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STATE OF ILLINOIS
ILLINOIS COMMERCE COMMISSION

Williams Local Network, Inc. )
Williams Communications, Inc. )

)
Application for a Certificate of  ) Docket No. 01-0203
Interexchange Authority to Operate  )
as a Reseller and Facilities Based )
Carrier of Telecommunications Services )
In the State of Illinois )

DRAFT INTERIM ORDER

On March 2, 2001, Williams Local Network, LLC and Williams
Communications, LLC (jointly, the "Applicants") filed a Verified Petition with the
Illinois Commerce Commission (“Commission”).  In the Verified Petition, Applicants
requested that the Certificates of Service Authority held by Williams Local Network, Inc.
("WLNI") and Williams Communications, Inc. ("WCI") be transferred to the Applicants.
WLNI and WCI were certificated telecommunication service providers; Applicants are
the limited liability company successors to WLNI and WCI.  On February 19, 2002,
Applicants filed an Application for Certificates to become Telecommunications Carriers
pursuant to Sections 13-403, 13-404, and 13-405 of the Public Utilities Act ("Act") (220
ILCS 5/13-403, 13-404, 13-405).

Status Hearings were held on June 6, June 24, and June 28, 2002.  At the June 24
and June 28 Status Hearing, interim relief was requested pending final resolution of the
docket.  Pursuant to due notice, a hearing was held on July 15, 2002 before a duly
authorized Administrative Law Judge.  At the hearing, the Commission Staff and
Applicants entered appearances.  Mr. Chris Moore, Manager of Regulatory Affairs of
Williams Communications, LLC, testified on behalf of Applicants.

Applicants' Position

Mr. Moore stated that Williams Communications, LLC provides and/or resells
interexchange services and that Williams Local Network, LLC was formed to provide
local transport and access services for other telecommunications carriers.  Applicants are
wholesale providers of telecommunications services in Illinois, provisioning intrastate
services to other telecommunications carriers for resale to their customers.  Mr. Moore
noted that neither Applicant retails its services to residential or commercial customers in
Illinois.

Mr. Moore stated that Applicants have provided service in Illinois under different
names.  Mr. Moore explained that WCI was authorized to provide facilities-based and
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resold interexchange telecommunications service in Docket 99-0079 and that WLNI was
authorized to provide resold telecommunications service in Docket 00-0011.  Mr. Moore
stated that the Applicants are the limited liability successors of WLNI and WCI.

Mr. Moore testified that the Applicants would continue to operate as wholly-
owned subsidiaries of Williams Communications Group, Inc. ("WCG") and would have
the same managerial, technical, and financial ability to provide facilities-based and resold
telecommunications service in Illinois as WCI and WLNI.  Mr. Moore further noted that
the Applicants provide the same service and are operated in the same manner as WCI and
WLNI.  Mr. Moore clarified that the conversion from corporations to limited liability
companies was a change in name only and that the change has been completely
transparent from the customers' perspective.

Mr. Moore explained that Applicants are seeking approval of Emergency
Certificates of Service Authority ("Certificates") to allow the Applicants to continue to
provide service in the State of Illinois during the interim period until permanent
Certificates are granted.  Mr. Moore stated that Applicants filed a Verified Petition
requesting that the Certificates held by WCI and WLNI be transferred to the Applicants.
The Applicants subsequently engaged in discussions with Commission Staff regarding
the transfer request.  Mr. Moore acknowledged that the Applicants experienced several
delays in gathering information requested by Staff and were not able to immediately
provide the requested documentation.  Mr. Moore stated that the Applicants filed an
Amended Application for Certifications to become Telecommunications Carriers and that
the Amended Application provided the requested information.

Mr. Moore stated that during the pendency of this docket, WCG, the ultimate
parent of Applicants, filed for relief under Chapter 11 of the US Bankruptcy Code in the
Southern District of New York.  The Applicants submitted information to the
Administrative Law Judge and Staff detailing the reorganization of WCG and explaining
the effect, if any, that the reorganization of WCG would have on the Applicants'
operations.  Mr. Moore explained that Staff asserted that the financial qualifications of
the Applicants could not be considered until WCG emerges from bankruptcy.

Mr. Moore explained that Applicants are requesting that the Commission grant
Applicants Emergency Certificates due to the length of time the docket has been open
and the financial situation of WCG.  Mr. Moore explained that, rather than terminating all
service to Illinois customers until the application for permanent Certificates is approved,
interim relief in the form of Emergency Certificates would allow the Applicants to
continue to operate.

Mr. Moore explained that two conditions were imposed by Staff on the grant of
Emergency Certificates.  Mr. Moore stated that those conditions were: (1) that the
Emergency Certificates expire on December 31, 2002; and (2) that the Applicants agree
to abstain from proactively marketing its intrastate services in Illinois to new customers.
Mr. Moore stated that the Applicants agreed with the conditions imposed by Staff on the
grant of the Emergency Certificates.  Mr. Moore also noted that  the Applicants are free
to sign new customers if those customers seek out the Applicants.  Mr. Moore also stated
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that the Applicants would provide Staff with copies of a post-reorganization pro forma
statement of cash flows, a post-reorganization pro forma balance sheet, and a copy of the
final order of the bankruptcy court as soon as those documents become available.

Mr. Moore also explained that the Applicants were seeking several waivers as
part of the Emergency Certificates.  WLN seeks exemptions from 83 Ill. Adm. Code 710,
governing the Uniform System of Accounts, and 735.180, governing telephone directory
services.  WCLLC also seeks a waiver from 83 Ill. Adm. Code 710 as well as a waiver
from Part 735, governing Procedures for the Establishment of Credit, Billing, Deposits,
Termination of Service and Issuance of Telephone Directories for Local Exchange
Telecommunications Carriers in the State of Illinois.

Mr. Moore also stated that Applicants request approval to continue to maintain
their books and records at their principal place of business in the State of Oklahoma
pursuant to 83 Ill. Adm. Code 250.

Staff Position

In light of the Applicant's agreement to abide by the two conditions noted above,
Staff has no objections to the granting of the Emergency Certificates.

Commission Conclusion

The Commission, having examined the entire record and being fully advised in
the premises, is of the opinion and finds that:

(1) Applicants are Delaware limited liability corporations authorized to conduct
business in the State of Illinois and are telecommunications carriers within the
meaning of Section 13-202 of the Act;

(2) the Commission has jurisdiction over Applicants and the subject matter
herein;

(3) the recitals of fact set forth are supported by the record and are hereby adopted
as findings of fact;

(4) good cause exists subject to the two conditions imposed by Staff to grant
Applicants Emergency Certificates to provide facilities-based and resold
telecommunications service pending the final outcome of this proceeding;

(5) an Emergency Certificate expiration date of December 31, 2002 will provide
Staff and the Commission with sufficient time to review the financial situation
of WCG and the Applicants following WCG's emergence from the
reorganization and to consider the Applicants' request for permanent
Certificates;
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(6) Applicants will provide Staff with a post-reorganization pro forma statement
of cash flows, a post-reorganization pro forma balance sheet reflecting WCG's
financial position when such documents are available, and will provide a copy
of the final order of the bankruptcy court  at the conclusion of the bankruptcy
proceeding;

(7) the proposed emergency relief is reasonable in light of the two conditions
imposed by Staff and in the public interest, and the consent and approval of
the Commission should be granted;

(8) waivers of Parts 710 and 735.180 of 83 Ill Adm. Code should be granted to
WLN;

(9) waivers of Parts 710 and 735 of 83 Ill. Adm. Code should be granted to
WCLLC; and

(10) pursuant to 83 Ill. Adm. Code 250, Applicants are authorized to maintain
their books and records in the State of Oklahoma in accordance with Section
5-106 of the Act.

IT IS THEREFORE ORDERED by the Illinois Commerce Commission that
Williams Communications, LLC is hereby granted an Emergency Certificate of Service
Authority pursuant to Sections 13-401(b), 13-403, and 13-404 of the Act to provide
facilities-based and resold interexchange telecommunications service.

IT IS FURTHER ORDERED that the Emergency Certificates of Service
Authority hereinabove granted shall be the following:

EMERGENCY CERTIFICATE OF INTEREXCHANGE SERVICE AUTHORITY

IT IS HEREBY CERTIFIED that Williams
Communications, LLC is authorized to provide facilities based
interexchange telecommunications services within the State of
Illinois pursuant to Section 13-403 of the Public Utilities Act.

EMERGENCY CERTIFICATE OF SERVICE AUTHORITY

 IS HEREBY CERTIFIED that Williams Communications,
LLC is authorized to provide resold local exchange and
interexchange telecommunications services within the State of
Illinois pursuant to Section 13-404 of the Public Utilities Act.

IT IS FURTHER ORDERED by the Illinois Commerce Commission that
Williams Local Network, LLC is hereby granted an Emergency Certificate of Service
Authority pursuant to Sections 13-401(b), 13-403, 13-404, and 13-405 of the Act to
provide resold telecommunications service.
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IT IS FURTHER ORDERED that the Emergency Certificates of Service
Authority hereinabove granted shall be the following:

EMERGENCY CERTIFICATE OF INTEREXCHANGE SERVICE AUTHORITY

IT IS HEREBY CERTIFIED that Williams Local Network,
LLC is authorized to provide facilities based interexchange
telecommunications services within the State of Illinois pursuant to
Section 13-403 of the Public Utilities Act.

EMERGENCY CERTIFICATE OF SERVICE AUTHORITY

 IS HEREBY CERTIFIED that Williams Local Network,
LLC is authorized to provide resold local exchange and
interexchange telecommunications services within the State of
Illinois pursuant to Section 13-404 of the Public Utilities Act.

EMERGENCY CERTIFICATE OF EXCHANGE AUTHORITY

IT IS HEREBY CERTIFIED that Williams Local Network, LLC is
authorized to provide facilities based local exchange
telecommunications services within the State of Illinois pursuant to
Section 13-405 of the Public Utilities Act.

IT IS FURTHER ORDERED that as a condition of the above Certificates,
Applicants abstain from proactively marketing their intrastate services in Illinois to new
customers.

IT IS FURTHER ORDERED that Applicants will comply with finding 6, above.

IT IS FURTHER ORDERED that 83 Ill. Adm. Code 710 and 735.180 be and are
hereby waived for WLN as set out in finding 8, above.

IT IS FURTHER ORDERED that 83 Ill. Adm. Code 710 and 735 be and are
hereby waived for WCLLC as set out in finding 9 above.

IT IS FURTHER ORDERED that pursuant to 83 Ill. Adm. Code 250, Applicants
are authorized to maintain their books and records in the State of Oklahoma.

IT IS FURTHER ORDERED that this order is not final and appealable.

By Order of the Commission this ______ day of ____ 2002.
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(SIGNED) ____________________

(SEAL)


