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? 1699-044

Lance J.M. Steinhart

Attorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097
Also Admitted in New York Telephone: (770) 232-9200
mnd Maryland Facsimile: (770) 232-9208
April 18, 1999
VIA AIRBORNE EXPRESS
o R RECEIVED
Executive Director
South Dakots Peblic Utilitics Commissi APR 7 1 1999
500 East Capitol Avenue SOUTH DAKOTA PUBLIC
Pierre, SD 57501-5070 UTILITIES COMMISSION
(605) 773-3201
Re: RDST, Inc.
Dear Mr. Bullard:
Enclosed picase find one original and ten (10) copies of RDST, Inc.’s Application for
Registration of a Telecommunications Company.

Please note that Exhibit A, the Certificate of Authority from the Secretary of State, is
not attached. We have applied for the certificate and will forward a copy to the commission

upon receipt.

In order to expedite the processing of this application, I would like to suggest that all
requests for information by the analyst be made by either telephone or facsimile. [ will make
every effort to respond on the day of the request.

I have also enclosed a check in the amount of $250.0C payable to the "South Dakota
Public Utilities Commission"” for the filing fee, and an extra copy of this cover letter to be date
stamped and returned to me in the enclosed self-addressed prepaid envelope.

If you have any questions or if I may provide you with any additional information, please
do not hesitate to contact me.
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APPLICATION FOR REGISTRATION
OF RDST, INC.
FILED WITH THE
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

IN THE MATTER OF THE
APPLICATION OF
RDST, INC.

N -

FOR AN ORDER Docket No.
AUTHORIZING THE REGISTRATION
OF APPLICANT AS A
THELECOMMUNICATIONS COMPANY
APPLICATION

Application is hereby made to the South Dakota Public
Utilities Commission for an Order authorizing RDST, Inc.
("Applicant®) to register as a telecommunications company within
the State of South Dakota. The following information is furnished
in support thereof:

1. Name, Address and Telephone Number of Applicant:

RDST, Inc.

8100 Jetstar Drive, Suite 100
Irving, Texas 75063
Telephone: (972) 929-1920

2. Zhe name under which the Applicant will provide these
services if differmt than ipn 1. above:;



3. Applicant's corporate information:

Applicant was incorporated in the State of Texas on June 5,
1998 as Canmax Telecom, Inc. and changed its name to RDST, Inc.
on March 25, 1999. The company is a wholly-owned subsidiary of
Ardis Telecom & Technologies, Inc. ("Ardis"). A copy of the
Applicant's Articles of Incorpcration, as amended, is attached
hereto as Exhibit A. A copy of Applicant's Certificate of
Authority to transact business as a foreign corporation in the
State of South Dakota is attached hereto as Exhibit B.

The Applicant has no principal office in South Dakota. The
name and address of the Applicant's registered agent is:

National Registered Agents, Inc.

300 South Phillips Avenue, Ste. 300

Sioux Falls, SD 57102

The names and address of each corporation, association,
partnership, cooperative, or individual holding a 20% or greater
cwnership or management interest in the Applicant corporation and
the amount and character of the ownership or management interest
are as follows:
Name and Address Shares Owned Percentage of all Shares

Issued and Outstanding
and Voting Control

Ardis Telecom &

Technologies, Inc. 1,000 100%
8100 Jetstar Drive
Suite 100

Irving, Texas 75063
(972) 929-1520




4. Partnership Information:
Not Applicable.
5. Description of Services Applicant intends to offer:
Applicant is a reseller which intends to offer 1+ and
101XXXX direct outbound dialing, 800/888 toll-free inbound
dialing, travel card and prepaid calling card service.
6. Means by which the Applicant intends to provide services:
Applicant does not own or maintain any transmission
facilities or switching equipment in the State of South Dakota.
The Applicant will provide services through Star Telecom, its
underlying carrier. As a reseller, Applicant has no points of

presence in the State of South Dakota, thus Applicant neither

State of South Dakota. Rather, Applicant will be engaged in
reselling services provided by facilities-based carriers within

thea State of South Dakota.
7. Gecoraphic Areas in which services will be offered:

Applicant intends to provide services on a statewide basis.
8. [Financial Qualifications:

Applicant is financially qualified to provide intrastate
interexchange telecommunications services within South Dakota.
In particular, Applicant has adequate access to the capital
necessary to fulfill any obligations it may undertake with
respect to the provision of intrastate telecommunications

services in the State of South Dakota. See Exhibit C, which is
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attached hereto, Ardis' Consolidated Balance Sheets as of January
31, 1999 and January 31, 1998, and Consolidated Statement of
Operations for 3 months ended January 31, 1999 and January 31,
1998, which demonstrate that Applicant has the financial ability
to provide the services that it proposes to offer.
9. Applicant's complaints and regulatory matters contact and
how Applicant handles customer billings and customer service
matters.

All inquiries regarding regulatory matters should be
addressed to:

Debra L. Burgess, Vice-President

8100 Jetstar Drive, Suite 100

Irving, Texas 75063

Telephone: (972) 929-1920

Facsimile: (972) 929-1036

E-Mail: debbieb@canmaxtel .com

All inquiries regarding complaints should be addressed to:

Donna Miles, Customer Service Manager

8100 Jetstar Drive, Suite 100

Irving, Texas 75063

Telephone: (800) 480-2006

Facsimile: (972) 929-1036

E-Mail: donnam@canmaxtel .com

The Applicant's customers will be direct billed utilizing
"real-time" completed call detail information from Applicant's
underlying carriers and its own switching equipment. Applicant's
toll-free number will be on all invoices and customer service

will be provided in-house by the Applicant.




10. Regulatory Status:

Applicant is currently in the process of obtaining all
required authorizations from the state regulatory agencies.
Applicant is currently authorized to provide service in
Iowa, Michigan, Montana, New Jersey, Pennsylvania, Texas, Utah,
Virginia, and Wyoming.

The Applicant is in good standing with the appropriate
regulatory agency in the states where it is registered or
certified. The Applicant has never been denied registration or

certification nor withdrawn its request for registration or

certification in any state.




11. PDescription of Marketing

Applicant intends to market its services to primarily tc
small to mid-sized businesses and residential customers. All
sales personnel will have telecommunications service experience.
Applicant will market through direct sales by employees and
agents. Applicant does not intend to engage in multilevel
marketing. A copy of Applicant's marketing materials are
attached hereto as Exhibit D.

12. Cost Support:

Applicant intends to provide services at a price above its

cost.

13. PFederal Tax Identification Number:
75-2777065

A copy of Applicant's proposed tariff is attached hereto as
Exhibit E.




WHEREFORE, the undersigned Applicant requests that th

pakota Public Utilities Commission enter an order granting

application. L,
DATED this day of , 1999.

RDST, Inc.

By:
Lance J.M. 8t rt, Its Counsel

6455 East Johns Crossing
Suite 285

puluth, Georgia 30097
(770) 232-5200

e South

this



STATE OF TEXAS
COUNTY OF ____ DALLAS

Debra L. Burgess, being first duly sworn, deposes and says that
she is the Vice President and Secretary of RDST, Inc., the
Applicant in the proceeding entitled above, that she has read the
foregoing application and knows the contents thereof; that the
same are true of her knowledge, except as to matters which are
therein stated on information or belief, and to those matters she

believes them to be true.
Do A @wcca)um

Debra L. Burgess

Subscribed and sworn to before this & day of M\, 1999.

Notary Pub
My Commission expires: SOPF.;_IL‘Z.OOL




LIST OF EXHIBITS
A - ARTICLES OF INCORPORATION
B - CERTIFICATE OF AUTHORITY
C - MARKETING MATERIAL
D - PFINANCIAL INFORMATION

E - PROPOSED TARIFF




EXHIBIT A - ARTICLES OF INCORPORATION
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@The State of Texas

SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

RDST, INC.
FORMERLY: CANMAX TELECOM, INC.
FILE NO. 1493294

ARTICLES OF INCORPORATION JUNE §, 1998

IT IS HEREBY FURTHER CERTIFIED that the records of this office reveal the
ssbocguent filing of an AMENDMENT which was filed on MARCH 25, 1999. A copy of
the docment is unavailable at this time becamse it is being processed for permament

refention as a public record.

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on March 30, 1999.

L AT

Elton Bomer  DAM
Secretary of Si ite




The name of the Corporation is CANMAX TELECOM, INC.

ARTICLE 1I.
The pariod of dusation of the Corporation is perpetual.
ARTICLE 1L

The purpose for which the Corporation is orgamized is the transaction of any and all lswfia)
butiness for which corporations may be incorporated under the Texas Business Corporation Act.

ARTICLE V.

The aggregaie munber of sheres which the Corporation shall have authority to issue is Ten
Thousand Shares (10,000) of the par valuc of ooe cent ($0.01) each. The shercs are designated
Common Stock and bave identical rights and privileges in overy respec.

ARTICLE V.

The Cosporation will not commence business until it bas received for the issuance of shares
consideration of the value of One Thousand Dollars ($1,000.00) consisting of money, lsbor done or
property actually received.

ARTICLE VL

The steet address of its initial registored ollico is 150 W. Carpenter Freeway, Irving, Texas
75039, and the asme of its initial registcred agent at such addrcss is Roger D. Bryant.

ARTICLE VIL

The mumber of directors shall be fixed by the Sylaws of the Corporatioa, but shall in no
overt be less than one (1). The cumber of directors constituting the initial board of Jirectors is one

(), and the naxoe and address of the person who is 10 serve as director until the first :nual mecting
of Ge shaccholders, or unti] his successor is elected and qualified, is:

GO0 ~Ji—ee LoD




empicyes benefil phm, or other emcrprise, against judgments, penalties (including cxciso and
similer txes), fincs, wetlements, and ressonable expenses (including attomeys fees) sctually

mcurred by such person in comnection with such sction, suit, or proceeding, and (ii) advance
reasonshic cxpeasss o such persoa in coancction with such action, suil or procecding. ‘[he rights
previded in this Article shall not be deemed exclusive of aay other rights pennitiad by law,
which soch person may be entitied under any provision of the Bylaws, a resolution of shareholders
directors, an agresment or othcrwise.
ARTICLE XIL
1 A director of the Corporation shall not be personally lisble to the Corporation or

giglrgaﬂgsgggl-g%
the Corporation, excepl 1 the extent a director is found liable for (a) a breach of the director's duty
of loyalty to the Corporstion or its shareholders, (b) an act or omission not in good faith that
constitules & breach of duty of the direcior (o the Corporation or an act or omission that involves
inteational myisconduct or a knowing violation of the law, (c) a transaction from which the diroctor
recived an impeoper benefit, whether or not the benefit resulited from an action laken within the
scope of the director’s affice, or (d) an act or omission for which the Hability of a director is
expressiy provided by an applicable statule.

2 If the laws of Texas we bereaficr amended %o suthorize further elimination or
fimitation of the personal Hability of directors, then the lisbility of a director of the Corporation, in
addition to thc Emitation on the personal Lisbility provided herein, shall be limited 10 the fullest
extent pesmiticd by the laws of Texes as amended. Any repeal or modification of this Article XI1
by the sharcholders of (he Corporation shall be prospective only and shall not adversely affect any
Emitation on the personal Eability of a director at the time of such repeal or modification.

ARTICLE X111
The name and address of the incorporator is:
Name Addresy

Wilkiam L. Rivers Arter & Hadden
1717 Zu!maﬂrms. 100

pate 4

William L. Rivers,
[ncorporator

g!




EXHIBIT B - CERTIFICATE OF AUTHORITY




EXHIBIT C

MARKETING MATERIAL
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1999

FDOUKCTAL INTFORMATION

Piaancial Statepentcs

ARDIS TELECOM & TECHNOLOGIES, INC.
AND SUBSIDIARIES
(Formerly Canmax, Inc)

Januarcy 31,
Tod)

ASSTTS

CURRENT ASSLTS
CABR +cvceccsncncnscnsnccecscnnssssnssssssssnnssncsssanseness 3 2,270,600
731,389

Trave 2000t DOORLVDLE . uvvvvvrnsrcencnnesssnsnsnsssnnnns
ZAVEREOEY cccccscvssscscrassscssstssssssssscesssssssnasncvses 212, %5¢
Prepild GUPONSEE oAl OCREL oooovcvcnscasssnssstsssssnnsnansss 90,197
Cuctent portion of long tecm roceivable ..cccievecccrncncnnns 204,506

Cocrant 388ets O G1200nTinued CDULACINNG ccvovscrenencrncnne
TOCAL CULUMNT BEBUTE covvevevvacccsnsssnsssesscssesnscscnnes —!‘m 2309,

TROPERTY AMD EQUIPMENT, A0 .....cocevncsvsnsnases csssassessses
mnmmawmas [ R -
343,104

LONG-TERN RECEIVABLE. not of Curtent POLtioN ..cvvccvevcsnsnnes
OFUNER ABBETS coccccccccccsssnsssrsccsonassescsnssssssssssancsse 9,722
LONG-TERM ASSETS OF QISCONTINUED OPERATIONS ...ccvcevsvsccnacas ’ —_

LIABILITTRS AND SHAREMOLDERS® EQUTTY °

CHRRENT LIABILITIES

TZA08 ACTOUNTRE PAYBDLE cvvvvuvnnnsccsvsnnasnsnsnsssssanssncane $ 355,670
ACCEUOR LioDIJITIBE covvu vecsancsccrsencccsosassnsssnsensses 185,518
DOLSltnd COVRNUE .ovvevrvnvnnnnsnns eesesesssserscssscsssnante 23,425
ASVARCES SCOM SRALEROLORE o ovvvvenvsrsncassonnsnssnasnsansnns 300,006
Cucrent liabilitice of diecontinued OPeCalIOoNE ..cvcevevannas —
MOTE PAYIDIE = CUEZOAT ..ccvcnvarsnssssssssvssossssnssnsnnnen 95

Total cursont LioDillTies «vveeevicnrcsansecrosccascncanss ﬁ

LONG~-TERN LTIASILITILS
7,006

LONg~Torm DAYBBLES ...vvvivrsccncnnnananssscssssanesansnannns
Long-tech Payables of TIACONTINUED CPELITIONS v.vvvvccvncnnnns -
—— L0k

‘ﬂ, Qh ¥ p—

ocTose 3,
—r

$ 207,609
292,086
u” “'

13,002
177,845

§9,138
524,843
397, 851

17,

$ 822,83
227,87
46,03
1,500,000
1,683,359

T3l long=term LIaDI1ICI@E o oo vvnrnrvrcnsnnanansanansnas

SHAREHOLDERS* CQUITY
Common zlock, no pac value per shace, 3.001 pac value
Pre ahare 44,169,100 shages suthoriseds 6,861,008
anares, pac vaiue 3.001 por shece, ano 5,111,008,
NG par value per shere, 1eMwa ang at
31. 1999 ing October 3, 1998, respectively -...... 24,934,97%¢
(22,082,244)

Accumlotrd GallElt c.vvennrercarnnsnnsensosnnsnasssnsnsnnsan
Forcign curzency TCanslation JQJUSTMENT ....cvvavvesnnascnces (S, 419

TOTal *haraholidecs’ equity ........ ecasne cerervanas ssesnese — 81210

TOTAL LIABILITIES AND SWAAEMOLOERS® CQUITY +.....oene.. AR 3290302

Sec accospanying nates.

A sy s pa

24,838,309
123,789,343)

BT Y
1,067 048
FERTRLT

<




(MANDITED)

THRET MONTHS ENCED
; I ¢ | I
$1,862,.7 -

ma-nouu and OLheE .ooes e sadeeapasesesosennit 3

Total sweeanas .................................-........... h!ﬂ!;"’ -
1,427,220 -
220, —
20,70 -
LJ AT

139, 568)
0k a
PR | ; .| B
(526,570 —
Incoms (lo== L 4 ”qouum f softwar {nass
o of so o bua
net .} ho:- caned Of 30 .ccoccevnsnonnecs .....'.... ...... . 218,378 (558,333
Caunuuolumulnn. nat of
ua-.u:—d30........................... ..... cesessnee 2,018,494 S
NET (WCDWNE (LOBS) <oconssssveesersassonnscotnitis sesssssnsnene $1.107.29€ s _JA3a.aa’

i mse asm A ®AA




AMD SUBSIDIARIES
(Formerly Canmax, Inc)

(WMATDITED)

TLOMS TROM OPERATING ACTIVITIES
An00me [1088) vovvivcecsncsvescnnscsssncccsessesssacnacssnan

AdjustTaents to seconcile net Lncome (luss) to net
(used) by contisuing eparatisy activitioen:

!
|
?
|

STock
MArcants Lovued £OF PAEVACES .c...vvivvncrncsasncnsssnssnnsene
Dpocistion 408 SMOCLiBICION . .ccvuvrncavnnrnocasssrsnsvrnssans
{Incresce) Cecreasc in:
Toote 2000UNES TPCAIVADLE ... cccvsssnssrentesansranassnnne

INVEAEBLY covccncncnasnsncccccsccsssansssssssssssssssssnsane

Prepald eapenees NG OTMAC ... ccvvvecncssnsvssssanssenanssne

CRNGE BOPIED s 5 soocnsnssecsscsscasrsssscssstssessnes sty os
TnCreass (decrease) in:

TZA0C JCCOUNLE Poyablae .o.vvvrvrccnaresascsnseasnsssssssnnee

Acervad LIBALICAmE c.cvvvvccncnnsnnssnscnennasnssassnsssces

Cafersed COVONUR ...ounnncannian eseescsssencensssssecesserss

Net cash provided by oparating activities from
CONLIPUIAG OPOLICAOAL ..cvvsvnccccnncnsansnsassnaasesssssrssne

CASN FLOMS FROM INVESTING ACTIVITIES
Pooceeds £or Sele of SO0Ltvare DUSIAGES .. cvvevrvasvsnrensnnnnnns

PAYRENTS ON NOTE CRORAVADLA . cvvnrrnncncnsasssssosanncssnssssns

Met cash vend iR inwvesting activilies of
CONTLAUING OPILATIONE ... ..nnen cessuvhsssacesess

CASN FLONS TROM FINANCING ACTIVITIES
Aapaymcnl OFf convertible debeaTuUro-chareholder .. ccvvcvvennnns

Paysents On NOTES Payedl® ...cvcvnvnnnann esevsssssssenssssascens

Nat cash provided by (use¢ In) financing activities
Of CONTinuINg OPOCELIONS .. .cvuvvinsncnnnscnvassssnsssassnssas

Cash pruvicded By (uced in) QieCoNtinurd OPECITLONS . cvcvvevnevne

WET INCREAST (DECREAST) IW CASM ..cvvvvcvannes
Cash T DRIIANLAG OF PRLLOT v oueveeren.nanenssasnsssssnasensnnse

CoEh o eng of pugiod ..... tevesssssccesssecsssnssstensssssannes

E e

SUPPLDMCNTAL SOMCDULE OF MON-CASM ACTIVITIES
Coamh pala 7or AMBETTIL wuvneacnenns SIS SR esecssassecses
Dirrat of AcCOUNEs DeysDln AGAIAST AOCCT (ACRIVIBAE c.uveinass
STack issued for "mIVISES ....cvvvnnnn sescscnesesssssessssness

3ee IcCompany.ny wules.

D 1K ran %342

——NL
i AN

$1,707,296 3 (3%9,5)3)

12.015,494)
74,228

5, %2
10,363

(439,302
16, M8

(65,362;
7,665

(210.378) 838,513

1267,166)
(50, 509)

il P> 71 . | SRS
Jie236. 4000 =
3,769,917 -
(12,552} -

3.7 817

11,000, 000)
— O =

Jdi.003. 03 ==
—0 87 312,004

2,063,071 312,004

207, é08 128.871
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ARDIS TELECOM & TECMMOLOGIES, INC.
AND SURSIDIARIES
(Formerly Cammax, Inc)

PCTES TO CONDENSED COMSOLIDATED FINANCIAL STATEMENTS
(WMAUDITED)

BOTE A = BASIS OF PRESENTATION

e iy gener w::t:mz p:;.:‘cx;luz interin
prepared in accordance with ally accounting es for
financial information. Accordingly, they do not include all of the information and
footnotes reguired by generally acccpted accounting principles for complete
financial statements. In the opinica of management, all adjustsents (consisting eof
normal recurring adjustments) comsidered necessary for a fair presentation have bean
included. mm&utuﬁc“mﬂ:p‘nnwmn.l’”m
pot necassarily indicativa of che results that may be expected for the ending
refer to the consolida finarcial

October 31. 1999. For further information,
statements and footnotes thereto includsd in the Company’s annual raport on Form 10~

K/A for the year ended October 31, 1990.
(the “Company” or “Ardis’) was

amummuimu. Inc.
incorporated oo July 10, 1966 undar the Cowpany Act of the Province of Brivish
coxm cudm,mzu:.a’nmmm&unﬂ:m
Inc.” On August 7, 1992, this campany renounced its
wadwumzu“&-wmlmdmsuun
Fyoming, and on November 30, 1954, its name was changed te “Canmax Inmc.” on
February 1., 1999 this predecesser company reincorporated under the laws of the State
of Delavare and changed its name TO "ARDIS Telecom & Technologies, Inc.”

During 1998 the began cospeting in the telecommmications market through ics
wholl y-cumed , Canmax Telecom, Inc. ("Telecom™). Telecom's oparations
include mainly sales and distriduticn of prepaid domestic and intermational calling
cards to wbolesale and retail customers. In August 1990, the Cospany entered into
an agreemant with PI-1 Commmicaticns, Inc. ("PT-1%). The agreement provides for PT~

for use in the Company's

1 to supply lomg distance telecom and debit services,
and of domestic and incermational prepaid long distance
calling cards.

distribution

PT-1 is currently the sole scurce of these services tc tha Company.
The Company, through its wholly owned subsidiary Canmax Ratail Systems, Inc.,
(“casi=) M and provided enterprise wide ctechnalogy sclutions to the
convenieace 3tore and retail petrocleum industries, its “"Software Business." oOn
Secamber 7., 1998, cthe obtained shareholder approval for the sale of, and

sald, the assers of its Software Business. The results of operaticns of tha
1998 have been presented in the financial

Software Business through December 7,
Statements as discontinued operatiens. Results of operations in prior years have
been restated to reclassify the Software Business as discontinued operations. The
measurement date for the sale 1s Decamber 7, 1998, the date the shareholders
approved the Transacticn.

NOTE B - CONCENTRATION OF CREDIT RISK AND SIGNIFICANT CUSTCMERS

DISCONTINUGED CPERATICNS:

The Company derived its sales primarily from customers in the retail petroleum
market. Canmax performed periodic credit evaluations of its customers and
genecally did net regquire callateral. Billed receivables wvers generally due

withia 30 days. Credit losses have historically been insignificane.

The Cospany’'s revenues were concentrated in The Southland Co:po:auax

("Souchland®). which accounted for approximately 06% and 84%, of the Company's
total discontinued revenue for the three month period ended January 31, 1999 and
The Company's revenues derived from its relationship with

1998, respectively.
Southland included zroducts and services provided directly by the Campany to
Southland and indirectly chrough NCR Corporation (“NCR") to Southland pursuant to

MR 1S '99 15:45




ARDIS TELECOM & TECHMOLOGIES, INC.
AND SUBSIDIARIES
(Formerly Canmax, Inc)

MOTES TO COMSOLIDATED FINANCIAL STATIMENTS (CONTINUED)

NOTE B - CONCENTRATION OF CREDIT RISK AND SIGNIFICANT CUSTOMERS (Continued)

NCR's contract with Southland. No other customer accounted for over 10§ of
Axdis's total revenues.

CONTINUING OPERATIONS:
the tkhree month

Two customers accountsd for approximately 45% of revenues during

period ended January 31, 1999, and approximately 48t of the trade accounts
receivable balance at January 31, 1999. The Company generally does not raquire
collateral. The Company has a note receivable from its prior subsidiary,
USCosmmications Services, Inc. totaling $549,630. The notas is secured by a lien
on all of USC's assets and bears interest at 12% with principal in monthly
: 2001. Management provides an allowance for

installments maturing Junae 1S,
doubtful accounts, which reflects its estimate of the uncollectible receivables.
In the e¢vent of non-parformance the maximum exposurc to the Company is the
recorded amount of the receaivable at the balance sheet date.

NOTE C -~ CONVERTIBLE DEBENTURES
(the

On December 15, 1997, the Company exscuted a convertible loan agreement
*original Agreement”) with a shareholder, Founders Equity Group, Inc. ("rounders”),
vhich provided financing of up to $500,000. Funds obtained under the loan agreement
are collateralized by all assets of the Company and bear interest at 10%. Required
paymants are for interest only and are due monthly beginning February 1, 1998.
Borrowings under the loan agreement originally matured January 1, 1999, unless
otherwise redeemed or converted. nder the terms of the loan agreement, Founders may
exercise its right at any time to convert all, or in multiples of $25,000, any past
of the borrowed funds into Cosmon Stock at a conversion price of $1.25 per share.
The conversion price 13 subject to adjustment for certain events and transactions as
specified in the loan agreements. Additionally, the outstanding principal amounc is

redeemable 3t the option of the Company at 110% of par.

On Pebruary 11, 1998, the Company and Founders executed a loan commitmant lettar
(the “"loan Commitment”) which provided for multiple advance loans of up to 32
;million upon temas gsimilar to the Original Agreemenc; however, indebtedness
outstynding under the Loan Cosmitment was convertible into shares of Coamon Stock at
4 conversion price equal to the average closing prices of the Common Stock over the

five-day ctrading od immediately preceding the date of each advance. As
Loan Commutxent, the Company paid a commitment fee of $£10,00C.

consideration for
Az of March 31, 1998, Founders (and certain of its affiliates) entered into the
First Restated Loan Agreamant (the "Loan Agreement”) which consclidated all rights
and obligationz of the Company to Pounders under the Original Agreement and the Loan
Commitment. Amounts acvanced under thes Loan Agreement bear interest at the rata of
12% per acnua, ars secured by a lien on all other Company's assets and are
convertible intc shares of Common Stock, at the option of PFoundars, at $0.80 per
share. On August 25, 1999, Founders agreed to release its lien on all of the
Company's ass«Cs upon the consummation of the sale of the Scftware Business. As
consideration for the release, the Company agreed, upon the consummacticn of the
Sale, To repay $1.0 million of the $1.5 million currently outrstanding under the Loan
Agreemant, and tc allow Founders to converZz, at the Company’'s option, tha remaining
$0.5 mallion plus accrued but unpaid interest outstanding under the Loan Agreement
into shares of Common Stock at a conversion price of $.5C per share.

MR 1S 99 15:4S







i
" §1° ESSERRBIpNEREY ) ¥
SN HIE R §§  fiE 5§E8 EE 3gigﬁst ; 3
el lE e B SEEL L .g ghepki] :
iggéiag TR : § g 535? %E w&«ﬂig :
S E H Hi fat¥ Ipeteipell
a0 N Wi | 1 5
i 1 A el it
.&3% 5 < ;:-4 3a 8 e ...Eg <8e
i it j 5 il Ei §=sii‘-‘§g=g EEEE
Tk S S BN shig i |
R O Nk ik tylagEoice EE?
SR T Lple § e LU
¥y SETIE EE E.z 5 R4SE B
{ LR 33 H jik iy
S 2 [82p ¢ £E i éégs..s :
gl B et ik E;Elésg :
5,688 gup) £ gg.Schp-B
18Es8 §§§§ £ LEgh i & 583 '5 E E
§'§E§ §3§E EE"‘ Fggg P B L Egsggg g’
FHT 4 E B2 ] # & 1y = 3
| :ggg‘? EW f B §ee aiExseﬁg ! g
FHH I
4




;

133

{Pormerly Canmax, Inc)
POTES TO CONSOLIDATED FIMANCIAL STATEMENTS (CONTINUED)

FOTS ¥ - SHARDIRLIERS® EQUITY (Continued)

e e N ST ey

impact of Year 2000 issues on its

the Company does Dot expect to incur any material expenses to
scftware and systems to becoms Year 2000 compliant.

&!
&.
and
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ITEM 2. MOOAGEMENT'S DISCUSSION AND AMALYSIS OF FINANCIAL CONDITICN AND RESULTS OF
OPERATIONS

GENERAL
Through December 7, 1998, the Company operatad two distinct busiresses, its re
automation software business (the “Software Business®) ruu. its prepaid phone
apd other telecomsunications business (the "Telecommunications Business®). For

three month period ended January 31, 1958, the Software Business accouated for
of the Company's revenues. On December 7, 1998, the Coampany consumated the sale of
a

the Sofrware Business to Affiliated Computer Services, Inc. As rasult of the
Softwvare Business Sale, the Company will no longer engage in the Software Business,
and, its Dbusiness will be focused solely on its Telecaammications Business.
Therefore, historic financial information acttributable to the Software Business will
be reported 2s discontinued operactions.

Tha following discussion should be read in conjunction with the Ccapany's Form 10-
K/A and the consolidated financial statemsnts for the years ended October 31, 1998,
1997 and 1996; the Company's Form 10-Q for the quarter ending January 31, 1996 and
the consolidated financial statements and related notes for the quarter ended

January 31, 1999 found elsewhere in this report.

RESULTS OF OPERATIONS

In the later part of fiscal 1996, the Company decided that it was critical that it
expand its wmarket beyord one wvertical market and ones large customer. After
evaluating a number of altermative strategies, the Company decided that the rapidly
expanding telecommmications market presented an opportunity to utilize same of the
technology and support capabilities that it had developed through its Sofrtuvare
Business. The Company chose to make iTs entry into the telecommmications industry

via the prepaid long distance market.

on January 30, 1998, the Company acquired USCommunicaticns ("USC™). Bffective May
27, 1998, the Company and principals of USC agreed to rascind the USC acquisition.
Following its entry into the Telecommunications Business, the Company formed Canmax

., irs telecammunications operating company and a wholly-owned
subsidiary, and has established sales and marketing activities in four principle
markering channels for its prepaid phone card program, including (a) wholesale and
retail sales through independent distributors, (b) direct sales to retail storas,
(¢} talemarketing sales tTo retail stores, and (d) promotional .and specialty
marketing sales to busines3es. The initial product used to introduce tha Company’s
Telecom division to the market was refarred to as the Latine Card, as it was
targeted to tThe long distance market for calls originating within tha continental
United Statas To certain latin American countries. Services required to offer this
card were provided by USC, anc the Company coatinued to purchase those servicas from

USC following the rescission of the acguisition.

The Cospany has established a strategic relationship with PT-1 Commumicactions, Inc.,
the nation's largest prepaid casd provider. This relationship enables the Company to
pursue its rapid growth plan in the prepaid market prior to the cosmitment of a
large facilities investment. The Company began marketing prepaid phone cards with
services provided by PT-1 in the latter part of August, 1958, and at that time
discontinued purchasing any services from USC axcept those required to complete the

operation of the already distributed latino Cards.

The Company plans to ccmmit approximately $1.0 million in capital investments for
£iscal 1999 to its Telecommunicaticns Business, and plans to be able to intermally
Sund additicnal infrastructure development through cperations. The
Telecommunications Business vas launched during the second quaster of 1998. The
Company’s interim financial statements for the three month pericd ended Januacy 31,
1999 and manigement's discussion and analysis of the results of operations for such
period reflect che results of operations of the Telecommun:cations Business cnly.
Because Telecammunications Susiness was launched
fizscal ywar, the Comgpuny iz not able to compare
Telecommurications Business during the first

peziods. The results of cperations of the Software
the line i1tem caption “Discontinued Operations”

E
:

L] cal 1999 to prior
Susiness have been condensed into
in the <Cexpany's financial

1
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statements and, because the Software Business has been discontinued,

pot discussed the results of operaticas for ths Software Business for the
od ended Jamuary 31, 1999 as compared to the sama period in 1990 and

or the three month period ended January 31, 1998 as cospared the

months ended January 31, 1999, ctha Company had pre-paid calling caxd
continuing operaticns of 31,543,000.

operations of 32,068,900.

three month period ended January 31, 1999, the Campany had total costs of
revenues relating to revenue from contimuing The costs of
Tevenues are mainly composed of pre-paid calling card activation costs, printing and

and administrative costs attributable to continuing operations wers $421,000
primarily

operations during this three

and marketing costs attridutable to ne

Sales continuing
month period were §220,000. Iacluded in tThase CoOsSts are wases, travel

Interest expenses attridutable to continuing operations were 340,000 for the three
month period ended January 31, 1999. These expenses wers associated with
tanding under the Loan Agreement with Founder that was entersd into

indsbtadness
during fiscal 1990 and long term debt.

As a zesult of the foregoing, the Company incurred a net loss from con
operations of 3$527,000 or $0.08 per share for the three month period ended January

31, 1999.

LIQUIDITY AMD SOURCES OF CAPITAL
the Company

Upon consusmation of the Software Business Sale on December 7, 1998,

received its inicvial installment of $4.0 million from ACS, approximately $1.1
million of which has been used To repay amounts owed to Foundsrs under the Loan
Agreement and $250,000 of which was used to pay transaction expenses. The fnq:r

plans to commit approximately 351.0 million for capital investuents
to internally fund addicional

Telecommunications Business for fiscal 1999, and
iafrastructure developmant cthrough operations the Teleccmmunications Business.
The Company believes existing capitil resocurces and cash from operations will be
sufficient to meet the Company's capital and liquidity needs through fiscal 1999.

At January 31, 1999, the Company had cash and cash equivalents of approximately
$2,271,000, up from $441.000 for the same pariod in 1998, an increase of $1,030,000.

Cash used by continuing operating activitics totaled $1,257,000 for the three months
ended January 31, 1999. Cash used was comprised of the Company's net inceme of
$1,707,000, adjusted for: gains from discoarinued operations of $218,000; gain on
disposal of the Software Business of 3$2,015,000:; issuance of common stock to
eaployees: depreciation of $10,363: and net changes in operating assats and

liakilities of 3021, 00C0.

Cash used in investing activities for centinuing operations for the three months
ended January J1, 199§ totaled $3,764,000 and was primarily comprised of proceeds
from tha sale of the Softwaze Business of $3,770,000 and purchases of propesty and

equipment of $13,000.
activities for continuing operaticns for the three months

Cash used in financing
1999 totalad 51,009,000 reflecting the repayment of borrowings

ended January 31,
under the lLoan Agreement that vas entered into during fiscal 1998.

10

PAGE. 11
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LIQUIDITY AND SOURCES OF CAPITAL (Continued) .

Current assets from centinuing operations totaled $3,510,000 at the end of the first
quarter of 1999, resulting in net working capital from continuing operations of
$2,440,000. Accounts recaivable totaled $731,000 and represented 218 of current
assers from continuing operations. Accounts receivable include two significant
account which comprised 48% of total trade accounts receivable from continuing
operations. The current portion of the note receivable ctotaled $205,000 at January

31, 1999 and represented funds provided to USC.

Pet propecsty and equipment from continuing cperaticns totaled 365,000 at the end of
the first quarter of 1999. The majority of property and equipment is cosprised of

fusniture, fixtures and computer equipment.

Cuzrent liabilities from continuing operations totaled 31,070,000 at the end of the
first quarter of 1999. The majority of liabilities ware cosprised of convertible

debentures issued under the Loan Agreement, accounts payable and accrued
liabilities.

In connection with the rescission of the 's acquisition of USC, USC exacuted
to the Company in the amount $725,000. The USC note matures on

a nota pa e

June 15, N..ovaw‘ and is payable in monthly installments on the fifteenth day of each
month. Monthly payments for November and December of 1990 are $15,000 and monthly
payments thereafter through the maturity date are approximately $20,000. The USC
note is secured by a lien on all of USC's assets. As of January 31, 1999,
approximately $548,000 remained cutstanding under the USC note.

IMPACT CF YEAR 2000

The Company bas completed an 2ssessment of the izpact of Year 2000 issues on its
internal systems and determined that the cost for any rodifications or replacemants
will Do immaterial and not exceed 3%0,000. The Company bas initiated commmnications
with all of its significant suppliers and customears tc determine the extent to which
the Company's internal systams and developed softvarc products are vulnerable to
those third parties failure. In connection with the Softwvare Business Sale, the
Company and ACS conducted a Year 2000 compliance audit of software and systems
developed by the Company. Suck audit did not reveal any material items of
noncompliance, and the Company does not expect to incur any material expenses to
cause its developed software and systems to became Year 2000 compliant.

CAUTIONARY STATIMENT OF FORWARD-LOOKING STATEMENIS

With <the excepticn of historical information, the matters discussed in chis
Quarterly Raport on PForm 10-Q include “"forwvard-looking stataments” within the
meaning of Section 27A of the Securities Act of 19533, as asended (the "Securities
Act®] and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Forward-locking statements are statements other than historical
information ar statements of current condition. Some forward-locking statements may
be idantified by the use of such terms as “expects’, “will’, “anticipates’,
“estimates’, “"believes” and words of similar msaning. These forward-looking
sStatemsnts relate to business plans, programs, trends, results of future operations.
satisfaction of future cash requirements, funding of future growth, acquisition
plans and other matters. In light of the risks and uncertainties inhereat in all
such projected matters, the inclusion of forward-looking statements in this Form 10-
C should not be regarded as a representation by the Company or any other peracn Chat
the objectives or pians of the Company will be achieved or that operating
expectations will be rvalized. Revenues and results of oparaticns are difficult to
forecast and could differ wmaterially from those projects in forward-looking
statements ccoatained herein, including without limitation statements regarding the
Company's belief of tha sufficiency of capital resources and its ability to compete
in the Telecammunications Business. Actual results could differ froem those projected
in any forward-looking statements for, among others, the following reasons: (a)
inczeased competition in the prepaid phone card business from existing and new
campetitors, (b) cthe relatively low Dbarriers %o entry for start-up prepaid
operators, (c) the price-sensitive nature of consuser dexand, (d) the relative lack
of customer loyalty to any particular prepaid card company, (@) the Company's
dependence upon favorable pricing from its suppliers to compete in tha prepaid phone




wmummmtm:

card induscry, (£) increased consolidation in the telscommamication industry, which
amwdmmmtommawtgdy. (g) ths
governmantal

may xesult
failure to attzact or retain Rey employees, (h) com
cions aff the mwmmumm'uumw.
on Torm 10-K/A for the year enced

R 1S *99 15:47




EXHIBIT E - PROPOSED TARIFF

14




RDST, INC. ORIGINAL SHEET 1
SOUTH DAKOTA PUC TARIFF NO. 1
= 1= ARLEF

This tariff contains the descriptions, regulations, and
rates applicable to the furnishing of service or facilities for
Telecommunications Services furnished by RDST, Inc. ("RDST®),
with principal offices at 8100 Jetstar Drive, Suite 100, Irxving,
Texae 75063. This tariff applies for services furnished within
the State of South Dakota. This tariff is on file with the South
Dakota Public Utilities Commission, and copies may be inspected,
during normal business hours, at the company's principal place of

business.
ISSUERD: April 19, 1999 EFFECTIVE: , 1999
ISSURD BY: Debra L. Burgess, Vice-President

8100 Jetstar Drive, Suite 100
Irving, Texas 75063




RDST, INC. ORIGIHAL SHEET 2
SOUTH DAKOTA PUC TARIFF NO. 1

......

ISSURD: April 19, 1999 EFFECTIVE: , 1999
| ISSURD BY: Debra L. Burgess, Vice-President

F 8100 Jetstar Drive, Suite 100

f Izving, Texas 75063



RDST, INC. ORIGINAL SHEET 3
SOUTH DAKOTA PUC TARIFF NO. 1
SERVICES RLE

A

The Sheets of this tariff are effective as of the date shown
at the bottom of the respective sheet(s). Original and revised
sheets as named below comprise all changes from the original
tariff and are currently in effect as of the date on the bottom
of this sheet.

SHEET REVISION
1 Original
2 Original
3 Original
4 Original
5 Original
6 Original
7 Original
8 Original
9 Original

10 Original

11 Original

12 Original

13 Original

14 Original

15 Original

16 Original

17 Original

18 Original

19 Original

20 Original

21 Original

22 Original

23 Original

24 Original

25 Original

26 Original

27 Original

28 Original

29 Original

30 Original

31 Original

32 Original

* New or Revised Sheet

ISSUED: April 19, 1999 EFFECTIVR: , 1999
ISSURD BY: Debra L. Burgess, Vice-President
8100 Jetstar Drive, Suite 100
Irving, Texas 75063




RDST, INC. ORIGINAL SHEET 4
SOUTH DAKOTA PUC TARIFF NO. 1
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RDST, INC. ORIGINAL SHEET 5
SOUTB DAIOTA PUC TARIFF NO. 1

A. Sheet Numbering: Sheet numbers appear in the upper
right corner of the page. Sheets are numbered sequentially.
However, new sheets are occasionally added to the tariff. When a

sheet is added between sheets already in effect, a decimal is
added. For example, a new sheet added between pages 11 and 12
would be page 11.1.

B. Sheet Revision Numbers: Revision numbers also appear in
the upper right corner of each sheet where applicable. These
numbers are used to indicate the most current page version on
file with the Commission. For example, 4th Revised Sheet 13
cancels 3rd Revised Sheet 13. Consult the Check Sheec for the
sheets currently in effect.

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

2.

2.1

2.1.1

2.1.1.A

2.1.1.A.1

2.1.1.A.1. (a)
2.1.1.A.1.(a).I
2.1.1.A.1.(a).I.(i)
2.1.1.A.1.(a).I.(1).(1)

D. Check Sheets: When a tariff filing is made with the
Commission, an updated Theck Sheet accompanies the tariff filing.
The Check Sheet lists the sheets contained in the tariff, with a
cross reference to the current Revision Number. When new sheets
are added, the Check Sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an
asterisk (*). There will be no other symbols used on this sheet
if these are the only changes made to it (i.e., the format, etc.
remains the same, just revised revision levels on some sheets).
The tariff user should refer to the latest Check Sheet to find
out if a particular sheet is the most current on Commission file.

ISSURD: April 19, 1999 EFFECTIVE: , 1999
ISSURD BY: Debra L. Burgess, Vice-President

8100 Jetstar Drive, Suite 100
Irving, Texas 75063




ORIGINAL SHEET 6

SOUTH DAKOTA
SERVICES TAR

PUC TARIFF NO. 1

The following are the only symbols used for the purposes
indicated below:

(C)
(D)
(I)
(L)
(N)
(R)
(T)

to
to
to
to
to
to
to

signify
signify
signify
signify
signify
signify
gignify

regulation

change in regulation
a deletion
a rate increase

material relocated in the tariff

a new rate or regulation
a rate reduction

a change in text, but no change in rate or

ISSUED: April 19, 1999
ISSUED BY:

EFFECTIVE:

Debra L. Burgess, Vice-President
81)0 Jetstar Drive, Suite 100

Irving, Texas 75063

. 1999




RDST, INC. ORIGINAL SHREET 7
SOUTH DAKOTA PUC TARIFF NO. 1

A

Access Line - An arrangement from a local exchange telephone
company or other common carrier, using either dedicated or
switched access, which connects a Customer's location to RDST's
location or switching center.

Authorization Code - A numerical code, one or more of which
may be assigned to a Customer, to enable RDST to identify the
origin of the Customer so it may rate and bill the call.
Automatic number identification (ANI) is used as the
authorization code wherever possible.

Commission - Used throughout this tariff to mean the South
Dakota Public Utilities Commission.

- The person, firm, corporation or other legal
entity which orders the services of RDST, or purchases a RDST
Prepaid Calling Card and/or originates prepaid calls using such
cards, and is responsible for the payment of charges and for
compliance with the Company's tariff regulations.

Company ox RDST - Used throughout this tariff to mean RDST,
Inc., a Texas corporation.

- The Customer gains entry to the Company's
services by a direct path from the Customer's location to the
Company's point of presence.

Holiday - New Year's Day, Independence Day, Labor Day,
Thanksgiving Day and Christmas Day. Holidays shall be billed at
the evening rate from 8 a.m. to 11 p.m. After 11 p.m., the lower
night rate shall go into effect.

- An inventory of Telecom Units purchased in
advance by the Customer, and associated with one and only one
Authorization Code as contained in a specific Prepaid Calling
Card.

Prepaid Calling Card - A card issued by the Company,
containing an Authorization Code which identifies a specific
Prepaid Account of Telecom Units, which enables calls to be
processed, account activity to be logged, and balances to be
maintained, on a prepayment basis.

ISSUED: April 19, 1999 EFFECTIVE: , 1999
ISSUED BY: Debra L. Burgess, Vice-President

8100 Jetstar Drive, Suite 100
Irving, Texas 75063




RDST, INC. ORIGINAL SHEET 8
SOUTH DAKOTA PUC TARIFF NO. 1
DERVICEDS JARLFE

Resp. Org - Responsible Organization or entity identified by
an 800 service Customer that manages and administers records in
the 800 database and management system.

Switched Access - The Customer gains entry to the Company's
services by a transmission line that is switched through the
local exchange carrier to reach the Company's point of presence.

Telecom Unit - A measurement of telecommunications service
equivalent to one minute of usage between any two points within
the State of South Dakota.

Telecommunications - The transmission of voice
communications or, subject to the transmission capabilities of

the services, the transmission of data, facsimile, signaling,
metering, or other similar communications.

Underxlying Carxier - The telecommunications carrier whose
network facilities provide the technical capability and capacity
necessary for the transmission and reception of Customer
telecommunications traffic.

ISSUED: April 19, 1999 EFFECTIVE: , 1999
ISSUED BY: Debra L. Burgess, Vice-President

8100 Jetstar Drive, Suite 100
Irving, Texas 75063
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RDST, INC. ORIGINAL SHEET 9
SOUTH DAKOTA PUC TARIFF NO. 1

BN

2.1 Undertaking of the Company

This tariff contains the regulations and rates
applicable tc intrastate resale telecommunications
services provided by RDST for telecommunications
between points within the State of South Dakota.

Resale services are furnished subject to the
availability of facilities and subject to the terms and
conditions of this tariff in compliance with
limitations set forth in the Commission's rules. The
Company's services are provided on a statewide basis
and are not intended to be limited geographically. The
Company offers service to all those who desire to
purchase service from the Company consistent with all
of the provisions of this tariff. Customers interested
in the Company's services shall file a service
application with the Company which fully identifies the
Customer, the services requested and other information
requested by the Company. The Company reserves the
right to examine the credit record and check the
references of all applicants and Customers. The
Company may examine the credit profile/record of any
applicant prior to accepting the service order. The
service application shall not in itself obligate the
Company to provide services or to continue to provide
service if a later check of applicant's credit record
is, in the opinion of the Company, contrary to the best
interest of the Company. The Company may act as 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 location to a service provided by the
Company. The Customer shall be responsible for all
charges due for such service arrangement.

ISSUED: April 19, 1999 EFFECTIVE: , 1999
ISSUED BY: Debra L. Burgess, Vice-President
8100 Jetstar Drive, Suite 100
Yrving, Texas 75063




RDST, INC,

ORIGINAL SHEET 10
SOUTH DAKOTA PUC TARIFF NO. 1

SERVICES TAR
The services provided by RDST are not part of
a joint undertaking with any other entity
providing telecommunications channels,
facilities, or services, but may involve the
resale of the Message Toll Services (MTS) and
Wide Area Telecommunications Services (WATS)
of underlying common carriers subject to the
jurisdiction of this Commission.

The rates and regulations contained in this
tariff apply only to the resale services
furnished by RDST and do not apply, unless
otherwise specified, to the lines,
facilities, or services provided by a local
exchange telephone company or other common
carriers for use in accessing the services of
RDST.

The Company reserves the right to limit the
length of communications, to discontinue
furnishing services, or limit the use of
service necessitated by conditions beyond its
control, including, without limitation: lack
of satellite or other transmission medium
capacity; the revision, alteration or
repricing of the Underlying Carrier's
tariffed offerings; or when the use of
service becomes or is in violation of the law
or the provisions of this tariff.

2.2 Use of Services

2:2.1

RDST's services may be used for any lawful
purpose consistent with the transmission and
switching parameters of the
telecommunications facilities utilized in the
provision of services, subject to any
limitations set forth in this Section 2.2.

The use of RDST's services to make calls
which might reasonably be expected to
frighten, abuse, torment, or harass another
or in such a way as to unreasonably interfere
with use by others is prohibited.

ISSUERD: April 19, 199%
Debra L. Burgess, Vice-President
8100 Jetstar Drive, Suite 100

ISSUED BY:

EFFECTIVE: , 1999

Irving, Texas 75063



RDST, INC. ORIGINAL SHEET 11
SOUTH DAKOTA PUC TARIFF NO. 1

2.2.3 The use of RDST's services without payment
for service or attempting to avoid payment
for service by fraudulent means or devices,
schemes, false or invalid numbers, or false
calling or credit cards is prohibited.

2.2.4 RDST's services are available for use twenty-
four hours per day, seven days per week.

2:2.5 RDST does not transmit messages, but the
services may be used for that purpose.

2.2.6 RDST's services may be denied for nonpayment
of charges or for other violations of this
tariff.

v B B | Customers shall not use the service provided
under this tariff for any unlawful purpose.

2.2.8 The Customer is responsible for notifying the

Company immediately of any unauthorized use
of services.

2.3 Liability of the Company

2.3.1 The Company shall not be liable for any
claim, loss, expense or damage for any
interruption, delay, error, omission, or
defect in any service, facility or
transmission provided under this tariff, if
caused by the Underlying Carrier, an act of
God, fire, war, civil disturbance, act of
government, or due to any other causes beyond
the Company's control.

2.3.2 The Company shall not be liable for, and
shall be fully indemnified and held harmless
by the Customer against any claim, loss,
expense, or damage for defamation, libel,
slander, invasion, infringement of copyright
or patent, unauthorized use of any trademark,
trade name or service mark, proprietary or
creative right, or any other injury to any
person, property or entity arising out of the
material, data or information transmitted.

ISSUED: April 19, 1999 EFFEC IVE: , 1999
ISSUED BY: Debra L. Burgess, Vice-President
8100 Jetstar Drive, Suite 100
Irving, Texas 75063




2.3.3 No agent or employee of any other carrier or
entity shall be deemed to be an agent or

employee of the Company
2.3.4 Reserved for Future Usge

2.3.5 Reserved for Future Use

2.3.6 Reserved for Future Usge

ISSURD; April 19, 1999 EFFECTIVE: « 1999
ISSURD BY: Debra L. Burgess, Vice-President
8100 Jetstar Drive, Suite 100
Irving, Texas 75063




RDST, INC. ORIGINAL SHEET 13
SOUTH DAKOTA PUC TARIFF NO. 1
SEBRVICES 3 ;

1 AR

2:.3.7 The remedies set forth herein are exclusive
and in lieu of all other warranties and
remedies, whether express, implied, or
statutory, INCLUDING WITHOUT LIMITATION
IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

2.4 Responsibilities of the Customer

2.4.1 The Customer is responsible for placing any
necessary orders and complying with tariff
regulations. The Customer is also
responsible for the payment of charges for
services provided under this tariff.

2.4.2 The Customer is responsible for charges
incurred for special construction and/or
special facilities which the Customer
requests and which are ordered by RDST on the
Customer's behalf.

2.4.3 If required for the provision of RDST's
services, the Customer must provide any
equipment space, supporting structure,
conduit and electrical power without charge
to RDST.

2.4.4 The Customer is responsible for arranging
access to its premises at times mutually
agreeable to RDST and the Customer when
required for RDST personnel to install,
repair, maintain, program, inspect or remove
equipment associated with the provision of
RDST's services.

2.4.5 The Customer shall cause the temperature and
relative humidity in the equipment space
provided by Customer for the installation of
RDST's equipment to be maintained within the
range normally provided for the operation of

microcomputers.
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2.4.6 The Customer shall ensure that Che equipment
and/or system is properly interfaced with
RDST's facilities or services, that the
signals emitted into RDST's network are of
the proper mode, bandwidth, power and signal
level for the intended use of the subscriber
and in compliance with criteria set forth in
this tariff, and that the signals do not
damage equipment, injure personnel, or
degrade service to other Customers. If the
Federal Communications Commission or some
other appropriate certifying body certifies
terminal equipment as being technically
acceptable for direct electrical connection
with interstate communications service, RDST
will permit such equipment to be connected
with its channels without the use of
protective interface devices. If the Customer
fails to maintain the equipment and/or the
system properly, with resulting imminent harm
to RDST equipment, personnel or Lhe quality
of service to other Customers, RDST may, upon
written notice, require the use of protective
equipment at the Customer's expense. If this
fails to produce satisfactory quality and
safety, RDST may, upon written notice,
terminate the Customer's service.

2.4.7 The Customer must pay RDST for replacement or
repair of damage to the equipment or
facilities of RDST caused by negligence or
willful act of the Customer or others, by
improper use of the services, or by use of
equipment provided by Customer or others.

2.4.8 The Customer must pay for the loss through
theft of any RDST equipment installed at
Customer's premises.

2.4.9 If RDST installs equipment at Customer's
premises, the Customer shall be responsible
for payment of any applicable installation

charge.
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2.4.6 The Customer shall ensure that Che equipment
and/or system is properly interfaced with
RDST's facilities or services, that the
signals emitted into RDST's network are of
the proper mode, bandwidth, power and signal
level for the intended use of the subscriber
and in compliance with criteria set forth in
this tariff, and that the signals do not
damage equipment, injure personnel, or
degrade service to other Customers. If the
Federal Communications Commission or some
other appropriate certifying body certifies
terminal equipment as being technically
acceptable for direct electrical connection
with interstate communications service, RDST
will permit such equipment to be connected
with its channels without the use of
protective interface devices. If the Customer
fails to maintain the equipment and/or the
system properly, with resulting imminent harm
to RDST equipment, personnel or Lhe quality
of service to other Customers, RDST may, upon
written notice, require the use of protective
equipment at the Customer's expense. If this
fails to produce satisfactory quality and
safety, RDST may, upon written notice,
terminate the Customer's service.

2.4.7 The Customer must pay RDST for replacement or
repair of damage to the equipment or
facilities of RDST caused by negligence or
willful act of the Customer or others, by
improper use of the services, or by use of
equipment provided by Customer or others.

2.4.8 The Customer must pay for the loss through
theft of any RDST equipment installed at
Customer's premises.

2.4.9 If RDST installs equipment at Customer's
premises, the Customer shall be responsible
for payment of any applicable installation

charge.
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2.4.10 The Customer must use the services offered in
this tariff in a manner consistent with the
terms of this tariff and the pclicies and
regulations of all state, federal and local
authorities having jurisdiction over the

service.
2.5 Cancellation or Interruption of Services
2.5.1 Without incurring liability, upon five (5)

working days' (defined as any day on which
the company's business office is open and the
U.S. Mail is delivered) written notice to the
Customer, RDST may immediately discontinue
services to a Customer or may withhold the
provision of ordered or contracted services:

2.5.1.A For nonpayment of any sum due RDST
for more than thirty (30) days
after issuance of the bill for the
amount due, unless the charge is in
dispute;

2.5.1.B For violation of any of the
provisions of this tariff,

2.5:C For violation of any law, rule,
regulation, policy of any governing
authority having jurisdiction over
RDST's services, or

2.5.1.D By reason of any order or decision
of a court, public service
commission or federal regulatory
body or other governing authority
prohibiting RDST from furnishing
its services.

ISSUEBD: April 19, 1999 EFFECTIVE: , 1999
ISSUED BY: Debra L. Burgess, Vice-President
8100 Jetstar Drive, Suite 100
Irving, Texas 75063




RDST, INC. ORIGINAL SHEET 16
SOUTH DAKOTA PUC TARIFF NO. 1

2.5.2 Without incurring liability, RDST may
interrupt the provision of services at any
time in order to perform tests and
inspections to assure compliance with tariff
regulations and the proper installation and
operation of Customer and RDST's equipment
and facilities and may continue such
interruption until any items of noncompliance
or improper equipment operation so identified
are rectified.

2.5.3 Service may be discontinued by RDST without
notice to the Customer, by blocking traffic
to certain countries, cities or NXX
exchanges, or by blocking calls using certain
Customer authorization codes, when RDST deems
it necessary to take such action to prevent
unlawful use of its service. RDST will
restore service as soon as it can be provided
without undue risk, and will, upon request by
the Customer affected, assign a new
authorization code to replace the one that
has been deactivated.

The Customer may terminate service upon
thirty (30) days written notice for the
Company's standard month to month contract.
Customer will be liable for all usage on any
of the Company's service offerings until the
Customer actually leaves the service.
Customers will continue to have Company usage
until the Customer notifies its local
exchange carrier and changes its long
distance carrier. Until the Customer so
notifies its local exchange carrier, it shall
continue to generate and be responsible for
long distance usage.

ISSURD: April 19, 1999 EFFECTIVE: ,
ISSURD BY: Debra L. Burgess, Vice-President
8100 Jetstar Drive, Suite 100
Irving, Texas 75063




ORIGINAL SHEET 17
S8O0UTH DAKCTA PUC TARIFF NO. 1
> VACES ITARIF)

2.6 Credit Allowance

2.6.1 Credit may be given for disputed calls, on a
per call basis.

2.6.2 Credit shall not be issued for unavailability
of long distance services.

ISSURD: April 19, 1999 EFFECTIVE: , 1999
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The use and restoration of service shall be in
accordance with the priority system specified in part
64, Subpart D of the Rules and Regulations of the
Federal Communications Commission.

2.8 Deposit

The Company does not require deposits to commence
service.

2.9 Mvance Payments
RDST does not require advance payments.

ISSURD: April 19, 1999 EFFECTIVE: , 1999
ISSURD BY: Debra L. Burgess, Vice-President
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2.10 Payment and Billing

2.10.1 Service is provided and billed on a billing
cycle basis, beginning on the date that
service becomes effective. Billing is
payable upon receipt. A late fee will be
assessed on unpaid amounts 30 days after
rendition of bills.

2.10.2 The customer is responsible for payment of
all charges for services furnished to the
Customer, as well as to all persons using the
Customer's codes, exchange lines, facilities,
or equipment, with or without the knowledge
or consent of the Customer. The security of
the Customer's Authorization Codes,
subscribed exchange lines, and direct connect
facilities is the responsibility of the
Customer. All calls placed using direct
connect facilities, subscribed exchange
lines, or Authorization Codes will be billed
to and must be paid by the Customer.
Recurring charges and non-recurring charges
are billed in advance. Charges based on
actual usage during a month and any accrued
interest will be billed monthly in arrears.

2.10.3 All bills are presumed accurate, and shall be
binding on the customer unless objection is
received by the Company in writing within 180
days after such bills are rendered. No
credits, refunds, or adjustments shall be
granted if demand therefore is not received
by the Company in writing within such 180 day

period.
ISSURD: April 19, 1999 EFFECTIVE: , 1999
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4-AT

Collection Costs

In the event Company is required to initiate legal
proceedings to collect any amounts due to Company for
regulated or non-regulated services, equiprrent or
facilities, or to enforce any judgment obtained against
a Customer, or for the enforcement of any other
provision of this tariff or applicable law, Customer
shall, in addition to all amounts due, be liable to
Company for all reasonable costs incurred by Company in
such proceedings and enforcement actions, including
reasonable attorneys' fees, collection agency fees or
payments, and court costs. In any such proceeding, the
amount of collection costs, including attorneys' fees,
due to the Company, will be determined a court of
competent jurisdiction or by the Commission.

Taxes

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

Late Charge

A late fee of 1.5% per month or the amount ctherwise
authorized by law, whichever is lower, will be charged
on any past due balances.

Returned Check Charge

A fee of $20.00 will be charged whenever a check or
draft presented for payment for service is not accepted
by the institution on which it is written.

ISSUEBD: April 19, 1959 EFFECTIVE: , 1999
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3.1.3 The total charge for each completed call may
be a variable measured charge dependent on
the duration, distance and time of day of the
call. The total charge for each completed
call may also be dependent only on the
duration of the call, i.e. a statewide flat
rate per minute charge. The variable
measured charge is specified as a rate per
minute which is applied to each minute. All
calls are measured in increments as set forth
in the Rates Section of this tariff. All
calls are rounded up to the next whole
increment.

3.1.2 Where mileage bands appear in a rate table,
rates for all calls are based upon the
airline distance between the originating and
terminating points of the call, as determined
by the vertical and horizontal coordinates
associated with the exchange (the area code
and three digit central office code)
associated with the originating and
terminating telephone numbers. If the
Customer obtains access to the Company's
network by a dedicated access circuit, that
circuit will be assigned an exchange for
rating purposes based upon the Customer's
main telephone number at the location where
the dedicated access circuit terminates. The
vertical and horizontal (V & H) coordinates
for each exchange and the airline distance
between them will be determined according to
industry standards.

ISSURD: April 19, 1999 EFFECTIVE: , 1999
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3.1.3 Timing begins when the called station is
answered and two way communication is
possible, as determined by standard industry
methods generally in use for ascertaining
answer, including hardware answer supervision
in which the local telephone company sends a
signal to the switch or the software
utilizing audio tone detection. Recognition
of answer supervision is the responsibility
of the Underlying Carrier. Timing for each
call ends when either party hangs up. RDST
will not bill for uncompleted calls.

3.2 Customer Complaints and/oxr Billing Disputes

Customer inquiries or complaints regarding service or
accounting may be made in writing or by telephone to

the Company at:

8100 Jetstar Crive, Suite 100
Irving, Texas 75063
(B00) 480-2006

Any objection to billed charges should be reported
promptly to RDST. Adjustments to Customers' bills
shall be made to the extent that records are available
and/or circumstances exist which reasonably indicate
that such charges are not in accordance with approved
rates or that an adjustment may otherwise be

appropriate.
ISSUED: April 19, 1999 "EFFECTIVE: , 1999
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The Company will respond within seventy two (72) hours
of receipt of an inquiry. If the Customer is
dissatisfied with the Company's response to a complaint
or inquiry, the Customer may file the Commission for
resolution of the conflict. The South Dakota Public
Utilities Commission can be reached at:

500 East Capitol

Pierre, SD 57501-5070

(605) 773-3201

(800) 332-1782

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

If a Customer accumulates more than One Dollar of
undisputed delinquent RDST 800 Service charges, the
RDST Resp. Org. reserves the right not to honor that
Customer's request for a Resp. Org. change until such
undisputed charges are paid in full.

3.3 Level of Service

A Customer can expect end to end network availability
of not less than 99% at all times for all services.

3.4 Billing Entity Conditions

When billing functions on behalf of RDST or its
intermediary are performed by local exchange telephone
companies or others, the payment of charge conditions
and regulations of such companies and any regulations
imposed upon these companies by regulatory bodies
having jurisdiction apply. RDST's name and toll-free
telephone number will appear on the Customer's bill.

ISSURD: April 19, 1999 EFFECTIVE: , 1999
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3.5.1 1+ Dialing

This service permits Customers to originate
call via switched or dedicated access lines,
and to terminate intrastate calls. The
customer dials "1+" followed by "ten digits"
or dials "101XXXX" followed by "1+ ten
digits".

3.5.2 Travel Cards

The Customer utilizes an 11 digit "toll-free"
access number established by the Company to
access a terminal. Upon receiving a voice
prompt, the Customer uses push button dialing
to enter an identification code assigned by
the Company, and the ten digit number of the
called party.

3.5.3 800 Service (Toll-Free)

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

ISSURD: April 19, 1999 EFFECTIVR:
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3.5.4 RDST Prepaid Calling Cards

This service permits use of Prepaid Calling
Cards for placing long distance calls.
Customers may purchase RDST Prepaid Calling
Cards at a variety of retail outlets or
through other distribution channels. RDST
Prepaid Calling Cards are available at a
variety of face values ranging from five
dollars ($5.00), in one dollar ($1.00)
increments. RDST Prepaid Calling Card
service is accessed using the RDST toll-free
number printed on the card. The caller is
prompted by an automated voice response
system to enter his/her Authorization Code,
and then to enter the terminating telephone
number. RDST's processor tracks the call
duration on a real time basis to determine
the number of Telecom Units consumed. The
total consumed Telecom Units for each call is
deducted from the remaining Telecom Unit
balance on the Customer's RDST Prepaid
Calling Card.

All calls must be charged against Prepaid
Calling Card that has a sufficient Telecom
Unit balance. A Customer's call will be
interrupted with an announcement when the
balance is about to be depleted.

In order to continue the call, the Customer
can either call the toll-free number cn the
back of the RDST Prepaid Calling Card and
"recharge" the balance on the card using a
nationally recognized credit card, or the
Customer can throw the card away and purchase
a new one. Calls in progress will be
terminated by the Company if the balance on
the RDST Prepaid Calling Card is insufficient
to continue the call and the Customer fails
to enter the number of another valid RDST
Prepaid Calling Card prior to termination.

ISSUED: April 19, 1999 EFFECTIVE: , 1999
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A card will expire 12 months from the date of
purchase, or the date of last recharge,
whichever is later. The expiration date will
be printed on all cards. The Company will
not refund unused balances.

A credit allowance for RDST Prepaid Calling
Card Service is applicable to calls that are
interrupted due to poor transmission, one-way
transmission, or involuntary disconnection of
a call. To receive the proper credit, the
Customer muat notify the Company at the
designated toll-free customer service number
printed on the RDST Prepaid Calling Card and
furnish the called number, the trouble
experienced (e.g. cut-off, noisy circuit,
etc.), and the approximate time that the call
was placed.

When a call charged to an RDST Prepaid
Calling Card is interrupted due to cut-off,
one-way transmission, or poor transmission
conditions, the Customer will receive a
credit equivalent of one Telecom Unit.

Credit allowances for calls pursuant to RDST
Prepaid Card Service do not apply for
interruptions not reported promptly to the
Company or interruptions that are due to the
failure of power, equipment or systems not
provided by the Company.

Credit for failure of service shall be
allowed only when such failure is caused by
or occurs cue to causes within the control of

the Company.

Tre Company will block all calls beginning
with the NPA "900" and NXX "976" calls,
therefore such calls can not be completed.

ISSUED: April 19, 1999 EFFECTIVE: , 1999
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3.5.5 Directory Assistance.

Access to long distance directory assistance
is obtained by dialing 1 + 555-1212 for
listings within the originating area code and
1 + (area code) + 555-1212 for other
listings. When more than one number is
requested in a single call, a charge will
apply for each number requested. A charge
will be applicable for each number requested,
whether or not the number is listed or

published.
ISSUED: April 19, 1999 EFFECTIVE: , 1999
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3.5.6 Specialized Pricing Arrangements.

Customized service packages and competitive
pricing packages at negotiated rates may be
furnished on a case-by-case basis in response
to requests by Customers to the Company for
proposals or for competitive bids. Service
offered under this tariff provision will be
filed with the Commission. Specialized rates
or charges will be made available to
similarly situated Customers on a non-
discriminatory basis. The Company will
notify the Commission of such arrangements as
required by Commission rules and regulations.

3.5:7 Emergency Call Handling Procedures

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

3.5.8 Promotional Offerings

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

ISSUED: April 19, 1999 EFFECTIVE: , 1999
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$0.249 per minute

A $4.95 per month service charge applies.
Billed in one minute increments.

4.2 Travel Carxds
$.145 per minute

A $.25 per call service charge applies.
Billed in one minute increments.

4.3 Toll Free
$0.249 per minute

A $10 per month per number service charge applies.
Billed in one minute increments.

ISSURD: April 19, 1999 EFFECTIVE: , 1999
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TELECOMMUNICATIONS SERVICES TARIFF
4.4 Prepaid Calling Cards

Card = Price Per Telecom Unit = Per call charge
A $.05 Per Telecom Unit $§.99
B $.06 Per Telecom Unit $.99
C $.07 Per Telecom Unit $.99
D $.08 Per Telecom Unit $.99
E $.09 Per Telecom Unit $.99
F $.10 Per Telecom Unit $.89
G $.11 Per Telecom Unit $.89
H $.12 Per Telecom Unit $.89
I $.13 Fer Telecom Unit $.89
J $.14 Per Telecom Unit $.89
K $.15 Per Telecom Unit $.69
L $.19 Per Telecom Unit $.59
M $.20 Per Telecom Unit $.59
N $.25 Per Telecom Unit $.49
(o} $.29 Per Telecom Unit $.39
P $.30 Per Telecom Unit $.30
Q $.33 Per Telecom Unit

R $.35 Per Telecom Unit

S $.39 Per Telecom Unit

T $.40 Per Telecom Unit

4] $.50 Per Telecom Unit

ISSUERD: April 19, 1999 EFFECTIVE: , 1999
ISSUED BY: Debra L. Burgess, Vice-President
£100 Jetstar Drive, Suite 100
Irving, Texas 75063




RDST, INC. ORIGINAL SHEET 31
SOUTH DAKOTA PUC TARIFF NO. 1

$20.00
ISSUED: April 19, 1999 EFFECTIVE: , 1999
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Monday - Friday Sat. Sun.
Daytime Rate Period

Evening Rate Period

Night/Weekend Rate Period

When a m2ssage spans more than one rate period, total
charges for the minutes in each rate period are
calculated and the results for each rate period are
totaled to obtain the total message charge. If the
calculation results in a fractional charge, the amount
will be rounded down to the lower cent.

4.8 Payphone Dial Around Surcharge

A dial around surcharge of $.35 per call will be added to
any completed INTRAstate toll access code and subscriber
800/888 type calls placed from a public or semi-public
payphone.

4.9 DUniversal Service Fund Assessaent & Presubscribed
Interexchange Carrier Charge

The Customer will be assessed a monthly federal Universal
Service Fund Contribution charge on all telecommunications
services, which in no event shall be less than the
prevailing contribution percentage rate charged the Company
on intrastate traffic by the Universal Service
Administrative Compan. (or any successor). A Presubscribed
Interexchange Carrier Charge ("PICC") applies on a monthly
basis to all Customer monthly bills at the prevailing rate.

ISSUED: April 19, 1999 EFFECTIVE: , 1999
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South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of April 15, 1999 through April 22, 1999

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

ELECTRIC

EL99-004 in the Matter of the Filing by MidAmerican Energy Company for Approval of 2 New Street
Lighting Service.

MidAmerican Energy Company is filing to revise the South Dakota Electric Tariff No. 1 to include a price code
for a 100-watt High Pressure Sodium Victorian style fiberglass pole street light

Staff Analyst: Keith Senger
Staff Attommey: Karen Cremer
Date Filed: 04/21/99
Intervention Deadline: 05/07/99

TELECOMMUNICATIONS

TC99-030 In the Matter of the FCC Order Establishing New Deadlines for implementation of
IintralLATA Dialing Parity by Local Exchange Carriers.

The following local exchange carriers have filed intral ATA Dialing Parity implementation Plans: Heartland
Telecommunications Company of lowa on April 20, 1999; Accent Communications, Inc. on April 20, 1999, is
requesting Commission approval to send out carrier notification letters in advance of final Commission action
on the proposed plan, camier notifications completed by June 1, 1999; Splitrock Properties, Inc. on April 21,
1999, is requesting Commission approval to send out carrier notification letters in advance of final Commission
action on the proposed plan, camier notifications completed by June 1, 1999, Jefferson Telephone Company on
April 21, 1999, is requesting Commission approval to send out camier notification letters in advance of final
Commission action on the proposed plan, camier notifications completed by May 10, 1999; Venture
Communications, Inc. on April 21, 1999, is requesting Commission approval to send out camer notification
letters in advance of final Commission action on the proposed plan, camier notifications completed by June 1,
1999; Hanson County Telephone Company on April 21, 1999, is requesting Commission approval to send out
camier notification letters in advance of final Commission action on the proposed plan, carrier notifications
completed by June 1, 1999; Hanson Communications, inc. d/b/a McCook Telecom on April 21, 1999, is
requesting Commission approval to send out camier notification letters in advance of final Commission action
on the proposed plan, carier notifications completed by June 1, 1999; Vivian Telephone Company d/b/a
Golden West Communications, Inc. on April 21, 1999, is requesting Commission approval to send out carrier
notification letters in advance of final Commission action on the proposed plan, camer notifications completed
by June 1, 1999; Stockholm Strandburg Telephone Co. on April 22, 1999, is requesting Commission approval
to send out cammier notification letters in advance of final Commission action on the proposed plan, camer
notifications compieted by June 1, 1999; AT&T Communications of the Midwest, Inc. on April 22, 1999; Midco
Communications on April 22, 1999; Heartiand Communications, Inc. on April 22, 1999, Mobridge
Telecommunications on Apni 22, 1998, is requestng Commission approval to send out camier notification
lefters in advance of final Commission action on the proposed plan, camier notifications compieted by June 1,
1999; West River Telecommunications Cooperative on April 22, 1999, is requesting Commission approval to




send out carrier notification letters in advance of final Commission action on the proposed plan, carrier
notifications completed by June 1, 1999; Dakota Telecommunications Group, Inc., DTG Community Telephone,
inc. and Dakota Telecom, Inc. on April 22, 1999, Stateline Telecommunications, Inc. on April 22, 1999, is
requesting Commission approval to send out carrier notification letters in advance of final Commission action
on the proposed plan, carrier notifications completed by June 1, 1999; and U S WEST Communications, Inc.
on April 22, 1999, "U S WEST will file a waiver with the FCC requesting an extension of time to implement toll
Cialing parity in the following three exchanges: Mc!ntosh (605-273), Timber Lake (605-865), and Morristown
(605-524). These exchanges were the subject of sale of exchanges with the Cheyenne River Tribe, and will be
converted at a later date. Customers in these exchanges will be notified separately to inform them of the
extension of time and the implementation date.”

The following local exchange carriers have completed conversion to intraLATA dialing parity: Fort Randall
Telephone Company on April 21, 1999; Mt. Rushmore Telephone Company on Apnil 21, 1999; and
CommChoice, LLC on April 22, 1999.

TC99-037 In the Matter of the Application of Long Distance America, Inc. for a Certificate of
Authority to Provide Telecommunications Services in South Dakota.

Application by Long Distance America, Inc. for a certificate to provide 1+ and 101XX0XX direct outbound dialing,
800/888 toll free inbound dialing and travel card interexhange service on a resold basis.

Staff Analyst Dave Jacobson
Staff Atiomey: Camron Hoseck
Date Filed: 04/15/99
intervention Deadline: 05/07/99

TC99-038 in the Matter of the Application of FON Digital Network, Inc. for a Certificate of Authority
to Provide Telecommunications Services in South Dakota.

On April 15, 1999, the Commission received an application by FON Digital Network, Inc. for a Certificate of
Authority to provide telecommunications services in South Dakota. FON Digital Network, Inc. is a reseller
which intends to offer 1+ and 101X00(X direct outbound dialing, 800/888 toll-free inbound dialing, travel card
and prepaid calling card service.

Staff Analyst: Bob Knadle
Staff Attomey: Karen Cremer
Date Filed: 04/15/99
Intervention Deadline: 05/07/99

TC99-039 in the Matter of the Application of Concert Communications Sales LLC for a Certificate of
Authority to Provide Local Exchange Services in South Dakota.

Concest Communications Sales LLC has filed a request for a Certificate of Authority to provide local
telecommunications services on a resale basis throughout South Dakota. They plan to provide local telephone

Staff Analyst: Michele Famis
Staff Attomey: Camron Hoseck




Dats Fiad: 04/19/99
inderveniion deadiine: 05/07/99

TCE9040  In the Matter of the AppEcation of Cabie & Wireless Global Markety, inc. for 2 Certificate
of Authority to Provide Telecommunications Sorvices in South Dakota.

Cable & Wireless Giobal Markets, inc. is a reseller who intends (o offer interexchange interLATA and intral ATA
telecommunication services on a2 statewwde basis.

TC85-041  In the Matter of the Filing by Dickey Rural Telephone Cooperative and its Wholly Owned
Subsidiary, Dicksy Rural Ccnmunications, inc. for Approval of Petition for Suspension
and Modification of Dialing Parity.

Dickey Rural Telephone Cooperative and Dickey Rural Communications, Inc. each have fewer than 2% of the
Nation's subscriber lines installed in the aggregute. Pursuant to 47 U.S.C. 251(f)(2), Dickay Rural Telephone
Cocoperative and Dickey Rural Communications, Inc. patitions the Commission for a suspension and
modification of the requirement for implementation of intral ATA dialing perity in its senvice areas until June 30,
2000. The grounds for the petition are that suspension and modification are: a) necessary o avoid imposing
requirements that are unduly economically burdensome and infeasible, and b) consistent with the public
interest, convenience and nocessity. The compressed schedule mandated by CC Docket No. 96-98, Order
adopted March 19 and released March 23, 1999, FCC 98-54 is burdensome and infeasible for small LECs to
develop and administer plans for timely notification of their subscribers and interexchange carriers regarding
subscribers’ selection of intralLATA toll providers, and for small LECs to develop fully compensatory local
exchange access rates 10 replace the current arrangement.

Staff Analyst Hartan Best
Staff Atiomey: Karen Cremer
Date Filed: 041999
Comments Due: 05/07/99
Reply Comments Due 05/17/99

TC99-042 I the Matter of the Filing by Consolidated Telephone Cooperative and its Wholly Owned
Subsidiary, Consclidated Telcom, inc. formerly known as CTC Communications, inc. for
Approvai of Petition for Suspension and Modification of Dialing Parity.

Consoclidated Telephone Cooperative and Consolidated Telcom, Inc. formerly known as CTC Communications,
inc. each have fewer than 2% of the Nation's subscriber lines installed in the aggregate. Pursuant to 47 U.S.C.
251(1{2), Consolidated Telephone Cooperative and Consolidated Telcom, Inc. formerly known as CTC
Communications, inc. petitions the Commission for a suspension and modification of the requirement for
implementation of intral ATA dialing parity in its service areas until June 30, 2000. The grounds for the petition
are that suspension and modification are: a) necessary to avoid imposing requirements that are unduly
economically burdensome and infeasible, and b) consistent with the public interest, convenience and
necessity. The compressed schedule mandated by CC Dockat No. 96-98, Order adopted March 19 and
relsased March 23, 1999, FCC 99-54 is burdensome and infeasible for small LECs to develop and administer
plans for timely notification of the r subscribers and interexchange camiers regarving subscribers' selection of
intral ATA toll providers, and for small LECs to develop fully compensatory local exchange access rates to
replace the cumment ammangement.




TC95-043  In the Matter of the Filing by Kennebac Telepi.one Company for Approval of Dialing Parity
Implementation Plan and Petition for Suspension and Modification of Dialing Parity.

Kennebec Telephone Company filed its intralL ATA toll dizling parity implementation plan and, pursuant to
ARSD 20:10:32:39 and 47 U.S.C. 251(f)(2), a petition for suspension and modification of the requirement for
implementing intral ATA dialing parity until September 19, 1999. Kennebec Telephone Company has fewer
than 2% of the Nation's subscriber lines installed in the aggregate. Kennebec Telephone Company's
implementation of intralL ATA dialing parity in Kennebec and Presho are part and parcel of its implementation of
interLATA equal access for the Kennebec and Presho exchanges at the South Dakota Network switch in Sioux

Falls. The implementation of Kennebec Telephone Company’s dialing parity plan began before the FCC
released its order in CC Docket No. 96-98, Order adopted March 19 and released March 23, 1999, FCC 99-54.

Staff Analyst: Harlan Best
Staff Attormey: Karen Cremer
Date Filed: 04/2109
Comments Due: 05/07/99
Reply Comments Due: 05/17/99

ATHIEREE:  in the Matter of the Application of RDST, Inc. for a Certificate of Authority to Provide
Telecommunications Services in South Dakota.

Application by RDST, Inc. for a Certificate of Authority to provide Intrastate Telecommunications Services in
South Dakota. RDST, Inc. proposes to offer intrastate, interexchange 1+ and 101)XX0(XX outbound, 800/888
inbound, travel card and prepaid card service in South Dakota.

TC99-045  In the Matter of the Application of DSLnet Communications, LLC for a Certificate of
Authority to Provide Telecommunications Services, Including Local Exchange Services,
in South Dakota.

On April 21, 1999, the Commission received an application by DSLnet Communications, LLC for a Certificate of
Authority to provide resold and facilities-based local exchange and interexchange services to subscribers
throughout the state of South Dakota. Initially, DSLnet intends to provide data transmission services only.

Staff Analyst: Bob Knadle
Statf Attomey: Karen Cremer
Date Filed: 04/21/99
intervention Deadline: 05/07/99

TC99-046 in the Matter of the Filing by Western Telephone Company for Approval of Dialing Parity
implementation Plan and Petition for Suspension and Modification of Dialing Parity.




Westemn Telephone Company filed its intraLATA toll dialing parity implementation pian and, pursuant to ARSD
20:10:32:39 and 47 U.S.C. 251(f)(2), a petition for suspension and modification of the requirement for
implementing intraLATA dialing parity until September 15, 1999. Westem Telephone Company has fewer than
2% of the Nation's subscriber lines installed in the aggregate. “Westem Telephone Company seeks the
suspension and modification because at this time negotiations are ongoing and no decision has yet been
reached regarding whether or not intralL ATA equal access will be provided by South Dakota Network as
centralized equal access, or, if Westem Telephone Company will make the requisite changes to provide
intral ATA dialing parity from its end offices. It is technically infeasible and, hence, inconsistent with the public
interest, to reach this decision and implement either altemnative by July 22, 1999, the deadline according to [the
FCC order in CC Docket No. 96-98, Order adopted March 19 and released March 23, 1999,] FCC 99-54."
Westemn Telephone Company submitted a centralized intral ATA equal access plan.

Staff Analyst: Harlan Best

Staff Attomey. Karen Cremer
Date Filed: 04/21/99
Comments Due: 05/07/99
Reply Comments Due: 05/17/99

TC99-047  In the Matter of the Filing by Beresford Municipal Telephone Company for Approval of
Dialing Parity implementation Plan and Petition for Suspension and Modification of
Dialing Parity.

Beresford Municipal Telephone Company filed its intralLATA toll dialing parity implementation plan and,
pursuant to ARSD 20:10:32:39 and 47 U.S.C. 251(f)(2), a petition for suspension and modification of the
requirement for implementing intralLATA dialing parity until September 15, 1999. Beresford Municipal
Telephone Company has fewer than 2% of the Nation's subscriber lines installed in the aggregate. "Beresford
Municipal Telephone Company seeks the suspension and modification because at this time negotiations are
ongoing and no decision has yet been reached regarding whether or not intraLATA equal access will be
provided by South Dakota Network as centralized equal access, or, if Beresford Municipal Telephone Company
will make the requisite changes to provide intralL ATA dialing parity from its end offices. It is technically
infeasible and, hence, inconsistent with the public interest, to reach this decision and implement either
alternative by July 22, 1999, the deadline according to [the FCC order in CC Docket No. 96-98, Order adopted
March 19 and released March 23, 1999,] FCC 99-54." Beresford Municipal Telephone Company submitted a
centraiized intralLATA equal access plan.

Staff Analyst: Harlan Best
Staff Attomey: Karen Cremer
Date Filed: 04/21/99
Comments Due: 05/07/99
Reply Comments Due: 05/17/99

You may receive this listing and other PUC publications via our website or via internet e-mail.
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Lance J.M. Steinbart

Attorney At Law MAY 28 1599
6455 East Johns Crossing SOUTH
Suite 285 Uﬂng%W
Duluth, Georgia 30097
Also Admitted in New York Telephone: (770) 232-9200
and Maryland Facsimile: (770) 232-9208
May 27, 1999
VIA AIRBORNE EXPRESS
Mr. William Bullard
Executive Director
South Dakota Public Utilities Commission
500 East Capitol Avemuc
Pierre, SD  57501-5070
(605) 773-3201
Re: RDST, Inc.

Docket No. TC99-044
Dear Mr. Bullard:

Enclosed please find one original and ten (10) copies of RDST, Inc.’s Indemnity Bond
in the amount of Twenty Five Thousand Dollars ($25,000).

I have enclosed an extra copy of this cover letter to be date stamped and returned to me
in the enclosed self-addressed prepaid envelope.

If you have any questions or if I may provide you with any additional information, please

do not hesitate tc contact me.
Respectfully submitted,
Charlotte Lacey é

Legal Assistant to Lance J.M. Steinbart

cc: Debra L. Burgess




IDEMNITY BOND
TOTHE
FEOPLE OF THE STATE OF SOUTH DAKOTA

Bond No. 715103186600BCM

We, ___RDST, INC. , the principal and spplicant for a CERTIFICATE
ggagﬁgégéﬁrﬂ
South Dakota, and TRAVELEKS CASUALTY o4 op admitted surety insurer, bind
oursalves untn ths Public Service Commission of the Stte of Soath Dekota and the
consaners of South Dakota as Obligee, in the sum of $25,000.00.

The conditions of the obligation are such that the principal, baving been granted
such CERTIFICATE OF AUTHORITY subject to the provision that ssid principal
parchase this Indernnity Fond, snd if seid principal shell i all respects fally and
aithfully comply with all spplicabile provisions of South Dakota Stte Law, sud
roiminrss cossoers of _RDST, INC.  for gy peepayment or deposits they have

made which may be unsbis or uawilling 1 retign 10 sxid customers as a resuit of
insolvency ot other business failure, then this obligation shall be void, discharged and
forever exonessted, otharwise 1o yemein in fall force snd effect.

This boad shall tais effect ss of the dme harson and shall remaén in forcs and
effioce unti] the surety is relessed from Eability by the written osder of the Public Sexrvice
Commission, psovided that the stasty sy cascel this Bond and be refieved of finther

Eability hereunder by delivering thirty (30) days written aotice © the Public Service
Commission. Such cencellation shall nat affect sy Hability incurred or scoyued
hepeunder prior to the termination of ssid thirty (30) dey period.

Dated this_25 day of May 1999

To be effective this 25 day of _May , 1999.
PRINCIPAL: RDST, INC.

ay (bbb gwxf.a....,.?)

TRAVELERS CASUALTY & Swety COMPANY OF AMERICA

Commzigned this _25day of
May  _1999. QE\ t-
Covperrsigned for South Dakota ,.
ByCULBERT DAVIS COMPANY By gﬁ‘
Resident Agrg INSURORS Atiorey inFace  NICK GUSSO




TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA
Hartford, Connecticut 06183-9062

POWER OF ATTORNEY AND CERTIFICATE OF AUTHORITY OF ATTORNEY(S)4N-FACT

KNOW ALL MEN BY THESE PRESENTS, THAT TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA, a
corporation duly organized under the laws of the State of Connecticut, and having its principal office in the City of Hartford,
County of Hartford, State of Connecticit, hath made, constituted and appointed, and does by these presents make,
constitute and appoint Ann Bennett, John W. Fougeron, Charlotte Daugherty or Joe Dan Rowland * *

of, Dallas, TX its true and lawful Attomey(s)-in-Fact, with full power and authority hereby conferred to sign, axecute and
acknowiedge, ummmmmmu.lmmmumm within the area there designated

the following instrument(s):
wmmmmummam recognizances, contracts of indemnity, and other writings obligatory in

the nature of a bond, recognizance, or conditional undertaking and any and all consents incident thereto

and to bind TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA, thereby as fully and to the same
extent as ¥f the same were signed by the duly authorized officers of TRAVELERS CASUALTY AND SURETY
COMPANY OF AMERICA, and all the acts of said Attomey(s)-in-Fact, pursuant to the authority herein given, are
hereby ratified and confirmed.

ﬁmhmmmnmammmnmmmm,mm
are now in full force and effect:

VOTED: That sach of the following officers: Chaiiman, Vice Chairman, President, Any Exacutive Vice President, Any
Group Executive, mwmmwmmmmmmmw Any
Assistant Secretary, may from time to time appoint Resident Vice Presidents, Resident Assistant Secretaries, Attomeys-in-
Fact, and Agents to act for and on behalf of the Company and may give any such appointee such authority as his certificate
of authority may prescribe to sign with the Company’s name and seal with the Company’s seal bonds, recognizances,
contracts of indemnity, and other writings obligatory in the nature of a bond, recognizance, or conditional undertaking, and
any of said officers or the Board of Directors may at any time remove any such appointee and revoke the power and

authority g n him or her 7:

VOTED: That any bond, recognizance, contract of indemnity, or writing obligatory in the nature of a bond, recognizance, or
mmmummmmuwmmwbymmmmm

ﬂ“}“(ﬂ:uﬂ.lmwmwmmwmﬂmmwm&aw
mumum

This Power of Attomey and Cartificate of Authority is signed and sealed by facsimile under and by authority of the
following Standing Resolution voted by the Board of Directors of TRAVELERS CASUALTY AND SURETY

COMPANY OF AMERICA, which Resolution is now in full force and effect:

VOTED: That the signature of each of the following officers: Chairman, Vice Chairman, President, Any Executive Vice
President, Any Group Executive, Any Senior Vice President, Any Vice President, Any Assistant Vice President, Any
Secretary, Any Assistant Secretary, and the seal of the Company may be affixed by facsimile (0 any power of atiomey or 10
any certificate reiating thereto appointing Resident Vice Presidents, Resident Assistant Secretaries or Attomeys-in-Fact for
purposes only of executing and attesting bonds and undertakings and other writings obligatocy in the nature thereof, and any
such power of attomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding upon the
Company and any such power so exscuted and certified by such facsimile signature and facsimile seal shall be valid and
binding upon the Company in the future with respect t0 any bond or undertaking to which it is attached.

(owr)
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
RDST, INC. FOR A CERTIFICATE OF ) CERTIFICATE OF
AUTHORITY TO PROVIDE ) AUTHORITY
TELECOMMUNICATIONS SERVICES IN )

SOUTH DAKOTA ) TC99-044

On April 21, 1999, the Public Utilities Commission (Commission), in accordance with SDCL
49-31-3 and ARSD 20:10:24:02, received an application for a certificate of authority from RDST, Inc.
(RDST).

RDST is a reselier which intends to offer 1+ and 101XXXX direct outbound dialing, 800/888
toil-free inbound dialing, travel card and prepaid calling card service. A proposed tarniff was filed by
RDST. The Commission has classified long distance service as fully competitive.

On April 23, 1999, the Commiission electronically transmitted notice of the filing and the
intervention deadiine of May 7, 1999, to interested individuals and entities. No petitions to intervene
or comments were filed and at its June 22, 1999, meeting, the Commission considered RDST's
request for a certificate of authority. Commission Staff recommended granting a certificate of
authority, subject to RDST fumishing the Commission with a corected surety bond.

The Commission finds that it has jurisdiction over this matter pursuant to Chapter 49-31,
specifically 49-31-3 and ARSD 20:10:24:02 and 20:10:24:03. The Commission finds that RDST has
met the legal requirements established for the granting of a certificate of authority. RDST has, in
accordance with SDCL 49-31-3, demonstrated sufficient technical, financial and managorial
capabilities to offer telecommunications services in South Dakota. The Commission approves
RDST's appilication for a certificate of authority, subject to RDST fumishing the Commission with a
comected surety bond. As the Commission's final decision in this matter, it is therefore

ORDERED, that RDST's appilication for a certificate of authority is hereby granted, subject
fo its filing a comected surety bond with the Commission. Itis

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

Mum.mmm££dfd-yam. 1999.

CERTIFICATE OF SERVICE BY ORDER OF THE COMMISSION:

The undersigned hereby certifies thet this
document has boen servad today upon all parties of
record in this docket, as listed on the docist service
fist, by first cless mal, In properly addressed
erwelopes,

By,




South Dakota
Public Utilities Commission

State Capitol Building, 500 East Capitol Avenue, Pierre, South Dakota 57501-5070

June 25, 1999

Ms. Debra L. Burgess
=k Vice-President
Vousen RDST, Inc.
Telephone (685)773-3201 '
FAX (605)773-3809 8100 Jetstar Drive, Suite 100
Irving, TX 75083

Re: RDs T, Inc.
FAX (585)773-3228 . '

Dear Ms. Burgess:
1-900.577-1113 Enclosed you will find a copy of the Order Granting Certificate of Authority with
Jaternet Website reference to RDST, Inc. As soon as we receive your corrected surety bond, we
v puc_state.sd ua/puc/ will send you your Certificate of Authority.

Chosrman Very truly yours,

Wichiam Bultard . Camron Hoseck

Martin C. Bettmann CH:dk

Michele M. Facris cc. Mr. Lance J.M. Steinhart
Shirkcen Fugin Enc.




Also Admicted in New York
and Maryland

VIA AIRBORNE EXPRESS
Mr. William Bullard
Executive Director

Lance J.M. Steinhart
Attorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097

July 16, 1999

South Dakota Public Utilities Commission

500 East Capitol Avenue
Pietre, SD  57501-5070
(605) 773-3201

Re:  RDST, Inc.

Docket No. TC99-044

Dear Mr. Bullard:

RECEIVED
JUL 19 1399

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION

Telephone: (770) 232-9200
Facsimile: (770) 232-9208

Enclosed please find an original and two (2 copies of RDST, Inc.'s Indemnity Bond,
with an attached rider to change the name of the Obligee, in the amount of Twenty Five

Thousand Dollars ($25,000).

I have enclosed an extra copy of this cover letter to be date stamped and returned to me
in the enclosed self-addressed prepaid envelope.

If you have any questions or if I may provide you with any additional information, please

do not hesitate to contact me.

Respectfully submi




IDEMNITY BOND
TOTHE
PEOPLE OF THE STATE OF SOUTH DAKOTA

Bond No. 7151031866008

We,_RDST, INC. __ thepeincipal and spplicsnt for a CERTIFICATE
osmm-u distance slecomowmications scrvices within the Stae of
South Dalots, aod  TRA CASUALTY oy gn ackmived sorety inscre:, bind
ourseives wntn the Public Servics Cassriesinn of G Swte of South Dakots and the
consmners of South Dekota as Obligee, i the sem of $25,000.00.

The conditions of the obligation ars such that the principal, beving been ganted
such CERTIFICATE OF AUTHORITY subject %o the provision that ssid principal
puschase this Inderanity Bond, end if seid principal shall in all sespects fally aad
mmaa#mdumumu
peminrse costomers of - for swy prepuyment or deposin: they have
-h“-yhﬁhc-ﬁ'b-bﬂ“-udd
insolvency ot other business fallose, thex this obligation shall be void, discharged and
forever exoncsated, otherwise w yemein in il force snd effiect.

This bond shall taks effect a5 of the dase harson and shall rexosin in force and
efficct wnti] the surety is relessed from Eability by the writhen osder of the Public Service
Coosission, provided G2 the surety mey camcel this Bond sad bs refieved of farther
lsbility hezexmder by delivering thirty (30) days written actice W the Public Sarvice
Commisgion. Such cancellation shall not affiect awy Rebility incurred or sccroed
Mepcunder prioy (o the terminstion of seid thisty (30) dey period.

Daedthis 25 dayof  May ___,199%.
ctivo this 25 duy of May ,1999.
PRINCIPAL: RDST, INC.\

pr Qb Bue )
AV f jc  TBAVELEES CASUALTY & Suty CONPANY OF AMERICA

Comarsigned s _25day of
=i RS
Coussersignod for South Delota

ByCULBERT DAVIS COMPANY By
Resident Agene INSURORS AtomeyinFact  N1°K GUSSO
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TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA
Hartford, Connecticut 06183-9062

POWER OF ATTORNEY AND CERTIFICATE OF AUTHORITY OF ATTORNEY(SHN-FACT

KNOW ALL MEN BY THESE PRESENTS, THAT TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA, 2
corporation duly organized under the iaws of the State of Connecticut, and having its principal office in the City of Hartford,
County of Hartford, State of Connecticut, hath made, constituled and appointed, and does by these presents make,
constitute and appoint Ann Bennett, John W. Fougeron, Charlotte Daugherty or Joe Dan Rowiand * *

of, Dalias, 74 its true and lawiul Attorney(s)-in-Fact, with full power and authority hereby conferred to sign, execute and
acknowledge, at any place within the United States, or, if the following line be filled in, within the area there designated

, the following instrument(s):
by his/her sole signature and act, any and all bonds, recognizances, contracts of indemnity, and other writings obligatory in
the nature of a bond, recognizance, or conditional undertaking and any and all consents incident thereto

and to bind TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA, thereby as fully and to the same
extent as if the same were signed by the duly authorized officers of TRAVELERS CASUALTY AND SURETY
COMPANY OF AMERICA, and all the acts of said Attomey(s)<in-Fact, pursuant to the authority herein given, are
hereby ratified and confirmed.

This appointment is made under and by authority of the following Standing Resolutions of said Company, which Resolutions
are now in full force and effect:

VOTED: That sach of the following officers: Chairman, Vice Chairman, President, Any Executive Vice President, Any
Group Exscutive, Any Senior Vice President, Any Vice President, Any Assistant Vice President, Any Secretary, Any
Assistant Secretary, may from time to time appoint Resident Vice Presidents, Resident Assistant Secretaries, Attomeys-in-
Fact, and Agents 10 act for and on behalf of the Company and may give any such appointee such authority as his certificate
of authorily may prescribe to sign with the Company's name and s2al with the Company’s s2al bonds, recognizances,
contracts of indemnily, and other writings obligatory in the nature of a bond, recognizance, or conditional undertaking, and
any of said officers or the Board of Directors may at any time remove any such appointee and revoke the power and
authority given him or her.

VOTED: That any bond, recognizance, contract of indemnity, or writing obligatory in the nature of a bond, recognizance, or
conditional undertaking shall be valid and binding upon the Company when (2) signed by the Chairman, the Vice Chairman,
the President, an Executive Vice President, a Group Executive, a Senior Vice President, a Vice President, an Assistant Vice
President or by a Resident Vice Pres'dent, pursuant to the power prescribed in the certificate of authority of such Resident
Vice President, and duly attested and sealed with the Company'’s seal by a Secretary or Assistant Secretary or by a Resident
Assistant Secretary, pursuant 10 the rower prescribed in the cestificate of authority of such Resident Assistant Secretary; or
um“wuvmmnmumwuwmwmmmmaw
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following Standing Resolution voted by the Board of Directors of TRAVELERS CASUALTY AND SURETY
COMPANY OF AMERICA, which Resolution is now in full force and effect:

VOTED: That the signature of each of the following officers: Chairman, Vice Chairman, Fresident, Any Executive Vice
President, Any Group Executive, Any Senior Vice President, Any Vice President, Any , ssistant Vice President, Any
Secretary, Any Assistant Secretary, and the seal of the Company may be affixed by facsimile (o any power of attomey or to
any certificate relating thereto appointing Resident Vice Presidents, Resident Assistant Secretaries or Attomeys-in-Fact for
puiposes only of executing and attesting bonds and undertakings and other writings obligatory in the nature thereof, and any
such power of attomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding upon the
Company and any such power 50 executed and certified by such facsimile signature and facsimile seal shall be valid and
binding upon the Company in the future with respect to any bond or undertaking to which it is attached.

(over)
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To be attached to and form part of Band No. 71 S 103186800 BCM
on behall of RDST, inc., as Principai,

in favor of Public Servico Commission of the State of South Dakota and the
consumers of South Dakota, as Obiiges,

it is agreed that:

Company of America, ag Surety, gives its consent to:

- Public Utiiities Commission of the State of South Dakota and the consumers
of South Dakota :

Provided, however, that the liabikity of the Surety under the attached bond as
changed by this rider shall not be cumulative.

2. This rider is effective as of May 25, 1999,
Signed, sealed and dated: June 22, 1999,

mmmwmmmm
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By

-Atiomey-in-fact
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TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA
TRAVELERS CASUALTY AND SURETY COMPANY
FARMINGTON CASUALTY COMPANY

Hartford, Connecticut 06183-5062
TRAVELERS CASUALTY AND SURETY COMPANY OF ILLINOIS
Naperville, Diinois 60563-8458

POWER OF ATTORNEY AND CERTIFICATE OF AUTHORITY OF ATTORNEY(S)-IN-FACT

KNOW ALL PERSONS BY THESE PRESENTS, THAT TRAVELERS CASUALTY AND SURETY COMPANY OF
AMERICA, TRAVELERS CASUALTY AND SURETY COMPANY and FARMINGTON CASUALTY COMPANY,

gggggglgm‘nﬂgaggi{gﬂﬁg&g
County of Hartford, State of Connecticat, and TRAVELERS CASUALTY AND SURETY COMPANY OF [LLINOIS, a
corporation duly organized under the laws of the State of Niinois, and having its principal office in the City of Naperville, County
DuPage, State of [ilinois, (hercinafier the “Companies™) hath made, constituted and appointed, and do by these presents make,
constitute 2ad appoint: Christopher H. Noble. Jack W. Eg?fiﬁiiﬂdgi
Huber, Johannes H. Meiatjes, Melisss M. Purdia, Marie H. Triplett or Jacqueline A. Epps *

of Dallas, TX, their truc and lawful Attorney(s)-in-Fact, with full power and authority hereby conferred to sign, execute and
acknowledge, at any place within the United States, or, if the following line be filled in, within the area there designated

the following instrument(s):

by his/her sole signature and act, any and all bonds, recognizances, contracts of indemnity, and other writings obligatory in the
nature of a bond, recognizance, or conditional undertaking and any and all consents incident thereto

and to bind the Companies, thereby as fully and to the same extent as if the same were signed by the daly authorized officers
of the Companies, and all the acts of said Attorney(s)-in-Fact, pursuant to the authority berein given, are hereby ratified and
confirmed.

This appoinument is made under and by authority of the following Standing Resolutions of said Companies, which Resolutions are
now in full force and effect:

VOTED: That the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President, any Vice President, any
Second Vice President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary may appoint Attomeys-in-Fact
and Agents to act for and on behalf of the company and may give such appointee such authority as his or her certificate of authority may prescnibe
10 sign with the Company’s name and seal with the Company’s seal bonds, recognizances, contracts of indemnity, and other writings obligatory in
the nature of a bond, recognizance, or conditional undertaking, and any of said officers or the Board of Directors at any time may remove any such
appointee and revoke the power given him or her.

VOTED: That the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President or any Vice President
may delcgete all or any part of the foregoing suthority to cae or more officers or employees of this Company, provided that each such delegation is
in writing and & copy thereol is filed in the office of the Secretary.

VOTED: That any bond, recognizance, contract of indemnity, or writing obligatory in the nature of a bond, recognizance, or conditionsl
undertaking shall be valid and binding upon the Company when (a) signed by the President, sny Vice Chairman, any Executive Vice President, any
Senior Vice President or any Vice President, any Second Vice President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any
Assistant Secretary and duly aticsted and sealed with the Company's seal by a Secretary or Assistant Secretary, or (b) duly executed (under seal, if
required) by one or more Atlomeys-in-Fact and Agents pursuant to the power prescribed in his or her certificate or their certificates of authority or
by onz or more Company officers pursuant (o a written delegation of authority.

This Power of Attorucy and Certificate of Autbority is signed and sealed by facsimile under and by authority of the following
Standing Resciution veted by the Boards of Directors of TRAVELERS CASUALTY AND SURETY COMPANY OF
AMERICA, TRAVELERS CASUALYY AND SURETY COMPANY, FARMINGTON CASUALTY COMPANY and
TRAVELERS CASUALTY AND SURETY COMPANY OF ILLINOIS, which Resolution is now in full force and effect:

Qi"lggﬁglgxglgg?ng!slgtﬂBgi




IN WITNESS WHEREOF, TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA. TRAVELERS
CASUALTY AND SURETY COMPANY, FARMINGTON CASUALTY COMPANY and TRAVELERS CASUALTY AND
SURETY COMPANY OF ILLINOIS have caused this instrument to be signed by their Senior Vice President, and their corporate
scals 1o be hereto affixed this 12th day of November, 1998.

STATE OF CONNECTICUT TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA
TRAVELERS CASUALTY AND SURETY COMPANY
}SS. Hertford FARMINGTON CASUALTY COMPANY
COUNTY OF HA" TFORD TRAVELERS CASUALTY AND SURETY COMPANY OF ILLINOIS

A —

Gaorge W. Thompson
Senior Vice President

On this 12th day of November, 1958 before me persomally came GEORGE W. THOMPSON 10 me known, who, being by me duly
swore, did depose aiad say: that hefshe 15 Senior Vice Presidest of TRAVELERS CASUALTY AND SURETY COMPANY OF
AMERICA, TRAVELERS CASUALTY AND SURETY COMPANY, FARMINGTON CASUALTY COMPANY and
TRAVELERS CASUALTY AND SURETY COMPANY OF ILLINOIS, the corporations described in and which exccuted the
above instrument; that he/she knows the seals of said corporations; that the seals affixed 10 the said instrament are such corporate
seals; and that hefshe executed the said instrument oa behalf of the corporations by authority of his/her office under the Standing

Resolutions thereof.
Moae ¢ Ldaeant
My commission expires June 30, 2001 Notary Public
Marie C. Tetreault :
CERTIFICATE

L the undersigned, Assistast Secretary of TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA,
TRAVELERS CASUALTY AND SURETY COMPANY aad FARMINGTON CASUALTY COMPANY, stock corporations of
the State of Cosmecticut, and TRAVELERS CASUALTY AND SURETY COMPANY OF ILLINOIS, stock corporation of the
Stwe of lilinois, DO HEREBY CERTIFY that tie foregoing and attached Power of Attorney and Certificate of Authority remains in
full force and has not been revoked; and farthermore, that the Standing Resolutions of the Boards of Directors, as set forth in the
Centificate of Authority, are now in force.

s’u§s-uuuna-:%omdmcm.nmaqdwmam Dated this 2’,2"24- day of
e | 3




'SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

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

Authority was Granted June 22, 1999
Docket No. TC93-044

This is to certify that

RDST, INC.

is authonized to provide telecommunications services in South Dakota

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

services.
Dated at Pierre, South Dakota, this <g'Z of _\;&4‘ 1999,

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

. é%s;\ BURG %






