Filing fee: $50.00
License fee: $15.00 minimum
{Section 7-11-124)

APPLICATION FOR
CERTIFICATE OF AUTHORITY
OF

Teleconnect Long Distance Services & Systems Company

To the Secretary of State
of the State of Rhode Island

Pursuant to the provisions of Section 7.1.1-103 of the General Laws, 1956, a8
amended, the undersigned corporation hereby applies for a Certificate of Authority to
transact business in the State of Rhode Island, and for that purpose submits the follow-
ing statement: ’

FIRST: The name of the corporation is Teleconnect Long Distance Services &
| Systems Company

SECOND: The name which it elects to use in Rhode Island is ‘Teleconnect Long
Distance Services & Systems Company

{If the namo of the corporation does not contain the word “corporation,” “eompany,” "incorporated,” or “lipaited,” or
an abbreviation of one of snch words, insert the name of the corporation with the word or abbrwriation which it elects to
add thereto for use in Rhode Island;)

THIRD: It is incorporated under the laws of LOWB e

FOURTH : The date of its incorporation is November 20, 1986 and the peried
of its duration js Perpetual

FIFTH: The address of its principal office in the state or country under the laws of
which it is incorporated is- 500 Second Avenue, S:F:, Cedar Rapids, IA 52403

S1xTH : The address of its proposed registered office in Rhode Island i, 133 Dyer Street.
Providence, R, I. 02903 and the name of its proposed registered agent in
Rhode Island at that address is __C T CORPORATION SYSTEM ...

SEVENTH : The purpose or purposes which it proposes to pursue in the transaction of
business in Rhode Island are

Providing long distance telephone services and systems.



EicETH: The names and respective addresses of its directors and officers are:
Name Office Addreas

Clark E. Mcleod . Director 2920 - 2nd Avenue, Harlon, Iowa
Larry W. C‘Fai“nm 7 . Director 2&07 Buckingham Drive. N. h.. (,edar Rapids, Iowa
‘Brp‘cewA.” Tlhguy_g_r .. Director 1709 Lyncrest Dr , Coralville, Iowa 52241
Casey D. Hahon Director 2160 Blake Blvd ' S E., Cedar Rapids, Ioua
James L. Cram Director R.R. ﬂl.. Box 39D, Vinton. lowa
- : - E y I
Clarllr.‘ F‘ _“IcLeod - President 2920 2nd Avenue, Marion o‘fa
Larry W. Crain 2407 Buckingham Drive, N.W. , Cedar Rapids, Lowa
ey R ... ... VicePresident g P
Casey D. Hahnn Secretary 2160 Blake Blvd ’ 'S.E. , (,edar Rapids, Iowa
James L. Ct‘dm R.R.71, Box 39D Vinton. Towa )
S ... . .Treasurer N
Bruce A, Thayer Vice Pres. 1709 Lyncrest Dr ’ Coralville, Io'n'a 52241

NINTE: The aggregate number of shares which it has authority to issue, itemized
by classes, par value of shares, shares without par value, and series, if any, within a
class, i3:

Par Value per Share
or Statemant that
Number of Shares are withont
Shares Class Beriey . Par Valuo
100,000 Common 0 Zz6==--- Shares are without

par value

TENTH: The aggregate number of ita issued shares, itemized by classes, par value of
shares, shares without par value, and series, if any, within a class, is:

Par Value per Share
or Statement that
Number of Shares are without
Shares (lass Serles Par Value
9,700 Common = 0--—-- Shares are without
par value

ELEVENTH: An estimate of the value of all property to be owned by it for the
following year, wherever located, is $36+262,654

TWELFTH: An estimate of the value of its property to be located within Rhode
Island during such yearis $ ©

THIRTEENTH: An estimate of the gross amount of business to be transacted by it
during such year is $ 136,024,000.00

FOURTEENTH: An estimate of the gross amount of business to be transacted by it at
or from places of business in Rhode Island during such yearis$ 0

FIFTeenTH: This Application is accompanied by a copy of its articles of incorpora-
tion and all amendraents thereto, duly authenticated by the proper officer of the state
or country under the laws of which it is incorporated.

(R. L. - 217%) -2-
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ARTICLES OF INCORPORATION

reEIveD
oF SELALTARY OF. 55a7g

TELECONNECT LONG DISTANCE SERVICES & SYSTEMS COMPANY

The undersigned person, aoting as [neorporator of a carporstion organized

under the lowa Business Corporation Act, Chapter ¢90A, Coda of fowa 1095,

hereby adopts the following Articles of Incorporation for aueh ecarporation, to be

effective upon flling with the Secretary of State of the Btate of [owa,

ARTICLE |
NAME, CORPORATE EXISTENCE

The name of tha corporation is Teleconnect Long Distance Services &

Systems Company, The corporation shall begin its existence upon the [ssuance of

8 eertifcate of Incorporation by tho Secretary of Slate.

ARTICLE R
CORPORATE POWERS
The corporation shall heve unlimited power to engage (n and to do any

lawful act congerning any and all lgwly] business for which corporstioms mey be

orgunized under this got.

ARTICLE m
AUTHORIZED SHARES
The aggregate number of shares which the corpocation shell have authority

to issue ls one hundred thousand shares of no par value each.
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ARTICLE IV
REQISTERED OFFICE, AGENT
The sddrema of the Initlal registered offles of the corparation is 500 Second
Avenus 8.E,, Cedar Rapide, lowa, 32401, and the name of its nltial registered
agant at such address Iy Casey Mahon.

ARTICLE ¥
BOARD OF DIRECTORS
The number of directors constituting the initlal Board of Direotors ts nine
end the names and addresses of the parsons who are to serve as direotors untll the

firet annusl meating of shareholders or until thelr successors are slected and shall

qualify sre:

Nams Addrens

Clark Meleod 500 Second Avenue 8.E.
Cedar Raplds, fowa 32401

Lavern T. Bume 500 Second Avenue §,B.
Cedar Rapids, Towa 52401

James L. Cram 300 Second Avenus 8.B.
Cedar Rapids, fowa 83401

Bruce A. Thayer 500 Second Avenue 8.E.
Cedar Rapide, lows 32401

Eric M, llender 200 3econd Avenue 8.E,
Cedar Rapla, towa $2401

Paul . Rhines 2750 Plrst Avenuve N.E.
Cedar Raplds, lowe 52403

Donald E. Flynn 101 Second Street S.E.
Cedar Rapids, lowa 52401

4.8, Rehratrom 200 Flrst Street S.E,

Cedar Raplds, lowa 52401
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Larry D\ Boot 100 Plret Btreet 8.8,
Cedar Rapid, lowa $3401

After the initial Board of Direators, the Board shall consist of sueh number of
directors as shall be flxed and determined by tha shareholdars from time to tire
at each annual mesting thereof at whieh dirsators are to by sleated.

ARTICLE V1
INMCORPORATOR
The name and address of the Incorporator are:

Name Addrens
Casey D, Mahon 500 Second Avenus 8,E.

Codar Raplids, lowa 53401

ARTICLE ¥O
DIRECTOR OR OFFICER INTEREST

In the absence of fraud, no contract or Wansaction between this
corporation and any other assoclation or corporstion shall be affected by the fact
that any director or offlesr of this corporation Is Interested In or s & director of
ar officer of such other association or corparation, and any director oe officer of
this corporation Individuslly may be a party to or mey be Interested In any sueh
contract or transaction or In any way connected with any sueh person, firm,
association or carporation and esch and every person who may become a director
or officer of this corporation s hereby relleved of all Uabllity which may
otherwise exist by reason of contrecting with the corporation for the banefit of

himself or any other person, firm, association or corporation (n which he may in
any way be interested,
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ARTICLE v
STOCK TRANBFER EESTRICTION

No stockholder of this corporation shall ssll any shares of rtock held by him
in said ocorporation without first offering to sell sald stock to the eorporation on
the same terms and conditione and et the price offered In good falth and [ writing
by sny proposed purchaser, which written offer by said proposed puréhaser shall be
delivered to the corporation at the time the stock is offered to the corparation for
sale. Tha carporation shall have tha right to accept sald offer at snytims within
thirty (30) deys (rom and aftsr the data on which sald offer v made by sald
stockholder and shall exerciss sald option to purchase by notifying the stockholder
In wreiting. In the event the corporatlon shall nol exerclre ita option to so
purahase said shares of stock, it shall 0 notlfy the stockholder in writing within
said thirty {30) day period and sald shares mey then ba sold by the stockholder, but
only to said proposed purchaser and only on the samse terms and conditions as
of fered to the corporation and only within thirty {30) days from and after the date
on which the sald carporation declines to exercise its optlon.

ARTICLE IX

INDEMNIFICATION OF DIRECTORS AND OPPICERS

Sectlon 1. Deflnitlons. As used in this Artleles

“ "Director™ mears any person who i or was a director of the
corporstlon and any perion who, while a director of the corporation,
Is or was serving at the request of the corporation as a dircctor,
offlcer, partner, trustee, employee, or agent of another foreign or
domestle corporation, partnership, Joint venture, firust, other

enterprise or amployee benafit plan.
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*Corparstion” includes any domaestie or forelgn predecessor entity of

the corporation In a merger, consolidation or othar transaotion in

which the predessmor's existencs ceased upon consummation of the

transaction.

"Expenses” lnoludes attornsys’ Tess.

*Officer" means any person who i or wms an officer of the

corporation.

*Offlclal sapaoity” means:

(1)  When used with respect to a director, the offlos of drector In
the corporation, and

{3)  When used with respect to a person other than a director, as
contamplated in 3ection B, the eleative or appointive offlce
In tha corporstion beld by the officer,

but n each case does not ineclude service for any other [orelgn or

domestie ecorporation or any partnecship, joint venturs, trust, or

other enterpriss or employoe baneflt plan.

"Party” Includes & person who was, is or is threatened to be made, &

named defendant or respondent in a proceeding.

"Procseding” means any threatened, pending or completed action,

sult or proceeding, whether civil, criminal, sdministrative or

nvestigative.,

Sectlon 2. Indemnificetion of Direators. The corporation shall indemnify

any person made a party to any procesding by reason of the fact that the person s

or was a director iy

b

The person acted (n good falth; and
The perton reascnably ballaved:

{§) In tha cass of eonduet in the person's official capeeity with
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the corporation, that the conduet was In its best Interests,
and

(1) In all other canes, that the person's conduot was at least not
opposed to Ite best interest, and

(X In the case of any ariminal procesding, the person had no reasonabie

caute to betleve the parson’s conduot was unlawful.

Indemnification may be made againat judgments, penalties, tines, settloments, and
reasonable sxpenses, sotuslly ingurred by the person In connection with the
proceeding; eoxcept that It the procesding was by or in the right of the
corporatian, indemnification may ba made only against such reasonadble expenses
nd shall not be made in respect of any procesding which the person shall have
been adjudged Lo be Lable Lo the corporation. The termination of any procesding
by judgment, order, settlement, conviction, or upon a ples of nolo contenders or
Its equivalent, shall not, of Itself, be daterminative that that person did not meet
the requisite standard of sonduct sat farth In this section,

Section 3. No Indemnification for Impropar Personal Benefit. A director
shall not be Indemnified under Section 2 in respect of any proceeding charging
improper parsonal benafit to the director, whether or not involving aotion in the
director's official capacity, In which the director shall have been adjudged to be
llable on the basis that personal benefit was improperly received by the directar.

Seotlon 4. Determination of indemniflcation. No indemnification under
Soctlon 2 shall be made by the corporation unless authorlzed In the speciflc case
after & determination has besn made that Indemnification of the director b
permisaible In the circumstances becauss the director has met the standard of
conduct set forth [n Section 2. Such determinstion shall be made:

a. B8y the Board of Directors by & majority voto of quarum conslsting of

directors nat at the time parties to the proceeding; or
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b, By special lagul counsal, slecled by the Board of Direstors by vote
s set forth in paragraph "a" of this Seotion 4, or If the requisits
quorum of the full board cannot be obtained therefcars, by & majority
vote of the full board, in which saloction dirsctors who are parties
may participate; or

(X By the shareholders,

Authotlgation of indemnification and determination as to reasonableness of
expensed dhall be made In the same manner as the determination that
indsemniflcation b permissible, except that [f the determination that
indemnification and detarmination as to ressonableness of expenses shall be mede
In tha manner specified In paragraph "»" of this Bectlon for the selection of such
counsel.  Shares hald by directors who are parties to the proceeding shall not be
voted on the subjeat matier under this Section 5.

Section 5. Advance payment. Reasonable exponses Incurred by a director
who I8 & party to a proceeding may be pald or relmburted by the corporetion In
advance of the Mnal disposition of such proceeding upon receipt of the corporation
of:

[ A written affirmation by the director of the director's good faith
belief that the dicector has mat the standard of conduet neceszary
for Indemnification by the corporetion as authorized in thls Section,
and

b. A written undertaking by or on behall of the director to repay such
amount If it shall ultimately be determined that the director has not
met such standard of conduct, and

after determination that the feats then known to those making tho determination
would not preclude indemnification under this Section. The undertaking requircd

by this paragraph shsll be an unlimiled genera! obligation of the director but need
-7-
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not ba secured and may be acvepted without reference to Minanalal abllity to make
fepayment. Determinations and suthorizetions of payments onder this Beotion $
®hall be made In the manner specified In Beotion 4.

Bectian 6, Witnem fess. The corporation shall pay o relmburse expenses
Incurres by « direotor In cormection with the direotory ppassince as @ witness [n
& procesding at & tima when the direstor has not been made a named defendant or
respondent In the procesding.

SBection 7. Empleyes Beneflt Plan. Por purpcass of this Article, the
corporation shall be deamed to have requested & dirsctor to serve an employes
beanefit plen whenever the perfarmance by tha director of the dirsctoe’s duties to
the corporation also Imposes duties on, or otherwisa Involves srvices by, the
dirsctor to the plan o participants or beneficisries of the plan; excise taxes
amested on a directer with respect to an employes beneflt plan pursuant to
applicable law chall be deemed fines; and action taken or omitted try the direstor
with respect to an employes beneft plan in the perfarmance of the director's
duties for & purposs reasonably belleved by tha director to be in the Interest of
the particlpants and beneflclariss of the plan shall be deemed 10 be for & purpose
which s not oppased 10 the best interests of the corporation,

Section §. (ndamnification of Officers.

{(s)  An officer of the corparation shall be Indemnified a3 and to the

same extent provided In Section 1 for & director.

() The corporation shall Indemnify and advance oxpenaes to an officer,
of the corporation to the same extent that [t Indemnifies and
advances expenses to direators pursuant to this Artlele,

Sectlon §. lwurance. The corporation shall have the power to purchase

and maintaln insutance of behall of any parson who Ls or was & director, officer,

employee or agent of the corporation, and who, while o director, oflicer,

-8
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corporation as & dtreator, officer, partner, trustes, employes of agent of ancther
foreign or domestie corporation, partnership, joint venture, trust, other enterprise
or employes benefit plan, against any Ladbllity asierted against the perscn and
incurred by the person In any wach capauity or erlsing out of the person's status a3
such, whether or not the carporation would have the power to indemnify the
porson agalret suoh Uability under the provisions of this Beetion.

Section 10. Notice to Shareholders. Any [ndemnification of, or advance of
Spentes, 10 & diwotor In eccordance with this Artiele, if ariaing out of a
procesding by or in the right of the corporation, shall be reportad [n writing to the
shareholders with or befors the notice of the next shareholders’ mesting,

ARTICLE X

CORPORATE BBAL AND
EXBCUTION OF WRITTEN INSTRUMENTS

The corparation shall have no corporats sesl. All imatruments exeeuted by
the corporation, including thoss which affect an Interest In real estates, may be
oiecutad by the President or Yice President. Notwithatanding any af the foregoing
provisions, any written instrument may be executed by any offlesr or officwrs.
sgent or agents, or other person or persons 1peaitieslly deaignated by resolution of
the Board of Direclors of the carporstion,

Dated thby Lﬂdly of November, A.D. 1588,
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STATROFIOWNA )
) m
COUNTY OF LINN )

%
On this 7 day of Novembaer, 1988, befors ms, the undersigned, s Notary
Publis in and for"the State of lows, personally 4ppsared Casey D. Mahan, to me
personally known to be the |m:|eupmon-rmummumnn¢wm
executed the foregoing Articles of Inaorporation and did for hersslf acknowledge
exocution thereof to be her free and voluntary act and desd,

Witness my hand and notarial seal th}my and yeur last above written.

:
:

-10-

[ (]
£




Ml Inpg
TE NAME ] {4
CONSENT T USE OF CORPORATE ucw'n ,3. ?z’.nmn

The undersigned, Teleconnect Company, an lowa corperation, hereby
consents to the use of the name "Telsconnsct Long Distance Services § Systems
Company® for an lows corporation fin  accordance with the Articles of
Incorperation sttached to this consant form, and suthorizes and empowers the
incarporators of Telsconnect Long Distance Services § Systems Company tc use
the name Teleconnsct Long Distance Services & Systems Company for sa'd new
carparstion.

Dated the 10th day of Hovember, 1986,

Teleconnect Company

By

"-\
y DS an, Senlor ¥ice
Fesident ana Corporate Counsel

STATE OF TOMA ;
55,
COUNTY OF LINN )

On this 10th dey of Novembar, 1986, bafore o, the undersigned, & Notary
Public in and for the State of lewa snd County of Limn, personally sppeared
Casey 0. Mahon, to se personally kncem to be the perzon who exscuted the
foregoing Consent to Use of Corporate Hame, who being by me duly sworn aid say
that she is Senlor Vice Prasident and Corporate Counss! of Teleconnect
Cospatty, that no seal has besn procured by said corporation, and that said
{nstrusent was aigned on behalf of sald corporation by authority of its board
of directors and the said Casey D. Mahen scknowiedged the exscution of sald
{nstrument ta be the voluntary act and deed of aaid corporation, by it and by
her voluntarily executed.

Witness my hand and notarial seal the day and yesr last sbove written.
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R. I,

Dated fﬂqué 14, 193’[‘ Teleconnect Long Dis:ance Services & Systems Company
lﬁnct Corpouh le o:l Camration Hlldng Applleltion]

STATE OF 10Wa
} S

COUNTY OF LIKN

Ceton ieaf.l.dd i ..in sald County on the /5 day
of | ”?QAM e 1958 before me personally appeared. ..
Larr yw.Crain .. ... » Who being by me first duly sworn, declared that

heisthe L/ree ,Pres;'_deqr”“w” e .of Teleconnect Long Distance Services 5 gystems
ompany

that he signed the foregoing document as suc'n Viee ﬂ'gs / den+ ~ of the
corporation, and that the statementa therein contained are true.

(NOTARIAL SEAL)
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