Org) ¢ , until such time as all cha are paid
in full

"800/888" numbers shared by more than one Customer, whereby individual
Customers are identified by a unique Personal Identification Number, may not be
assigned or transferred for use with service provided by another carrier. The
Company will only honor Customer’'s request for a change in Resp Org or "800/888"

service, subject to the limitations provided in Section 2.18.2, to another carrier for
"800/888" numbers dedicated to the sole use of that single Customer.

If a Customer who has received a toll free number does not subscribe to 800/8
service within ninety (90) days, the Company reserves the right to make the assigned
number available for use by another Customer

2.19 Late Payment Charge

A late fee of 1.5% per month will be charged on any past due balance.

Issued: November 16, 1998 Effective Date

By lo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc

9333 Genesee Avenue, Suite 200
San Dicgo, California 92121
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FIRSTWORLD COMMUNICATIONS, INC.
Original Page 19

SECTION 2 - RULES AND REGULATIONS, CONT'D.

Return Check Charge

A return check charge of $15.00 will be assessed for checks returned for insufficient funds
Any applicable retum check charges will be assessed according to the terms and conditions
of the billing entity (i.¢. local exchange company and/or commercial credit card company)
and pursuant to South Dakota law the South Dakota Public Utilities Commission
regulations. In addition, the Company rescrves the right to place the Available Usage

Balance for the Customer’s Prepaid Account on hold until the check or draft clears or is paid

Other Rules

service without notice to the Customer, by blocking
or by blocking calls using certain Personal
cems it necessary to take such action to prevent
can be

The Company may temporarily suspe d
waffic 1o certain citics of NXX exchanges,
Identification Numbers when the Company
unlawful use of its service. The Company will restore service as soon as service
provided without undue risk

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Man.
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121
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Onginal Page 20

SECTION 3 - DESCRIPTION OF SERVICE AND RATES
General
3.1.1 The Company provides telecommunications services between locations within the
State of South Dakota. The Company's service charges are based upon call duration,
time of day rate period. mileage, and/or call type

3.1.2  Presubscribed service is oftered from locations served with equal access end offices

3.1.3  The Company's service is available twenty-four hours per day, seven days a week

3.1.4  Unless otherwise specified in the product description in this tanif¥, services offered

include InterLATA and IntraLATA long distance service where presubscription is
able. Where IntralL ATA presubscription to the Company is not available, the

will offer IntraLATA toll service to Customers who presubscribe to the

< Inter ATA long distance seivices provided that the Customers dial 10

the Company's ide ition code
i

ssued Novem 1 98 Effective Date

B! Jo Ann G Hill, Tariff Manager
FirstWorld Communications, Inc
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SECTION 3 - DESCRIPTION OF SERVICE AND RATE
Calculation of Distance

Usage charges for all mileage sensitive services are based on the airline distance between the
rate center locations associated with the originating and terminating points of the call

The di ce between the ong and terminating points is calculated by using the "V"
and coordinates of the applicable rate centers as defined by BellCore (Bell
( lications Research) and on file with the FCC in AT&T FCC Tanff No. 10, in the

following ma

Step | Ohtain the "V" and "H" coordinates for the rate center of the originating and

the destination points

Step 2 Obtain the differen tween the "V coordinates of each of the rate centers
Obtain the difference between the “H” coordinates

Step 3 Square the differences obtained in Step 2
Step 4 Add the squares of the "V difference and “H" difference obtained in Step 3

Step § Divide the sum of the square obtained in Step 4 by ten (10). Round to the
next higher whole number if any fraction results from the division.

Step 6 Obtain the square root of the whole number obtained in Step 5. Round to the
next higher whole number if any fraction is obtained. This is the distance
between the originating and terminating rate centers of the call

\ (V, -V, +(H,-H)

Formula \ m

Issued: November 16, 1998 Effective Date

By

Jo Aan G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121
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SECTION 3 - DESCRIPTION OF SERVICE AND RATES, CONT'D.
33 Timing of Calls
Billing for calls placed over the network 1s based in part on the duration of the call
3.3.1 Timing for Person-to-Person calls begin when the caller is connected to the

designated party or agreed upon alternate. Timing for all other calls begins when the
called party answers the call (i.c. when two way communications are established)

Answer detection is based on standard industry answer detection methods, including

hardware and soflware answer detection
Chargeable me for all calls ends when one of the parties disconnects from the call

Minimum call duration for billing purposes is one minute unless otherwise specified
in the individual rate schedules of this tanff

Calls are measured and billed in one minute increments unless otherwise indicated
in this tanff. Any partial minute is rounded up to a full minute

3.3.5 No charges apply to incomplete calls

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121
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34

SECTION 3 - DESCRIPTION OF SERVICE AND RATES, CONT'D.
Time-Of-Day Rate Periods

4 in the product descnptiol 15t the following ime-of-day
ods are applicable to all cal T rates shall apply to all calls
¥ PP

zed Holidays except when a lower rate would normally

DAY RATE PERIOD 8:00 AM to 5:00* PM Monday through Friday

EVENING RATE PERIOD 5:00 PM 1o 11:00* PM Sunday through
Friday

NIGHT WEEKEND RATE PERIOD 11:00 PM to 8:00* AM Sunday through
Friday, all d

5:00* PM

Saturday and Sunday until

* 10, but not including

Calls are billed based on the rate in effect for the actual ime-of-day rate period(s) durning

which the call occurs. Calls that cross rate period boundaries are billed the rate in effect in
that boundary for cach portion of the call

Holiday Rates

Calls on the following Company-recognized Holidays arc rated at the Evening Rate Period
or Off-Peak Rate Period rate unless a lower rate would normally apply

New Year's Day Labor Day Christmas Da
Independence Day** Thanksgiving Day Memonai Day*

Applics to Federally observed day only

When this holiday falls on Sunday, the Holiday rate applies on the following
Monday. When this holiday falls on a Saturday, the Holiday rate applies to
calls placed o the preceding Friday

Issued: November 16, 1998 Effective Date

By

Jo Ann G. Hill, Tariff Manager
FirstWorid Communications, Inc

9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLIE COMMUNICATIONS, INC.

SECTION 3 - DESCRIPTION OF SERVICE AND RATES, ( ONT'D.

is Directory Assistance
3.5.1 A Customer may obtain assistance, for a charge, in determining a telephone number
by dialing Directory Assistance Service.

Rates

ance Charge applies for cach telephone number, arca code, and/or

A Directory Assista
Assistance operator. No call

general information requested from the Directory
allowance applies. A Call Completion charge applies for each request made to the
v Assistance Operator in which the operator completes the call to the desired

Call Completion is available where technically feasible

Assistance, per Request $0.95
letion, per call $0.30

Effective Date:

Issued: November 16, 1998

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200

San Diego, Califorma 92121
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SECTION 3 - DESCRIPTION OF SERVICE AND RATES, CONT'D.

FirstWorld Message Toll Service

World Mes Tc v availablet y originate direct dialed calls
ments after an
discounts are available, the

irstWorld billing to the same

3.60.1  Switched Toll Service
itched access lines. Calls are billed in one minute

duration of one minute

Base S0.1699
$500 - $999 99 $0.1699
$1,000 - $4.999.99 $0.1699
$5.000 - $9.999.99 S0.1699
$10,000 - $19,999.99 $0.1699
$20,000+ S0.1699

Issued: November 10, 199 Effective Date

By: Jo Ann G. Hill, Taritf Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
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SECTION 3 - DESCRIPTION OF SERVICE AND RATES, CONT'D.
3.6 FirstWorld Message Toll Serv Cont’d.
1.6.2 Dedicated Access Toll Service

sinate over dedicated access lines purchased from the Company or provided
Customer. Calls are billed in six (6) second increments after an initial

minimum cali duration of cighteen (18) seconds
minute

S0.1040
$S00 - $999.99 $0.1028
S1.000 - $4.999.99 SO.1015
$5.000 - $9.999.99 S0.1003
S10,000 - $19.999.99 S0.0990
$20,000 $0.0978

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tanff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego. California 92121
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SECTION 3 - DESCRIPTION OF SERVICE AND RATES, CONT'D.

3.6 FirstWorld Message Toll Service, Cont’d.

3.6.3 Calling Card

ng calls while away from

accessed by di a toll-free access

Calls are billed i one minute i

g purposes is one minute. A service charge

Rate Per Minute

Per Call Service Ch

Issued: November 16, 1998 Eftective Date

By Jo Ann G. Hill. Tariff Manager
FirstWorld Communications

9333 (

esee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICA TIONS, INC. So. Dakota

—_—

SECTION3 - DESCRIPTION OF SERVICE AND RATES, CO?
37 Toll-Free Service (i.e., 800/888)

3.7.1 General

Toll-Free Serv iceis an offering that allows the calling party to charg cach call to the
called party without operator assistance. By the use of specially assigned prefixes,

such as 800 or 888, the charge for cach call is automatically billed to the Customer
Switched Access Toll Free Serv ice

Switched Access Toll-f ree Service calls are termin: od overastandard switched line
Calls are billed in six (6) second increments The minimum call duration for billing

purposes is cighteen (18) seconds

Intrastate rates, per minute

Base $0.1774
$500 - $999.99 S0.1774
$1,000 - $0.1774
$5.,000 - $0.1774
$10.000 - $19.999.99 S0.1774
$20.000+ $0.1774

Issued: November 16, 1998

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc

9333 Genesee Avenue, Suite 200
San Diego, California 92121
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SECTION 3 - DESCRIPTION OF SE RVICE AND RATES, CONT'D.

37 Toll-Free Service . 800/888). Cont’d.
173 Dedicated Access Toll Free Sery ice
ess lines purchased from ompany or provided
ond increments. The minimum call

n six (0) sec

3.7.4 Monthly Recurring Charge

Jo Ann G Hill, Tanft Manager

FirstWorld Communications, In¢
Suite 200

9333 Genesee Avenue
92121

San Diego, Califor




FIRSTWORLD COMMUNICATIONS, INC.

SECTION 3 - DESCRIPTION OF SERVICE AND RATES. ( ONT'D.

FirstWorld Debit Card Service

FirstWorld Debit Card Service allows Customers to place direct dialed calls between
locations wit \ ¢ of South Dakota. Customers access the Company’s network by
number or other access dialing sequence and entering a Personal Account
pany's system informs the Customer of the Available Usage Balance

ne in his her Debit Account and prompts the Customer to place a call by entering
ination telephone number. Network usage for calls placed is deducted from the Available

Customer’s account on a real ¢ basis as the call progresses.

) assigns cach Customer a Debit Account, provides
cach ( with a Per v d lists instructions for accessing and using
Carrier's service. Debit Cards are avanla arying denominations

chase of a Debit Card entitles the Cusic 10 use the Company's network for a number

minutes equivalent to the card denomination div 1by the effective per minute rate. The
Customer's right 10 utilize network usage within a given Debit Account associated with that
Debit Account number. No minimum service period applies

Pavment for Retail Debit Cards and Available Usage ina Custome s Debit Account is non

retundable.

Retail Debit Card service rates are not distance or time of day sensitive in nature Holiday

discounts do not apply

ork usage for Debit Card Calls is deducted from the Available Usage Balance in

Customer’s Debit Accou full unit increments. For debiting purposes, the minimum call
'

sone(l)u

Issucd: November 16, 1998 Effective Date:
By Jo Ann G Hill, Tariff Manager
FirstWorld Communications, Inc
Suite 200




FIRSTWORLD COMMUNICATIONS, INC.

So. Dakota Tariff No

re

SECTION 4 - MISCELLANEOUS SERVICES

Operator Services

Operator Services Opcrator Ser
Consumers to place ca ¢ for call completion or

¢ assessed on a per call basis, as stated
rd, acceptance of the card will be

1. Only those cards accepted

us! ar §
sts, invitees or employees) 10

yr Calling Card calls
s for Operator Assisted ¢ (WO components: @ usag

iod. mileage, and duration of the call

r Assisted Call 1s set forth

Assisted Call is set

ustomer fees imposed by ihe

Issued: November 16, 1998 Etfective Date
By: Jo AnnG. Hill, Taritf Manager

FirstWorld Communications

Inc
9333 G Avenue, Suite 200

San Diego, Califorma 92121




FIRS TWORLD COMMUNICAT TONS, INC. So. Dakota
Ong

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.

4.1 Operator Services, Cont’d.

4.1.6  Service may be suspended by the Company., without notice to the Customer or the

stor, by blocking traffic to certain countries, Cilics, of NXX exch
plocking calls using certain Customer Authorization Codes, Calling Car

ds, when the Company deems it necessary to take such action to prevent unlaw ful

service. The Company shall restore service as soon as it can be provided

undue risk. and shall, upon request by the Customer affected. assign a new

jon Code to replace the one that has been deactivated. The Company

es the right to validate the credit worthiness of Customers throt

credit card, Calling Card, called number, Third Party telephone numbe

ication procedures, Where a requested billing method cannot be

sted, the Customer/ Consumer may be required to provide a
mate billing method or the Company may refuse to place the call

The Ag tor is responsible for payment of the Company’s ct

placed trom the tor's Premises except for Collect, Third Party, Calling Card

and credit card calls. The Calling Card or credit card holder or local exchange

company service subscriber is responsible for payment of the Compa v's charges for

4l calls billed to a Calling Card, credit card or 2 telephone line number, respectively

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesce Avenue, Suite 200
San Diego. California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tariff No. 1
Original Page 33

SECTION 4 - MISCELLANEOUS SERVIC CONT'D.
4.1 Operator Services, Cont’d.

4.1.8  Per Call Service Charges

1t charges apply in addition to the per minute usage rates W hen
ap) ply in all rate periods.

Servi

FirstWorld ~ Comm. Credit
CallingCard _ChgC
Cu - led Aut S
Customer Dia'ed and Operator Assisted

Customer Dialed and Operator Must Assist  S0.80

rator Station
Collect
Third Party Billed

Sent Paid - Comn
Sent Paid - Non Coin

Person to Person

Operator Diale
Customer Dialed
Operator Dialed

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tariff No. 1
Original Page 34

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.

4.1 Operator Services, Cont’d.
4.1.9  Per Minute Usage Charges
Calls are billed in one (1) minute increments after an initial minimum call duration
of one (1) minute. Partial minutes are rounded up to the next minute.
Table A - This table applies to the following service types

Dialed Calling Card Station, Billed to 2

EVENING NIGHT/WEEKEND

Each Each
Additional Initial Additional

Rate
i Penod

MILEAGE d Penod Period Period

$0.4200 50.4200 $0.4200 $0.4200

$0.4200 $0.4200 $0.4200 $0.4200 $0.4200

$0.4200 $0.4200 $0.4200 $0.4200 $0.4200

$0.4200 $0.4200 $0.4200 $0.4200 $0.4200

$0.4200 $0.4200 $0.4200 504200 $0.4200

$0.4200 $0.4200 08 4200 50,4200 $0.4200

$0.420( $0.4200 $0.4200 $0.4200 $0.4200

$0.420¢ $0.4200 $0.4200 $0.4200

$0.4200 $0.4200 $0.4200 £0.4200

$0.4200 $0.4200 $0.4200 $0.4200

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tanff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200

San Diego. California 92121




FIRSTWORLD COMMUNICATIONS, INC. Kansas TarifT No.1

Original Page 35

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.
4.1 Operator Services, Cont’d.
4.1.9  Per Minute Usage Charges, Cont’d.
Table

Non-Coin Calls

EVENING NIGHT WEEKEND

Each Each
Ads | Addimonal
MILEAGE ¥ 4 10d Peniod Penod

$0.4700 $0.4700 $0.470K

$0.4700 0.4700 $0.4700

$0.4760 $0.4700

$0.4700 g $0.4700

S0.470¢

$0.4700

$0.4700 700 $0.4700 $0.4700

$0.4700 0470 $0.4700

Issued: November 16, 1998 Effective Date:

By Jo Ann G. Hill, Tanff Manager
Firs:World Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, Californix 92121




FIRSTWORLD COMMUNICATIONS, INC.

So. Dakota Tariff No. 1

Ony

al Page 36

SECTION 4 - MISCELLANEOUS SERVIC

4.1 Operator Services, Cont'd.

4.1.9  Per Minute Usage Charges, Cont'd.

Table C - This table applies to the following servic

Person-To-Person, Operator Station

S. CONT'D.

es types.

DAY

EVENING

NIGHT/WEEKEND

Initial

Period

Each
Additios

Period

Initu.

Peniod

Each
Additional
Penod

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

30.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

50,4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

$0.4700

Issued: November 16, 1998

By Jo Ann G. Hill, Tarift Manager
FirstWorld Communications, Inc
9333 Genesee Averue, Suite 200
San Diego, California 92121

Effective Date:
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FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tariff No. 1
Original Page 37

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.
4.1 Operator Services, Cont'd.
4.1.9  Per Minute Usage Charges, Cont’d.
Table C - This table applies to the following services types

Sent Pard

EVENING NIGHT WEEKEND

Initial

Penod Penod Penod

$1.2600 $1.2600 $1.2600 1.2600 $1.2600

2600 $1.260 $1.2600 1.2600 $1.2600

$12600 $1.2600 $1.2600 $1.2600

$1.2600 2600 $1.2600 $1.2600 2600 $1.2600

$1.2600 1.2600 $1.2600 $1.2600 1.2600 $1.2600

$1 2600 1.2600 $1.260( $1.2600 1.2600 $1.2600

$1.2600 $1 260 $1.2600 $1 260 $1.2600 $1.2600

$1.2600 $1.2600 $1.2600

$1.2600 20! 2600 $1.2600

$1.2600 2 2600 $1.2600

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hiil, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tan{' No. |

Original Page 38

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.
Busy Line Verification and Interrupt

Busy Line Verification and Interrupt services are offered in areas where the service may be
obtained from the local exchange carmier.

With Busy Line Verification (BLV). the FirstWorld operator will contact the LEC operator
10 determine if the called number or line is in use. Only one BLV will be made per telephone
call and an assoctated charge will apply whether or not conversation w as detected on the line
The operator will not complete the call for the Customer initiating the venfication request

B ne Interrupt (BLI) allows the FirstWorld operator to contact a LEC operator to
interrupt a telephone conversation in progress. upon the caller's request and after a Busy Line
Verification occurs. Upon the caller’s request, the FirstWorld operator will contact the LEC
operator, who will interrupt the busy line and inform the called party that there is a call
waiting from the caller The LEC operator will not complete the call, but will only inform
the called party of tf quest. If the call is released the FirstW orld operator will offer to
complete the call for the Customer initiating the interrupt request An applicable service
charge and applicable per minute charges will apply o the completed call. Only onc BLI
attempt will be made per telephone call and a charge will apply whether or not the cailed

party releases the line
Busy Line Venfication, per request $6.50

Busy Line Interrupt, per request $6.50

Issued: November 16, 1998 Effective Date

By

Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200

San Diego. California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tariff No. 1
Onginal Page 39

SECTION 5 - PROMOTIONS
Demonstration Calls
From time to time FirstWorld will demonstrate its services by providing free test calls of up
tofi nutes duration over its network
Promotions - General
e, FirstWorld may provide pron nal offerings to introduce a current or

ng used by the subscriber. These offerings may be

dates, times or locations and may waive or reduce recurring or non-

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




ATTACHMENT V

FirstWorld Communications, Inc.

Sales & Marketing Material




Digital Local Service

Account Codes.

Helphul, Consolidated Invoice. M

Important Be

Savings. Many

Increased Control of Calling




stWorld™ Voice Services

Digital Local Service (Continued

FirstWorld Local Service At Work

Fiber Or Extended Service Availability




Central Office

Network

Network Surveiliance

tex Station Telephones

rstWorld

Reliability.

Economical Technology. &




N DN -

irstWorld™ Voice Services

Centrex Service
w FirstWorld
Flexibility.

Feotures Tailored to Each Station

7 . )
What re Available

Calling Features,

stWorld Centrex Service at Work

For more information about these or other jorld Communications Services, call us at 714-769-6900




FirstWorld™ Voice Services

Basic Business Lines

Basic Business Line Service.
iti-Line Service

Anclog PBX Trunks

What Features Are Available

Number Portebility. £

Network Surveillance

Direct Inward Dicling (DID). 7

Line Features. *




D e

e

stWorld™ Voice Services

Basic Business Lines (C

How FirstWorld Business Lines Benefit You
Choice. 5

Sovings

Increased Productivity. Business

For more information about these or other FirstWorld Communications Services, coll us at 7]4-769-6900
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FirstWorld Communications, Inc.

Cost Support Data




FirstWorld Communications, Inc.

Cost Support Data

T'he cost and revenue estimates calculated below are b wsed on a projected mix of traffic 4

FirstWorld's current network experieice

Direct dial call:
AVERAGE PER CALL REVENUE
COST PER CALL

Transmission

Operator Cost/Validation SNot significant for expected call mix

Billing/Collection S0.015
Admimistrative Overhead S0.08

Bad Debt Allowance S0.015

Total Cost S0.46

Gross M

GROSS MARGIN PER CALI




TECHNOLOGIES MANAGEMENT INC. BARNETT BANK N A

PARK AVE

MEMO

L

TECHNOLOGIES MANAGEMENT, INC
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South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of November 13, 1998 through November 19, 1998

-

South

If you need a complete copy of a filing faxed, overnight expressed, or mailed to you
please contact Delaine Kolbo within five business days of this filing
Phore 605-773-3705. Fax. 605-772-3809

Tondie

hority to

S WATS. 800
ELECTRIC ectory
EL98-022  In the Matter of the Filing by Black Hills Power & Light Company for
Approval of Amendment No. 2 to Industrial Contract Service Agreement
with Homestake Mining Company

Blzck Hills Power and Light Company has filed an epplication requesting
the Commission to approve Amendment No. 2 to its Industrial Corntract

2133  In the Matte
Service Agreement between Black Hilis and Homestake Mining Company At he Matte

Nebr.

According to Amendment No. 1 to the agreement, Homestake would Ser
rebuild portions of its distribution system and have that substantially - W\ s
completed by December 31, 1998. Amendment No. 2 grants Homestake's
request for an extension of the deadline to September 1, 1999 ¥
Homestake will also be 100% liable for the costs of any capital investment b X &
8lack Hills must make at the Kirk Substation, from January 1, 199¢ \
through September 1, 1999
Staff Attorney Karen Cremer >
Staff Analyst. Dave Jacobson .
NA

Date Filed: 11/17/98

Intervention Deadline: NA n the Ma
1ONs Q the Mat
Hospital S \ Filed by Dc ke Area
EL98-023  In the Matter of the Complaint Filed by Bonnie Slade, Fuiton, South P S akOta. against of the
dwest, Inc R Jainst

Dakota, against Northern States Power Company Concerning Outages

Complaint by Bonnie Slade vs. Northern State Power Company. The
Complainant claims an unusually high number of electrical outages has
caused great inconvenience and aggravated health conditions. The
Complainant requests that Northern States Power upgrade its lines and
substations

AT&T pers

error. T

Staff Attorney’ Karen Cremer
Consumer Affairs: Leni Healy
Date Filed: 11/17/98

Invention Deadline: NA



P ER L R

1.

TC98-203

Date Filed. 11-04-98
Intervention Deadline. NA

In the Matter of the Application of FirstWorld Communications, Inc. for a
Certificate of Authority to Provide Telecommunications Services in South
Dakota

Application of FirstWorld Communications, Inc for a certificate of
authority to provide rescld intrastate teleccmmunications services
throughout South Dakota Services to be provided include MTS, inbound
toll free service, travel card, debit card and operator services

Staff Attomey. Karen Cremer
Staff Analyst: Bob Knadle

Date Filed: 11-16-98
Intervention Deagline: 12-07-98

In the Matter of the Filing by U S WEST Communications Inc. for
Approval of Agreement for Service Resale Between Preferred Carnier
Services, Inc. and U S WEST Comm tions, Inc

On November 16, 1998, the Commussion received an interconnection
agreement between U S WEST Communications, Inc. and Preferred
Carrier Services, Inc. Any person wishing to comment on the parties’
request for approval may do so by filing written comments with the
Commission and the parties to the agreement no later than December 11,
1998 Parties to the agreement may file written responses to the
comments no later than January 4, 1999

Staff Attorney. Camron Hoseck
Date Filed: 11-16-98
Responses Due: 12-11-98

In the Matter of the Filing by U S WEST Communications, inc for
Approval of Negotiated/Arbitrated Terms of Agreement for
Interconnection, Resale, and Unbundled Elements between Advanced
Communications Group, Inc. and U S WEST Communications, Inc

On November 19, 1998, the Commission received an interconnection
agreement between U S WEST Communications, Inc. and Advanced
Communications Group, Inc  Any person wishing to comment on the
parties' request for approval may do so by filing written comments with the
Commission and the parties to the agreement no Iater than December 14

TC98-204

1998. Parties to the agreement may fi T responses to the
comments no later than January 7

Staff Attorney: Camron Hos:
Date Filed: 11-19-98
Responses Due. 12-14

In the Matter of the Filing by U S WEST Communications, Inc. for
Approval of Wireless Interconnection Agreement between U S WEST
Communications, Inc. and Brookings Municipal Utilities Telephone
Department d.b.a. Swiftel Communications

On November 19, 1998, the Commission received a wireless
interconnection agreement between U S WEST Communications, Inc. and
Brookings Municipal Utilities Telephone Department d b a. Swiftel
Communications. Any person wishing to comment on the parties’ request
for approval may do so by filing written comments with the Commission
and the parties to the agreement no later than December 14, 1998

Parties to the agreement may file written respo the comments no
later than January 7, 1999

Staff Attorney: Camron Hoseck

Date Filed: 11-19-98

Responses Due: 12-14-98

You may receive this listing and other PUC publications via our website or via internet e-mail
You may subscribe to the PUC mailing list at http //www state sd.us/puc/

W S|




Via Overnight Delivery

Mr. Bob Knadle, Unlity Analyst
South Dakota Public Utilities Commission
500 East Capitol

Pierre, SD 57501

Re Registration of FirstWorld Communications, Inc. for Authority to Provide
Intrastate Telecommunications Services within the State of South Dy
Docket No. TC98-20

Dear Mr. Knadle

Enclosed for filing are the or al and ten (10) copies of replacement pages for a tantt
which was part of the Registration for Authonty to Provide Intrastate

Telecommunications Services, filed on behalf of FirstWorld Communications, Inc

We have replaced the lability language to nirror AT&T's Local Exchange Services
Tanft which was updated on October 5, 1998

We have enclosed a copy for your
relerence

Referencing South Dakota administrative rules at ARSD 20:10:24:02(3)¢). the

principal stockholders can be reached at the col

porate headquarters of FirstWorld at
9333 Genesee Avenue, Suite 200, San Diego, Califormia 92121. None of the principal

stockholders have any management interest

not currently nor does 1t 1 1 any mululeve!

dare ped, the extra copy of this cover letter the enclosed self

essed stumped envelope provided for this purpose

ay have r ding the above filing should be directe

FirstWorld Communications, Inc
CWd

cc J r irstWorld
File:  FirstWe

TMS: SDO9S(
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FIRSTWORLD COMMUNICATIONS, INC.

SECTION 2- RULES AND REGULATIONS

2.1 Undertaking of FirstWorld

¢ twenty-four (24) hours p

ndirectly controlled by
crorassign the use of service or facilities
t of the Company. Such transfer or assignment

rruption of the use or location of the service or

Ettective Date

tWorld Communicat
9333 Ger

San Dieg




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tariff No. 1
Original Page 8

SECTION 2 - RULES AND REGULATIONS, CONT'D.
Limitations, Cont'd
1s required before any assignment or

to all such

ring of service or deny an

Ily and negatively impacts the

the Company

ich the service

misconduct 1s not limited by this

suit by a Customer or by any others, for
provision, preemption, termination
provisions

following, th v ability, if 2 n an amount equai to the

prop

of equipn

by the Company s

Issued: Nov

FirstWorld Comy

9333 Genesee Avenue




FIRSTWORLD COMMUNICATIONS, INC.

SECTION 2 - RULES AND REGULATIONS, CONT'D.
24 Liabilities of the Company, (Cont’d.)

2.4.4  The Company shall be indemnified, defer 1d held harmless against any claim,
oss or damage ansing from the use of service offered under this TanfT, involving
AL Claims for libel, slander, invasion of privacy, or infringement of copynght

arising from any communication

Claims for pat fringement anising from the Custom zed user

combining or using the service furnished by the Compar nnection with

facihities or equipment furnished by others: or

All other claims ansing out of any act or omission of others in the course of

using services provided pursuant to this Tanfl

The Company does not guarantee or make any warranty with respect 1o 1ts services
when used in an explosive atmosphere.  The Company shall be indemnified,
defended and held harmless by the Customer and user against all claims, losses or
damages by any person relating to the service provided pursuant to this Tanft when

used in an explosive atmosphere.

No license under patents (other than the limited license to use) is granted by the
Company or shall be implied or anise by estoppei, with respect to any service offered
under this Tanff. The Company will defend the Customer and authonized user

nst claims of patent infringement arising solely from the use by the Customer or

authorized user of services offered under this Tanff and will indemnify such

Customer or authonized user for any damages awarded based solely on such claims.

The Company’s failure to provide or maintain services under this Tariff shall be
excused by labor difficulties. facihty availability, govemmental orders, civil
commotions, preemption of existing services to restore service in comphiance with
Part 64, Subpart D, Appendix A of the FCC's Rules and Regulations, acts of God
and other circumstances beyond the Company s reasonable control

In no event shall the Company be lisble for special, reliance, consequential or other

such damages

Issued: November 16, 1998 Effective Date

By Jo Ann G. Hill, Tariff Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tariff No. 1
Onginal Page 10

SECTION 2 - RULES AND REGULATIONS, CONT'D.
2.4 Liabilities of Company, Cont’d.
249  Credit Allowance for Interruptions

Tanft, interruptions of twenty-four
r detected by the Company, and which are not

Customer are credited to the Customer at

be made for failu acilities provided with or by

be provided in other Sections of this TanfT

ere service is interrupted by the negligence
t to the terms of the

1ent of bills due the

other reason

tions due to electric

ris responsible for

sit from the Customer in the event the
inacceptable to the Company. Deposits will
lv payment

recessary, FirstWorld

's estimated charges as an

apphed h month’s ¢k s and a

Jo Ann G Hill, Taniff Manager
FirstWorld Communications, Inc

3 Genesee
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FIRSTWORLD COMMUNICATIONS, INC.

SECTION 2 - RULES AND REGULATIONS, CONT'D.

Taxes and Surcharges, Cont'd.
Public Telephone Surcharge
Inord

1o recoy

comy

¢. which is

ble service char

one coding d

tted 1o the Company prior 1o cor
¢ Public Pa

v be billed on a subse

attheor

v to calls placed from pay

ice by inserting coins during

Effective Date




FIRSTWORLD COMMUNICATIONS, INC So. Dakota TanffNo 1

Original Page 17

SECTION 2 - RULES AND RE LATIONS, CONT'D.

n reasonable he facil d by the Company shall be made available to
¢ Company for tests and adjustm be deemed necessary by the Company for

ice. Noin v 1 2 the ime during which such tests

waivers and promotions at its
tv of service and to promote the sale of its

services. Such pror na Terings will be filed with the South Dakota Public Utilities

Cost of Collection and Repair

I'he Customer
monies due the Company, i ling leg E nting expenses. Customer is also
sponsible fo Ve any-p equipment and any expenses required

for repair

Issued: November 16, 1998 Effective Date.

By:  Jo Ann G. Hiit, Tanift Manager
FirstWorld Communications, Inc

9333 Ge ee Avenue, Suite 200
San Diego, California 92121
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FIRSTWORLD COMMUNICATIONS INCL

SECTION 2- RULES AND REGULATIONS, CONT'D.

218 Toll-Free Numbers

the Company res

SO0 888

whereby individual

r carner.  The

request f b ¢ in Resp Org or "800 888
ided in Section 2.18.2, to another carrier for

s. the Compar

1y

2,19 Late Payment Charge

W past due balance. A bill is considered

Issued. Novem

By Jo A
FiratWorld Communications, Inc
6333 Genese

San Dicgo, Ca




FIRSTWORLD COMMUNICATIONS, INC.

SECTION 2 - RULES AND REGULATIONS, CONT'D.
Return Check Charge

n check charge of $15.00 will be assessed for checks returned for insufficient funds.
pphicable retum check charges will be assessed according to the terms and conditions
v (i.c. e exchang, pany and or crcial credit card company)

to South Dakota law and the South Dakota Public Utilities Commissic
additior . reserves the right to place the Available Usage

lance for the Customer’s Prepaid Account on hold until the check or draft clears or is paid

Other Rules

The Company may temporarily suspend service without notice to the Customer, by blocking

traffic to certain cities or NXX exchanges, or by block calls using certain Personal

Identification Numbers when the Company deem v such action to prevent
unlawful use of its service. The Company will restore v 1S S00N as service can be

provided without undue risk

Issued: November 16, 1998 Effective Date

By

Jo Ann G Hill, Tanff Mz
FirstWorld Communicatic

9333 Genesee Aveuue, Su
San Diego, California 92




FIRSTWORLD COMMUNICATIONS, INC, So. Dakota Tanff No. 1

( 1 ge 22

SECTION 3 - DESCRIPTION OF SERVICE AND RATES, CONT'D.

3.3 Timing of Cally

g for calls plac twork is based in part on the duration of the call

for Person-t0-Person calls begins when the caller is connected to the

nated party or agreed upon a
called party answe

ternate. Timing for all other calls begins when th

the call (1.¢. when two way communications are established)
Answer detection is based on standard industry answer detection methods, including

ardware and software answer detection

geable ime for all calls ends when one of the parties disconnects from the call

wtion for billing purposes is one minute unless otherwise specified
dividual rate schedules of this tanf

measured and billed in one minute increments unless otherwise indicated
Any partial minute is rounded up 10 a full minute

s apply to incomplete calls

Issued: November Effective Date:
By Jo Aun G Hill

FirstWorld Commu

9333 Genesee Av . Suite 200

San Diego, California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakot

SECTION 3 - DESCRIPTION OF SERVICE AND RATES, CONT'D.
34 Time-Of-Day Rate Periods
Unless otherwise specified int scription in this tan ¥, the following time-of-day

oall calls. Evening rates shall apply to all calls
nized Holidays except when a lower rate would normally

DAY RATEPERIOD 8:00 AM to 5:00* PM Monday through Friday

EVENING RATE PERIOD 5:00 PM to 11:00* PM Sunday through
Friday

KEND RATE PERIOD 11:00 PM to 8:00* AM Sunday through
Friday, all day Saturday and Sunday unti!
5:00* PM

based on the rate in effect for the actual time-of-day rate period(s) during
s. Calls that cross rate period boundaries are billed the rate in effectin
portion of the call

Holiday Rates

Calls on the following Company-recognized Holidays are rated at the Evening Rate Period

rate unless a lower rate would normally apply
Labor Day Christmas Day**

Independence Day Thanksgiving Day Memorial Day*

pplies on the following

te applies to

Issued: November 16, 1998 Effective Date

By Jo Anun G. Hill, Tarift Manager
FirstWorld Communicavons, Inc
9333 Genesee Avenue, Suite 200
San Diego. California 92121




FIRSTWORLD COMMUNICATIONS, INC.

SECTION 3 - DESCRIPTION OF SERVICE AND RATES, CONT'D.
3.8 FirstWorld Debit Card Service

ard Service allows Customers to

FirstWorld  Debit (

State of th Dakota. Customers access
imber or other access dialing sequence and entering a Personal Account
1ic Company's system informs the Customer of the Available age Balance
n his her Debit Accol 1d prompts the Customer to place a call by entering a
stination telephone number. Network usage for calls placed is deducted from the Available

Usage Balance on the € 1er's account on a real time basis as the call progresses.

Customers purchase a Debit Card which assigns cach Customer a Debit Account, provide
i*h a Personal Account Code and lists instructions for accessing and using

Debit Cards are available in varying denominations

ase of a Debit Card entit Customer to use the Company's network for a number
equivalent to the card denomination divided by the effective per minute rate. No

vice period applies

Retarl Debit Cards and Availa a 1 Customer's Debit Account is non
V SENSILve in nat Holiday

1sage for Debit ( Calls is deducted from the Available Usage Balance in
Debit Account ements. For debit rposes. the minimum call

Issued: November 16, 1998 Effective Date

B Jo Aan G. Hill
FirstWorld Ce




0

FIRSTWORLD COMMUNICATIONS INC.

So. Dakota Tanff No. |
Original Page 34

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.

Operator Services, Cont’d

4.1.%  Per Minute Usage Charges

( I minimum call duration

¢ next minute
Table

EVENING

Issued: November 16, 1998

Effective Date
By:  Jc Ann G. Hiil, Tanff Manager
FirstWorld Commur




FIRSTWORLD COMMUNICATIONS, INC.

Kansas Tanff No.1
Ong

nal Page 35

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.
4.1 Operator Services, Cont'd.
419

Per Minute Usage Charges, Cont’d.

Table

NIGHT WEEKEND

Rate

MILEAGE Pen

Each
Additional

$0.4700

$0.4700

S0.4700

Issued: November 16, 1998 Effective Date
By Jo Ann G. Hill, Tanitf Manager

FirstWorld Ce unications, Inc

9333 Genesee Avenue. Suite 200

San Dicgo. California 92121




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tanff No. 1

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.

4.1 Operator Services, Cont'd.
4.1.9  Per Minate Usage Charges, Cont’d.
able C - This table applics to the following services type

n. Operator Station

Person-To-Persol

EVENING NIGHTWEEKEND

I

Peniod

$0.4700

Issued. November 16, 1998 ffective Date

By Jo Ann G Hill, Tantf Manager
FirstWorld Communicatiors, Inc
9333 Genesee Avenue, Suite 200

San Diego. Californ




FIRSTWORLD COMMUNICATIONS, INC.

SECTION 4 - MISCELLANEOUS SERVICES, CONT'D.
4.1 Operator Services, Cont’d.
4.1.9  Per Minute Usage Charges, Cont’d.

Table D

Ra 3 Tnitsal itiona |
MILEAGE criod riod ¥ | Per

S1.2600 $1.2600

$1.2600

1.2600 $1.2600

1.2600 §1.2600

1.2600 $1.2600

2600 $1.2650

1.2600 $1.2600

1.2600 2600

2600 $1.2600

Issued: November 16, 1998 Effective Date

By Jo Anr G. Hill, Tarifl Manager
FirstWorld Communications, Inc
9333 Genesee Avenue, Suite 200
San Diego, California 92121




Issued

FIRSTWORLD COMMUNICATIONS, INC,

So. Dakota Tanff No. 1

Orniginal Page 39

SECTION 5- PROMOTIONS
Demonstration Calls

From time t will dem

nstrate its services by providing free test calls of up
its network

me to ime, F provide promotional offerings to introduce a current or
Subscriber u v the subscriber. These offerings may be
10 ¢

may waive or reduce recurri
charges romo!

or non-
will be filed with the South Dakota Public
1es Commissior

November 16, 1998

By

Effective Date
Jo Ann G. Hill, Taniff Mz

FirstWorld Communications
9333 Gene

ger
Inc
Avenue, Suite 200
San Diego, California 92121




January 20, 1999

Via Overnight Delivery

Mr. William Bullard, Jr
tive Director

dakota Public Utilities Commission

) East Capitol

tration of FirstWorld Communications, Inc.

ity to Provide Intrastate Telecommunications Services within the
State of South Dakota
Docket No. TC98-201

Dear Mr. Knadle

Enclosed for filing are the onginal and ten (10) copies of replacement pages for a tanff
which was part of the Registration for Authority to Provide Intrastate
Telccommunications Services, filed on behalf of FirstWorld Communications, Inc

We have incorporated changes to the liability section as requested by Karen Kramer

return, date-stamped, the extra copy of this cover letter in the enclosed self-
d stamped envelope provided for this purpose

Any questions you may have regarding the above filing should be directed to me at
(407) 740-8575

Sincere)y

Connig Wightman
Consultant for
FirstWorld Communications, Inc

ce Jo Ann G. Hill, FirstWorld
File:  FirstWorld - SD
T™S: SDO9800b




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tanff No. 1

Original Page 9

VN

SECTION 2 - RULES AND REGULATIONS, CONT'D.
2.4 Liabilities of the Company

2.4.1  FirstWorld's liability for damages ansing out of mistakes, interruptions, omissions,
delays, errors, or defects in transmission which occur in the course of furnishing
service or facilities, shall be determined in accordance with SDCL 49-13-1 and 49
13-1.1 and any other applicable law

The Company shall not be liable for claim or loss, expense or damage (including
indirect, special or consequential damage), for any interruption, delay, error,
omission, or defect in any service, facility or transmission provided under this tanff,
if caused by any person or entity other than the Company, by any malfunction of any
service or facility provided by any other carrier, by an act of God, fire, war, civil
disturbance, or act of government, or by any other cause beyond the Company's
direct control

The Company shall not be hiable for, and shall be fully indemnified and held
harmless by Customer against any claim or loss, expense, or damage (including
special or consequential damage) for defamation, libel, slander, invasion,
infnngement of copy-nght or patent, unauthonzed use of any trademark, tradename
or service mark air competition, terference with or misappropnation or
f any cor propnictary or creative night, or any other injury to any

crson, property or entity ansing out of the matenal, data, information, or other
ntrevealed to, transmitted, or used by the Company under this tanfl; or for any
ustomer; or for any personal injury or death of any person

caused direct] rectly by the installation, maintenance, location, condition

use o! 1oval of equipment or winng provided by the
sed by neghgence of the Company

Issued: November 16, 1 ) Effective Date

By JoAmm G H
FirstWorld Com

SDOYSx




FIRSTWORLD COMMUNICATIONS, INC. So. Dakota Tanff No. 1

Original Page 10

SECTION 2 - RULES AND REGULATIONS, CONT'D.
Liabilities of Company, Cont'd.

2,44 The Company shall not be liable for any defacement of or damages to the premises
of a Customer resulting from the fumishing of service which is not the direct result
of the Company’s neg|

The Company shall not be liable for any claim, loss, or refund as a resuit of loss or
theft of Prepaid Calling Cards or Personal Identification Numbers issued for use
with the Company’s services. Nor will the Company be liable for any claim, loss or
refund on any unused balance remaining on a Prepaid Calling Card provided to a
Customer

The Company shall not be hable for any claim, loss or refund on any unused porticn
of the usage balance remaining in a Prepaid Account provided to a Customer before
or after the expiration date assigned to each Prepaid Account

Deposits

The Company reserves the nght to collect a deposit from the Customer in the event the

Customer’s financial condition 1s unknown or unacceptable to the Company. Deposits will
be retumed to the Customer after one full year's history of timely payment

Advance Payments

For Customers whom the Company feels an advance payment is necessary, FirstWorld
reserves the right to collect an amount not to exceed one (1) month's estimated charges as an
advance payment for service. This will be applied against the next month's charges and a
new advance payment may be collected for the next month

Issued

By

November 16, 1998 Effective Date

Jo Ann G. Hill, Tariff Manager

FirstWorld Communications, Inc

9333 Genesee Avenue, Suite 200

San Diego, California 92121 SDO9S




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

)
FIRSTWORLD COMMUNICATIONS, INC. FOR ) CERTIFICATE OF
A CERTIFICATE OF AUTHORITY TO PROVIDE ) AUTHORITY
)
)

VL 0

TELECOMMUNICATIONS  SERVICES IN

SOUTH DAKOTA TC98-201

On November 16, 1998, the Public Utilities Ci 1 (C ). 1IN a with
SDCL 49-31-3 and ARSD 20:10:24:02, received an application for a certificate of authority from
FirstWorld Communications, Inc (FirstWorld)

FirstWorld seeks to provide message toll service on a switched or dedicated basis, inbound
toll free service on a switched or dedicated basis, travel card, debit card services and operator
services 10 its customers over resold facilities of other certificated carriers. A proposed tariff was
filed by FirstWorld The Commission has classified long distance service as fully competitive

On November 19, 1998, the C: electronically transmitted notice of the filing and the
intervention deadline of December 7, 1998 to interested individuals and entities. No petitions to
intervene or comments were filed and at its regularly scheduled January 26, 1999, meeting, the
Commission considered FirstWorld's request for a certificate of authonty Commission Staff
recommended granting a certificate of authonty

The Commission finds that it has junsdiction over this matter pursuant to Chapter 49-31
specifically 49-31-3 and ARSD 20 1024 02 and 20 1024 03 The Commission finds that FirstWorld
has met the legal requirements established for the granting of a certificate of authonty FirstWorld
has, in accordance with SDCL 49-31-3, demonstrated sufficient technical, financial and managerial
capabilities to offer telecommunications services in South Dakota The Commission approves
FirstWorld's application for a centificate of authonty. As the Commission's final decision in this
matter, it is therefore

ORDERED. that FirstWorld's application for a certificate of authority is hereby granted. Itis

FURTHER ORDERED, that FirstWorld shall file informational copies of tanff changes with
the Commission as the changes occur

Dated at Pierre, South Dakota, this <&~ day of February, 1999

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION

7 s T 7

y’
JAMES A BURG, Chairman

£

7 ”

PAM NELSON. Commissioner

N /

. - L L/48
LASKA SCHOENFELDER, Commissioner




SOUTH DAKOTA PUBLIC UTILITIES
____COMMISSION

CERTIFICATE OF AUTHORITY

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

Authority was Granted January 26, 1999
Docket No. TC98-201

This is to certify that
FIRSTWORLD COMMUNICATIONS, INC.

is authonzed to provide telecommunications services in South Dakota

This certificate 1s issued in accordance with SDCL 49-31-3 and ARSD
2010.24.02, and is subject to all of the conditions and limitations contained in
the rules and statutes governing its conduct of offering telecommunications
services

Dated at Pierre, South Dakota, this =

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

,LL_JJJLQ_‘L g
KA SCHOENFELDER,/Commissioner
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