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OFFICE OF THE SECRETARY OF STATE

Department of State

United States of America, }
} Secretary's Office

State of South Dakota

This is to certify that the attached instrument of writing is a true, correct and
examined copy of the Articles of Incorporation and all Amendments for IONEX
COMMUNICATIONS NORTH, INC. filed with this office through April 14,
2006.

IN TESTIMONY WHEREOQF, I
have hereunto set my hand and
caused to be affixed the Great Seal
of the state of South Dakota at the
city of Pierre, the capital, this April

14, 2006.

Chris Nelson
Secretary of State




CERTIFICATE OF INCORPORATION
BUSINESS CORPORATION

I, JOYCE HAZELTINE, Secretary of State of the
State of South Dakota, hereby certify that the Articles
of Incorporation of FIRSTEL, INC. duly sigred and
verified, pursuant to the provisions of the South Dakota
8usiness Corporation Act, have been received in this
office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in
me by law, I hereby issued this Certificate of
Incorporation and attach hereto a duplicate of the
Artiecles of Incorporation of FIRSYEL, INC.

IN TESTIMONY WHEREQF, @ have
hereunto set my hand and
affixed the Great Sesl of the
State of South Dakota, at
Plerre, the Capitsl, this
June 28, 1993

P
é%féﬁ%:“z// 3 “{wmé_af

JOICE HAZELTINE
Secretary of St

Queenas
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?ne unders:gned, actxﬁg as i1ncorporator of a corporation
under the South Dakota Business Corporation Act, adopts the fol-
lowing Articles of Incorporation far such corporation:

ARTICLE I: The name of the corporation shall be FIRSTEL,
INC.

ARTICLE II: The period of existence shall be perpetual,

ARTICLE ITI: The purposes for which the corpuration is
formed are to carry on and conduct a general corporate business
for the buying, sell:ng, leasing, reselling, operating, main-
taining or otherwise engaging in long distance telecommunications
of any type or kind: buying, selling and dealing 1n all kinds and
forms of property, both real or personal, and the doing of any
and all other business and contracting incidental thereto or con-
nected therewith and the doing and performing of any and all
actions and :things necessary, proper, or incidental to such busi~
ness: dealing in goeds, wares and merchandise of all kindsg; to
borrow or lend money: to take by will or gife; and to engage in
any lawful cusiness or activity as authorized uader the South
Dakota Business Corporation Ack.

ARTICLE IV: The aggregare number of shares which the cor-

poration shall have the authority to issue is 1,000,000 shares of
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common Stock, each share having the par value of $1.00 for a
total authorized gapital stock in the sam of $1,0060.000.00.

ARTICLE V: The address of the initial registered office
15 303 3rd Strzet, Brandon, South Dakota 57005.

ARTICLE VI: The name of the initial registered agent at
suzch address :3 Richard §. taw, 303 3rd Street, Brandon, Scuth
Dakora 537005,

ARTICLE VIIL:  The number of directors of this corporation
shall be not less than one nor more than five. The number of
directors copst:tuting the initial Board of Directors shall be

one. The name and address of the initial Board is:

NAME ADDRESS
Richard 5. Law 303 3rd street

Brandeon, $0 57003
ARTICLE VIII: The rame and address of the incorporator is:
NAME ADDRESS

Richard 5. Law 303 3rd strees
Branden, 8D 37005

ARTICLE IX: The directors of this corporation shall not be
liable, perscnally, for monetary damages for breach of fiduciary
dury as a director, except for any breacn of the director's duny
of loyalty to the corporation or :its sharcholders for acts or
oMISS10nS NOT in good faith or which involve intentional miscon-
duct or a knowing violation of law, for any viclation of SDCL
$547-5-15 to 47-5-12, inclusive, or for any transaction from
which the director derived an improper personal benefit, all as

set forth in SDCL §47-2-38.8.
-7 -



ARTICLE X: This corporation shall not commence business
until consideration of the value of at least $1,000.00 nas been
received for the issvance of shares.

ARTICLE XI1: These Articles may be amended in the manner

authorized by law at the time of amendment.

Execoted in duplicate on the gé:; day of June, 1993.

Richard 8. Law

STATE OF SOQUTH DAROTA )
COUNTY OF MINNEHAHA ) S8

Personally came before ne this ﬁZéz: day of June, 1993, the
above-named RICHARD 5. LAW, known to me o be the person who

executed the foregoing instriument dged che same.

f- Mms F sc:-zu.smc.n ey g

= sy NOTARY pusti 3
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(SEAL) " Rttt

ry Public, South Dakota
My Commistion Expires 4.1.98

STATE OF SOUTH DAXOTA )
COUNTY OF MINNEHAHA ; 58

RICHARD S. LAW, being duly sworn, deposes and savs: That he
15 the person described in andéd whe signed the foregoing Articles
of Incorporaticn as incorporator thersin; that he has read the

said Articles and knows the contents theregf; that he intends in

geod faith to form a corporation for the purposes of the promo-

.3 .
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tion of a lawful business as set forth in s$3id Articles and not

for the purpose of enabling any corporation or corporations to
avould the provisions of SDCL Chaprer 37-1, relating to unlawful

trusts and comoinations, and laws amendatory thersto,

Richard 5. Law

Subscribed and sworn to before me this day of June,

1993' o L e B L 4 S T S
s"'»"‘“.“("!"?‘.'.‘-‘?'.""‘! R AL ¥
; MILES £, SCHUMACHER &
mmv puBLC ;
‘ou::s DAXOTA ~ 1 7
i J Kévary bublic, South Dakota

iy Commission Expires 4198

{SBALY
CONSENT OF APPOINTMENT BY TEE REGISTERED AGENT
I, RICHARD S. LAW, hereby give my consent to serve as the

cegrstared agent for FIRSTEL, INC.

pated June és . 1993,

icha S. Law
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STATE CAPTGL STATEMENT OF CHANGE OF REGISTERED OFFICE poeio: no-
%%‘ s OR REGiSTEBEﬁ'AGENT, OR BOTH
B5-Tr3-ABLS

-, FILING FEE: 8B In acdition 10 snnus! report fes

Pursuont 1o-the provigions o! tht South Dakots Corporation Astz, the undersigned corporation submits ths {ollowing
- statemont forths purposs of chenging ite regixtored office and/or its regmered agent in the state of South Dakots,

o1 Thenamo!mawwmnis Flfﬁs.ﬁ-h Inc.

o "" "; ",

2 mewmmmm&:mummmﬁummuud&m of its registered office
303 3rdStreet “B‘zaxﬁm, S P e 4 DT005-1255

3 The swoer addmss br.g’ mmm thet thers 78 ng strest addrm o whieh the wawmed oftice |s to

be changed is wﬂﬂ.&mm@ 5302

Sxmzx“ FallS. L . ZiP+a_ 27102

»

4 Tha name cf ns mavious romstered agem i o _‘ Richard-"s'.' Claw
8, The name of its successor registered agent iy 2. Fred L. Thurman
* The Consentof Registered Agent below must ba completed by the new sgent.

8. The addrass of its registered olice and the address of tha business office of its registered agent, as changed,
will ba identicsl, . . -
7. This change has been authorzwi by rasolution disly sdopted by :he boord of directors.

The statement must be signed by the chairmen af tha board of direttors, or by ts president, or by another of
ity officars in the presence o! a notary pubiic,

Oata 8-26 ,9 94

{titte}

STATE south. aakota :
Ceuwgfo; Minnenana: T s

|, _Cynthia K. Johnsoa —

.8 notary public, do hereby cestity that on this . 28th__ sy

of . AUGUSE . 19.23__, personsliy appesred befors me —_ FXed L. Thurman
who, being by me first duiyswnm declared that he/khg is the _ EXesident ot Eirstel, Inec,
nblmn e e s e *--"—W"'ﬂmhafm'signed he foregoing document as ufficeraf the

ocmofanon, and the statemems theram containgd are true.

i ’2-»27-91 .
Mvcnmmmﬁ‘:_efr“ Noawpy Punlic

R ,::mm'-”;?;i'é;..i ‘

L3N -

CQNSENT OF APPOI“TMENT BY THE RE@ISTERED AGENT

. . Fred.Ly 'I?xuman‘r :
{name-of registerad agem) . o

regisiared-agent farmm,,.ﬁ..gs_e_l.,‘___fm ‘
o (corpc:me name}

‘Dated PR 1594

hereby give my congent to serve as the
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SECRETARY DF 8TATE STATEMENT OF CHANGEDE RECE,

; (3a)
STATE CAPITOL REGISTERED OFFICE, OR REGISTERED AGENT, OR BOTH
500E. CAPITOL Nov 7 ¢
PIERRE, SD 575015070 FILING FEE: $10 Bsg
B05- 7734845

3.5, S
Puisuant 10 the povisions of the South Dakota Comporation Acts, the undersigned comoration submits the follaving
statement for the pumpose of changing s registered office anlor its registered agent la the state of South Dakola

1. The name of the corporation is FIRSTEL, INT, L3317

2. The previcus Street agdress, of a stalement 1hat there is 10 streal adoress, of its registere office 1318 8, Phillios
Ave, 202, Siouw Fails, 80 59104-8727 2ie+ 4

3. The street address, of 2 gtatement that there is na street gddress, 1o which the registered office is 1o be changed
5 . 0f0 © 1 CORPOANNTON SVETEM. 115 5 Ceroan Stragr

Bierze, £S5

2P+ 21501

4. The name of s previous regisiered agent is Thusman, Fred . 73— fﬁ
§. The name of its successor registerd agent is * C = CCRPORATION SYSTEM . +iw % ﬁ

‘ et Y
“The Cansert of Registered Agent below must be complgted by the new agent, .
8. The aodress of its registered office and the acdress of the business office of if§ registered ageof, as ghanged~

will be kendical,

7. This change has been authadzed by resolttion duly adopted by the boand of aimao%"/

This statemern may be signod by the chainnan of the board of directors, by Hs presiden¥or by anmtﬁgt%&g}s
in the presence of & notary public. oo

Sato___OCt 13 1998 o) P

{312387"# /

X Seevetor

STATE OF nisSoue s TS, —7 Cre 1

COUNTY OF SP LOLEES s$ :

i JelByai 55” b/ b 2L notary public, do hereby cedify that on tnis A3 day
of DD B2zl 1998 " personally appesred before me Wi 11am M. T mmerid
wiio, being by e first duly swom, deciared that he/she is the__ Sz re¥oey of ELRSTEL, INnC,

that hefshe signed itie foregoing Gocument as officer of the
corporation, i the statements themsin contained are tue. s

My Compmission Em'm&@ 2700

(Notarial Sealy

vy frir AT
St

ary prﬁc %

CONSENT OF APPOINTMENT BY THE REGISTERED AGENT

}..C.T CORPORATION SYSTEM

hergbyy give my consent i sarve asthe
[name of repstersd apert)
registered agent for FIRSTEL, INC. YN
{cospavate name) T DRATICH SYSTEM
Dated 11r/11 g 98 By:
ﬂégm‘ute of ragesternd agert

J. L. Miles, Ass:. Secretar
(5.0, 7 1852 - 7728497 / ’ -
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RECEIPT No. — =15 T
FILE NO.DB033181
FEE RECEIVED: $ 10.00

STATEMENT OF CHANGE
OF
FIRSTEL, INC.

Stock:

Flled at the Request of:
MARNE J HOFFMAN

CT CORPORATION SYSTEM
120 SOUTH CENTRAL AVE
CLAYTON MO 63105

State of South Dakota s
Office of the Secrotary of State

Filed in the office of the Secretary of
State on November 16, 1098

JOYCE HAZELTINE
Secretary of State

By
Deputy
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OFFICE OF THE SECRETARY OF STATE

Certificate of Amendment

I, JOYCE HAZELTINE, Sectetary of State of the Stte of South Dakota,
bereby certify that duplicatz of the Articles of Amendment to the Anticles of
Incorporation of FIRSTEL, INC. changing its name to IONEX
COMMUNICATIONS NORTH, INC. duly signed and verified pursuant

to the provisions of the South Dakota Corporation Acts, have been received in this
office and are found to conform to law,

ACCORDINGLY and by virtue of the authority vesied in me by law, | hercby

issue this Cenificate of Amendment to the Articles of Incorporation and awach
hereto a duplicaie of the Asticles of Amendment,

IN TESTIMONY WHEREOF. |

have hereunto set my hand and
aflixed the Great Seal of the State of

South Dakota, a1 Pierre, the Copital,
this March 30, 2000.

Pt e

Joyce Hazeltine

Secretary of State
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RETURN TO SN MAR 3 0 2000
wmopsm'a
500 E. CAPITOL ARTICLES OF AMENDMENT S SR 6F S1ATE
PIERRE, SO S7501-80710 TOTHE
GO TTSA845 ARTICLES OF INCORPORATION

Pumudnt 1 the provisions of SDCL 47-2.9, the undersigned coporation adipts the following Articles
of Amendmaent 16 s Articias of Inoorsorstion:
1. mmqmwm FiraTel, Inc.

2 mmmuwmdlmwmwmam&Qdmewm
O TN 2 . ¥5 7000 in the mamner prescribed by the South Dakota Comoration Acts:
OR

mmmmmmwmfmmmmsmmwwmmammmm
-~ S8 o

RESOLVED, that the Articles of Incorporation of the Corporation be
amgnded go that Article FIRST thereof shall read in its entirety as
follows:

“FIRST: The name of the corporation is: Ionex Communications
North, Inc.”

3. The number of shares of the comoration autstanding at the time of such amandment was_L,064. 14 e
&rxi the numbar of shares entitied to vole tharson was _ 1,066 14

4.mmwmmdmngm¢mmmmﬁdwmzmmam
Wt 25 Solcw!

Cezmon Number of shares: ... 1064 2
5. Tha suenber of shanes votad for Such Bmencment wiss .. 1085 15
The numbae of shones votad aguingd SLCH AMEndmont was el
mwdmwm‘mwwwuamwammmwmmwm
Was:
- Nomber of shans: N\
Cloas: Consmom for 1,06kt  Acgingt o A

TR« T Sy O cé
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0005301.0198
6. The manner, if ndl set forth in such amendment, in which Syl d&Hinge, reciassification or cancaliation
of issad shaes providad for in the amaendmant shall be effected, is as follows:

R

7, The mannes in whech such amendmant effacs a change in the amount of stsled caplisl, and 8 sistement
axprassed in dofias, of the amount of stated capital as changes by such amendmant,

RN Y

To be signid in the presence of & notary pablic by eithe tha chaiman of tha boand of dimctors, or by

thiz president or any othar officer, FIRSTEL, InC.

Dated __Yarch 27 L ¥p_3000 By: ~-REFER TU ATTACHED PAGE FCR SIGNATURE/NOTARY««
(Signature)
{Tige)

State of

County of

Onihis day of A8 , before me

personally appeared . ioown 1o me, of proved to ma,

to be the of the corporation that is described in and thet

axpcuted the withn instrumant and acknowiedged to me that such comoration sxecuted sama.

Notariaf Seal

My Commission Expiras; Notary Public

FILING FEE: $20

1. Piagsa list EXACT corporate name in rumber one,
2z Compiste signatures and titles of the officers sigring for the comoration.
3. Compiste notady verification,
An ORIGINAL arid ONE EXACT COPY of the Articles of Amsetiment must be submilted

508 CRP 465 0990

TR« T By Conlons
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sigNaTure paGH1 ¢
TO
ARTICLES OF AMENDMENT
TO THE
:\I T

~FIRSTEL. INC .~

STATEOF __ /€X4 S
COUNTYOF ALgcids

M‘g?t this o 7% day of March, 2000, before me personally appeared

535 » known 10 me, or proved o me, to be the
Cev of the corporation that is described in and that executed the within
instrument and acknowledged 1o me that such corporation executed same,

fy Public

My Commission Expires

RN § A0 1637 B0 10 “§?§i€§u§£§g§>ﬁ--
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Receipt Number: X 71‘?79{ ¢7/57
File Number ~ DBG33181

ART OF AMENDMENT
For

FIRSTEL, INC. chasging its came to IONEX COMMUNICATIONS NORTH, INC.

Fited & the roquest oft

€T CORPORATION
GENT MAYER

HEICOTEAU ST
Pierrs 50 57501

State of South Dakots
Office of the Secretary of State

Filed in the oifice of the Secretary of Suate on: Thursday, March 30, 2000

=

Foo Reowwvws 520
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Receipt Number: l ‘;:9\ I/f) qq
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STATEMENT_OF_CHANGE

For

TONEX COMMUNICATIONS NORTH, INC.

Filed at the request of:

CSs¢
PO BOX 591
WILMINGTON DE 19899

State of South Dakota
Office of the Secretary of State

Filed in the office of the Secretary of State on: Thursday, July 03, 2003

Secretary of State

Fee Received:  $10.00
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ZSECRETARY OF STATE . '

CSTATE CAPITOL STATEMENT OF CHANGE OF REGISTERED OFFICE,
GSI0E CAPTOLAVE. - . QR REGISTERED AGENT, OR BOTH
?%QS,?';fgiqg“;S‘ FILING FEE: $10

Pursuant to the provisions of the South Dakota Corporation Acts, the undersigned corporation submits the following statement fir the purpo:
opf changing its registered office and/or its registered agent in the state of South Dakota.

i RECEIVED
1. The name of the cgrpm-atign 1  IONEX COMMUNICATIONS NORTH, INC.
2. The previous street address, or a statement that there is no street address, of its registered office
319 South Coteau Street, Pierre, 8D ZiP 57501-3108 S E} SEC GE SI{JIE

3. The street address, or a statement that there is no street address, to which the registered office is to be changed is
503 South Plerre Street

Plerre, &D ZIP 37508 {ad thig § f ;

5

4. The name of its previous registered agentis _C T Corporation System JW N
5. The name of its successor registered agent is * _Coxporation Service Company @ 7 - ;h}n ]

AT
* The Consent of Registered Agent below must be completed by the new aght.RETARY Of 5TATE

6. The address of its registered office and the address of the business office of its registered agent, as changed, will
be identical.

7. This change has been authorized by resolution duly adopted by the board of directors.

", e statement may be signed by the chairman of the board of directors, by its president or by another of its officers in the presence of a notar

Date June 27, 2003

{Signature)

aAnne Martin, Attorney in Fact

(Titie)
STATE OF DELAWARE
COUNTY OF NEW CASTLE
I, Elizabeth A, Dawson , a notary public, do hereby certify that on this _27th_ day of June , 2003 |
personally appeared before me ____Anne Martin who, being by me first duly sworn, declared that he/she is the
Attorney in Fact of _ITONEX COMMUNICATIONS NORTH, INC. that he/she signed the foregoing document as officer of the

corporation, and the statements therein contained are true,
May 17, 2005 “W
My Commission Expires (Notary Public)

Elizabeth A. Dawson

Notarial Seal -

CONSENT OF APPOINTMENT BY THE REGISTERED AGENT

I, Coxporation Service Company , hereby give my consent to serve as the
{name of registered agent)

registered agent for _ FONEX COMMUNICATIONS NORTH, INC.
{corporate name) Corporation- Service Company
Dated __ June 27, 2003 By: S\bere (oang
{signature of registered agt!nt)
Sylvia Queppet, Asst. Vice President




15,23/20834

325 1417

STATE OF | ;
COUNTY OF )

POWER OF ATTORNEY

NOTICE IS HEREBY GIVEN THAT Gregory C. Lawhon, the Senlor Vics
President, Secretary and General Counsel of Birch Telecom, inc. ("the Company’), a
Carporation established under the laws of DE, and of the subsldiary entities shown on
the list appended hereto, does heraDy appoint Anne Martin and Maureen Culien
attorneys-in-fact for the Company and for the subsidiary entities, 10 act for the Company
and for the subsidiary entities and in the name of the Company and of the subsidiary

antities for the limitec purposes authorized herein.

The Company and the subsidiary entities having lakan all necessary steps to
authorize the changes and the establishment of this Power of Attorney, hereby grants
its attorneys-in-fact the power 10 execute the documents necessary to change the
Company's and the subsidiary entities' registered agent and registered office, or the
agent and office of similar impon, in any jurisdiction.

in the execution of any documents necessary for the purposes set forth herein,
Anne Martin shall exercise the power of Vice President and Maureen Culten shall
exercise the power of Secretary, or, in the case of entities having managers or other
positions of authority rather than officers such as Vice President or Secretary, the
named individuals shall actin such office and with such authority as is required 1o effect

the changes herein contemplated.

This Power of Attorney expires upon the completion and filing of the documents
necessary lo effect the changes in registered agent and registered office addresses
contemplated herein, or when revoked by Gregory C. Lawhon, which ever shail occur

first.

IN WITNESS WHEREGF the undersigned has axecuted this Power of Atiormey
on this 20th day of May 2003,

Birch Telecom, Inc.

BY: Jé%if M
Greg 7 L.awhon

Senior Vice President. Secretary and General Counsel

Subscribed and sworn 10 before me this Q 5""&3\; of M \ 200§

_éxzwm)d(w

Notary Public

BARA P FILLINGER
t?ohtgw Public-Notary Sadl
S e cou
Commiss n o ;a,%

My Commission Expires:



18/23,2007

325 1477

NAME OF ENTITY

BIRCH TELECOM, INC.

IONEX COMMUNICATIONS, INC.

IONEX COMMUNICATIONS NORTH, INC.
IONEX COMMUNICATIONS SOUTH, INC.

TELECOM RESOURCES, INC.



Receipt Number:

pereneDBo33181 I

ARTICLES_OF_AMENDMENT

For

IONEX COMMUNICATIONS NORTH, INC.

Filed at the request of;

MARILYN PERSON
819 W THIRD
Pierre SD 57501

State of South Dakota
Office of the Secretary of State

Filed in the office of the Secretary of State on: April 14, 2006
Secretary of State

Fee Received: 350
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OFFICE OF THE SECRETARY OF STATE

Certificate of Amendment
ORGANIZATIONAL ID #: DB033181

I, Chris Nelson, Secretary of State of the State of South Dakota, hereby certify
that duplicate of the Articles of Amendment to the Articles of Incorporation of
IONEX COMMUNICATIONS NORTH, INC. duly signed and
verified pursuant to the provisions of the South Dakota Corporation Acts, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I hereby
issue this Certificate of Amendment to the Articles of Incorporation and attach

hereto a duplicate of the Articles of Amendment.

IN TESTIMONY WHEREOF, |
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this April 14, 2006.

"~ Chris Nelson
Secretary of State

AmendCenificate Merge doc




ARTICLES OF AMENDMENT o
TO THE 88, SEC. ol st
ARTICLES OF INCORPORATION '
OF
IONEX COMMUNICATIONS NORTH, INC.

Adopted in accordance with the provisions
of SDCL 47-1A-1008

It is hereby certified that:

FIRST: The original Articles of Incorporation of F irstel, Inc. (the
"Corporation") were filed with the Secretary of State of the State of South Dakota on
June 28, 1993. Articles of Amendment to the Articles of Incorporation of the
Corporation were filed with the Secretary of State of the State of South Dakota on
March 30, 2000, changing the name of the Corporation from "Firstel, Inc.” to "Tonex
Communications North, Inc."

SECOND:  These Articles of Amendment amend the provisions of the
Amended Articles of Incorporation of the Corporation, and were duly adopted
pursuant to the Corporation's Plan of Reorganization as filed with the United States
Bankruptcy Court for the District of Delaware and confirmed by such court as of
March 30, 2006 (the "Plan") pursuant to Chapter 11 of Title 11 of the United States
Code and otherwise in accordance with SDCL. 47-1A-1008.

THIRD: The Amended Articles of Incorporation are hereby amended
as follows:

1. Adding the following Article to the end of such document:

"ARTICLE XII: The issuance of nonvoting equity securities shall be
prohibited pursuant to Section 1123(a)(6) of title 11 of the United States Code, as

amended.”

FOURTH:  Except as specifically set forth in these Articles of
Amendment, the terms of the Amended Articles of Incorporation shall not be
changed by these Articles of Amendment and shall remain in full force and effect.

[SIGNATURE PAGE FOLLOWS] 0’0



IN WITNESS WHEREOF, I have subscribed this document on the date set

forth below and do hereby affirm, under the penalties of perjury, that the statements
contained therein have been examined by me and are true and correct.

Date: April 13&h 2006
IONEX COMMUNICATIONS NORTH, INC.

Name: Thomasg A. Peterson
Title; Senior Vice President, Chief
Financial Officer & Treasurer

447733-Wilmington Server 1A - MSW



ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
IONEX COMMUNICATIONS NORTH, INC.

Adopted in accordance with the provisions
of SDCL 47-1A-1008

It 1s hereby certified that:

FIRST: The original Articles of Incorporation of Firstel, Inc. (the
"Corporation") were filed with the Secretary of State of the State of South Dakota on
June 28, 1993. Articles of Amendment to the Articles of Incorporation of the
Corporation were filed with the Secretary of State of the State of South Dakota on
March 30, 2000, changing the name of the Corporation from "Firstel, Inc." to "lonex
Communications North, Inc.”

SECOND:  These Articles of Amendment amend the provisions of the
Amended Articles of Incorporation of the Corporation, and were duly adopted
pursuant to the Corporation's Plan of Reorganization as filed with the United States
Bankruptcy Court for the District of Delaware and confirmed by such court as of
March 30, 2006 (the "Plan") pursuant to Chapter 11 of Title 11 of the United States
Code and otherwise in accordance with SDCL. 47-1A-1008.

THIRD: The Amended Articles of Incorporation are hereby amended
as follows:

I. Adding the following Article to the end of such document:

"ARTICLE XII: The issuance of nonvoting equity securities shall be
prohibited pursuant to Section 1123(a)(6) of title 11 of the United States Code, as
amended.”

FOURTH:  Except as specifically set forth in these Articles of
Amendment, the terms of the Amended Articles of Incorporation shall not be
changed by these Articles of Amendment and shall remain in full force and effect.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, 1 have subscribed this document on the date set
forth below and do hereby affirm, under the penalties of perjury, that the statements
contained therein have been examined by me and are true and correct.

Date: April 13eh 2006
IONEX COMMUNICATIONS NORTH, INC.

by S TA

Name: Thomas A. Peterson
Title: Senior Vice President, Chief
Financial Officer & Treasurer
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OFFICE OF THE SECRETARY OF STATE

Certificate of Amendment
ORGANIZATIONAL ID #: DB033181

L, Chris Nelson, Secretary of State of the State of South Dakota, hereby certify
that duplicate of the Articles of Amendment to the Articles of Tncorporation of
IONEX COMMUNICATIONS NORTH, INC. duly signed and
verified pursuant to the provisions of the South Dakota Corporation Acts, have
been received m this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I hereby
issue this Certificate of Amendment to the Articles of Incorporation and attach
hereto a duplicate of the Articles of Amendment.

IN TESTIMONY WHEREOF, |
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this April 14, 2006.

Chris Nelson
Secretary of State
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ARTICLES OF AMENDMENT oy
TO THE S SEC eVl
ARTICLES OF INCORPORATION S
OF

IONEX COMMUNICATIONS NORTH, INC.

Adopted in accordance with the provisions
of SDCL 47-1A-1008

It is hereby certified that:

FIRST: The original Articles of Incorporation of Firstel, Inc. (the
"Corporation") were filed with the Secretary of State of the State of South Dakota on
June 28, 1993. Articles of Amendment to the Articles of incorporation of the
Corporation were filed with the Secretary of State of the State of South Dakota on
March 30, 2000, changing the name of the Corporation from "Firstel, Inc.” to "lonex
Communications North, Inc."

SECOND:  These Articles of Amendment amend the provisions of the
Amended Articles of Incorporation of the Corporation, and were duly adopted
pursuant to the Corporation's Plan of Reorganization as filed with the United States
Bankruptcy Court for the District of Delaware and confirmed by such court as of
March 30, 2006 (the "Plan") pursuant to Chapter 11 of Title 11 of the United States
Code and otherwise in accordance with SDCL. 47-1A-1008.

THIRD: The Amended Articles of Incorporation are hereby amended
as follows:

1. Adding the following Article to the end of such document:

"ARTICLE XII: The issuance of nonvoting equity securities shall be
prohibited pursuant to Section 1123(a)(6) of title 11 of the United States Code, as

amended.”

FOURTH:  Except as specifically set forth in these Articles of
Amendment, the terms of the Amended Articles of Incorporation shall not be
changed by these Articles of Amendment and shall remain in full force and effect.

[SIGNATURE PAGE FOLLOWS] N
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IN WITNESS WHEREOF, I have subscribed this document on the date set
forth below and do hereby affirm, under the penalties of perjury, that the statements
contained therein have been examined by me and are true and correct.

Date: April 13£h 2006
IONEX COMMUNICATIONS NORTH, INC.

vy A

Name: Thomas A. Peterson
Title: Senior Vice President, Chief
Financial Officer & Treasurer
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NEW BYLAWS DATED FERRUARY 18,1998
OF

FIRSTEL, INC.
© ‘ARTICLE]
" OFFICES

Section 1. Princips! Office, The pnncxpal office of the Corporation shall be
located at such place, within the State of South Dakota, as the Board of Directors shall designate

from time to time.

‘ Section 2. Other Offices. The Corporation may also have offices at such other
places both withinorwithomtheStaieofSouthDakozaastthoardofDirecmrsmayﬁumtimc
to time determine or the business of the Corporation may require, '

ARTICLEH.
SHAREHOLDERS

Section 1. Place of Meetings. All meetings of the shareholders shall be held
within or without the State of South Dakota at such place as may be designated from time to time
by the Board of Directors. .

‘ Section 2. Annual Meetings, A meeting of shareholders shall be held anmually
for the purpose of the election of directors and to transact such other business as may be properly
brought before the meeting shall be held at 1:00 p.m. on the 1% Wednesday of March. If such
day is a legal holiday, then the ennual meeting will be held on the next business day,

Section 3, Notice of Annual Meeting. Written notice of the annual meeting shall
be given to each shareholder entitled to vote thereat not less than ten (10) nor more than fifty

(50) days before the day of the meeting,

: Section 4. List of Shareholders Entitled to Vote. The officer who has charge of
the stock ledger of the Corporation shall prepare and make, at least ten (10) days before every
mecting of sharcholders, a complete list of sharcholders entitled to vote at said meeting, arranged
in alphabetical order, showing the address of and the number of shares registered in the nams of
each shareholder. Such list shall kept on file at the registered office or principal place of
business of the Corporation and shall be open 1o the examination of any sharcholder, for any
purpose germane to the meeting, during ordinary business hours, for a period of at least ten {10)
days prior to the election. The list shall be produced and kept at the time and place of election
during the whole time thereof, and shall be subject to the inspection of any shareholder who may

be present.
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Section 5. Call of Special Meetings. Special meetings of the shareholders, for
any purpose or purposes, unless otherwise prescribed by statute, mzy be called at any time by the
president, or by the Board of Directors, or shall be called by the president at the request of the
holders of not less than twenty percent (20%) of the shares entitled 10 vote at the meeting. Such

request shall state the purpose or purposes of the proposed meeting,

Section 6. Notice of Special Meeting. Written notice of a special meeting of
shareholders, stating the time, place and object thereof, shall be given to each shareholder
entitled to vote thereat, not less than ten (10) nor more than fifty (50) days before the date fixed

for the meeting.

Section 7. Transactions at Special Meeting. Business transacted at any special
meeting of the shareholders shall be limited to the purposey stated in the notice.

Section 8. Quorum. The holders of a majority of the capital stock issued and
outstanding and entitled to avmcthcreat,prcsmtinpemonorrepresmtadby proxy, shall
constitute a quorum at all meetings of the shareholders for the transaction of business, [f, .
however, such quorum shall not be present or represented at any meeting of the shareholders, the
holder of a majority of such shares entitled to vote thereat, present in person or represented by
proxy, shall have the power to adjoum the meeting from time to time, without notice other than
announcement at the meeting, unti! a quorum shall be present or represented. At such adjourned
meeting at which a quorum shall be present or represented, any business may be transacted
which might bave been transacted at the meeting as originally notified.

Section 9. Voting at Meetinps of Sharcholders, When a quorum is present at any
meeting, the vote of the holders of a majority of the stock having voting power present in person
or represented by proxy shall dwidcanqucsﬁonbwughtbeibresuchmecﬁng, unless the
question is one upon which by express provision of the Statutes, 8 different vote is required, in
which case such express provision shall govern and control the decision of such question,

Section 10. Vote in Person or by Proxy. Each shareholder shall at every meeting
of the shareholders be entitled to one (1) vote in person or by proxy for each share of the capital
stock having voting power held by such sharcholder, but no proxy shall be voted on after eleven
(11) months from its date, unless the proxy provides for a longer period.

Section 11. Consent of Shareholders in Liey of Meeting. Any action required or
pcrmiucdbythemﬁsiumofthes&mmmbemkenaanymnﬂwmamﬁngof
shareholders of the Corporation, or any action which may be taken at any annual or special
meeting of such sharcholders, may be taken without a meeting, without prior notice and without
a vote, ifaconsmltinwﬁting,sctﬁngfmﬂ:thcacﬁomsotaken,shaﬂbe'signcdbythchuldcrsbf
aﬂofﬁ:commndingstockenﬁﬂedmvomﬂmemwcreprescmandvowd.
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ARTICLE I
DIRECTORS
Section 1. Number and Qualifications. The number of directors of the

Corporation shail be at Jeast one (1) and no more than three (3); each director shall hold office
until the next annual mccﬁx{g of shareholders and until hjs successor shall have been elected and

fixing the number of directors, the number shall be the same as that stated in the Articles of
Incorporation. Directors need not be shareholders. :

less than a majority of the entire Board of Directors, may fill the VRCANCY or vacancies so created
until a successor or successors shall be duly elected by the shareholders and shall qualify.

Section 3. Powerto Manage Corporation. The business of the Corporation shal]
be managed by its Board of Directors which may exercise all such powers of the Corporation and
do all such lawful acts and ﬂxingsasarenotbymneorbydae Articles of Incorporation orby
these Bylaws directed or required to be excrcised or done by the shareholders,

Section 4. Creation of Committees. The Board of Directors may by resolution

the seal of the Corporation to be affixed to all papery which so require, However, the
committee(s) may not be empowered to amend the Articles of Incotporation or the Bylaws of the
Corporation, adopt an agreement of consolidation or merger, recormmend to the shareholders the

shareholders a dissolution or revocation of dissolution, declare a dividend, or authorize the

quorum, may unanimously appoint another member of the Board to act at the meeting In the
place of the absent or disqualified member. _

Section 5. Place of Meetings. The Board of Directors of the Corporation may
hold meetings, both regular and special, either within or without the State of South Dakota_
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Section 6. Meetings. Regular meetings of the Board of Directors may be
held without notice at such time and at such place as shall from time to time be determined by
the Board, but not less often than annually.

Section 7. Special Meetings. Special meetings of the Board may be called by the
president or any two directors. Written notice of the special meeting, stating the time, and in
general terms the purpose or purposes thereof, shall be mailed, telecopied or personally delivered
to each director on at least two (2) day’s notice. :

Section 8. Telephonic Meetings. Members of the Board of Directors may
participate in any regular or special meeting of the Board of Directors, or of any committee of
the Board, by means of conference telephone or similar communications equipment, by means of
which all persons participating in the meeting can hear each other. Participation in a meeting
pursuant to this Section 8 wi!icmsﬁtmcpmminpersonatmhmecﬁng.

' Section 9. Quorum. Atall meetings of the Board, a majority of the directors shall
constitute a quorum for the transaction of business, and the act of a mejority of the directors
present at any meeting at which there is a quorum shall be the act of the Board of Directors,
except as may be otherwise specifically provided by statute. Ifa quorum shall not be present at
any meeting of the Board of Directors; the directors present thereat may adjourn the mesting
from time to time, without notice other than armommcement at the meeting, until a quorum shall

be present.

Section 10. Action Without Meeting. Unless otherwise restricted by the Asticles
of Incotporation or these Bylaws, any action required or permitted to be taken at any meeting of
the Board of Directors or of any committee thereof may be taken without 8 meeting if all
members of the Board or such committee, as the case may be, consent thereto in writing and -
such written consent is filed with the minutes of proceedings of the Board or comumittee,

" ARTICLEIV
NOTICES

Section 1. Notice to Shareholders. Notices to sharcholders shall be in writing and
delivered, mailed or telecopied to the shareholders at their addresses on the books of the
Corporation. Notice by mail shall be deemed to be given at the time when the same shall be
mailed, postage prepaid. Notice given by telecopy shall be deemed to be given at the time the

telccopy is dispatched,

Section 2. Notice to Directors. Notices to directors may be oral or written, and if
in writing must be delivered, mailed or telecopied to the directors at their addresses appearing on
the books of the Corporation. Notice given by mail shall be deemed to be given at the time when
the same shall be mailed. Notice given by telecopy shall be deemed to be given at the time the
telecopy is dispatched. Notice may be given by telephone,
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Section 3. Written Waiver of Notice, Whenever any notice is required to be
given under the provisions of the statutes or of these Bylaws, a waiver thereof in writing, signed
by the persoh or persons entitled to said notice, whether before or after the time stated therein,

shall be deemed equivalent thereto.

ARTICLE Y
QFFICERS

Section | Officers Shall be Chosen by Directors. The officers of the Corporation
shall be elected by the Board ofDirectcrsandsha]!'bcapzesidmandasecrctaxy. The Board of

» -

Directors may also choose a Chairman of the Board of Directors, vice presidents, a treasurer,

Section 2. Election at Directors’ Organization Meeting. The Board ofDifecmrs
shall after each annual meeting of shareholders shall elect a president and a secretary.

Section 3. Appointment of Other Officers. The Board of Directors may appoint
such other officers and agents as it shail deem necessary who shall hold their offices for such
terms and shall exercise such powers and perform such duties as shall be determined from time

to time by the Board of Directors,

Section 4. Compensation. The compensation of all officers and agents of the
Corporation shall be fixed by the Board of Directors.

Section 5. Tenure. The officers of the Corporation shall hold office until their
successors are chosen and qualify. Any officer elected or appointed by the Board of Directars
may be removed at any time by the affirmative vote of a majority of the members of the Board of
Directors. Any vacancy occurring in any office of the Corporation shall be filled by the Board of

Directors.

Section 6. Chairman of the Board. The Chairman of the Board shall be the chief
executive officer of the Corporation and shal] preside at all meetings of the stockholders. The
ChaﬁmmoftbeBoard‘shaﬂseethataﬂordmandrcsoitzﬁonsoftheBoardofDimctorsare
mﬁcdintocﬂ’ectands_haﬁhavesuchatﬁhorﬂyaudpcrfomsmhduﬁwasmnoma!ly
exercised and performed by the chief executive officer of & corporation, The Chairman of the
Boardshal!ﬁgnwwmﬁmignwaﬁhoﬁmo&mtosigncerﬁﬁmes,comﬂmmdom
instrurnents of the Corporation. The Chairman of the Boardshaﬂhavethcamhorﬁyaaxi@ed
hercinfoa&mmmuniﬁstheBearﬂofDﬁectarseiman‘cwM, In the absence of direction
hytheBoazﬁofDircctemw&emm,mecwmofﬁcmmmmemwmmm

all securities held by the Corparation and to issue proxies therefor.
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Section 7. President. The president shall have general and active management of
the business of the Corporation. The president shalf also perform sach duties as are delegated to
him by the Chairman of the Board and the Board of Directors.

Section 8. Vice President. A vice president shall have such powers and perform
such duties as may bcassignodbyﬂacBeardofDircctors,mcChairman of the Board, or the '
president. In the absence or disability of the president, the vice president designated by the
Board of Directors or the president shall perform the duties and exercise the powers of the

president.

Section 9. The Secretary. Thcsmta:yshalibctmdcrthcmpcwisionofthe
Board of Directors. The secretary shall attend ali meetings of the Board of Directors and all
meetingscfﬂzesharcholdmandreco:ﬂaﬂﬂmpromdingsofthemeeﬁngscfﬁiesham}midem
andoftheBoardofDirectominabooktobekeptforthatpm;hscandsbaﬁpafo:mlikeduﬁes
fcrth:standingcomnﬁﬂcaswhcnmqum. 'mesemtaryshaﬁgivc,orcausembegiven,noﬁue
of ail meetings of the sharehoidmmdspecjalmeeﬁngs of the Board of Directors, and sha]
pcrfom:suchotharduﬁwasmaybep:escribedbymeﬂoardofbirectm«sorcmixmofthc
Board. The secretary shall have custody of the corporate seal of the Corporation and the
secretary, or an assistant secretary, shall have authoritytoaﬂixthesametoanyimmmt

Section 10. Assistant Secretaries. An assistant secretary shail, in the absence or
disabﬂityofthcsecrcmxy,pe:fomﬂmdmicsanduxcmiscﬂwpowm of the secretary and shail
perform such other duties and have such other powers as the Board of Directors may from time

to time prescribe,

Section 11. The Treasurer. mmslxaﬂhaveﬁmcustodyofﬂmoorporate
funds and securities and shall keep full and accurate accounts of receipts and disbursements in
booksbelongingtothc&zporaﬁanandshzﬂdepositanmmysandoth&mfuableeﬂ'ectsintbc
namcandmthccmditofthe(?o:pomﬁoainsxwhdcposimﬁcsasmaybedesignawdhytthamd
of Directors, Thchtasumrsballdisbmsctheﬁmdhoftthomomﬁonasmaybcwdemdbythe
Board of Directors, taking proper vouchers for such disbursements, and shall render to the
president and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all transactions as treasurer and of the financial condition of the
Corporation. IfrequimdbytheBoardafDﬁmmm,thekeasmersbaﬂgiwtheCnmﬁona

| bond,insuchmmdwiihsuchmtyormreﬁwasshallbesaﬁ&facmrymtthmdof

Directors for the faithﬁx!pafounmceofthcduﬁsoftheoﬁwmdforﬂ:ermaﬁcnmthe
Corporation, in case of the death, resignation, retirement or removal from office of the treasurer,
of all books, papcrs,vcmhmnmncyandothapmpeﬁynfwhmwrﬁndimheposs&sioncf
or under the coatrol of the treasurer belonging to the Corporation.

Section 12. Assistant Treasurer. An assistant treasurer shall, in the absence or
disability of the treagurer, perform the duties and exercise the powers of the treasurer and shall
perform such other duties and have such other powers as the Board of Directors may from time

STLDOL-E53545V] New Bylaws dated Fetruary 18, 1998, FirsTel, Inc., Page §




"o,

e,

to time prescribe, If required by the Board of Directors, the assistant treasurer shall give the
Corporation a bond, in such sum and with such surety or sureties as shall be satisfactory to the

to the Corporation, in case of the death, resignation, retirement or removal from office of the
assistant treasurer, of all books, papers, vouchers, money and other property of whatever kind in
the possession of or under the control.of the assistant treasurer belonging to the Corporation,

ARTICLE VI
CAPITAL STOCK
Section 1. Certificate of Stock. Every bolder of stock in the Corporation shal] be

entitled to have a certificate, signed by, or in the name of the Corporation by, the president or a
vice president and the secretary or an assistant secretary of the Corporation certifying the number

Section 3. Registered Shareholders, The Corporation shall be entitled to
recognize the cxckmiveﬁghtofapermnmgistczedonitsheksasthzowacrofshamzmmceive
dividends, and to vote as such owner, and to hold liabje foruﬂsandassemncmsapemu

aot it shall have express or other notice thereof, except as otherwise provided by the laws of
South Dakota.
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Section 4. Issuance of New Stock. The Corporation shall not bave authority to
issue additional stock or bonds, notes or debentures convertible into stock, or warrants or rights
to subscribe to stock except in the quantity and amoust approved and to the peTson or persons o
whom issuance is approved by the affirmative vote of a majority of the members of the Board of
Directors of the Corporation, or by the affirmative vote of the holders of a majority of the
common stock outstanding. ' : :

ARTICLE VI
GENERAL PROVISIONS
. Section 1. Dividends, Dividends upon the capital stock of the Corporation, may
be declared by the Board of Directors at any regular or special meeting, pursuant to law,
Dividends may be paid in cash, in property, or in shares of the capital stock.

Section 2. Seal. Any seal of the Corporation may be used by causing itora
facsimile thereof to be impressed or affixed or otherwise reproduced.

ARTICLE VIII
AMENDMENTS

Section 1. Amendments. These Bylaws may be made, altered, amended or
repealed, at any regular or special meeting of the Board of Directors, unless reserved to the

shareholders by the Articles of Incorporation.

LA R R AR ERESEEE FENS
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OFFICE OF THE SECRETARY OF STATE

Certificate of Amendment

I, JOYCE HAZELTINE, Secretary of State of the State of South Dakota,
hereby certify that duplicate of the Articles of Amendment to the Articles of
Incorporation of FIRSTEL, INC. changing its name to IONEX
COMMUNICATIONS NORTH, INC. duly signed and verified pursuant
to the provisions of the South Dakota Corporation Acts, have been received in this
office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I hereby
issue this Certificate of Amendment to the Articles of Incorporation and attach
hereto a duplicate of the Articles of Amendment.

IN TESTIMONY WHEREOF, I
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this March 30, 2000.

%a/u?éﬂ '

e

Joyce Hazeltine
Secretary of State

AmendCertificate Morgeo.doc
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BY-~LAWS OF

FIRSTEL, INC.

ARTICLE I - NAME AND LOCATION

Section 1. The name of this corporation shall be FIRSTEL,
INC.

Section 2. The principal office of the corporation shall be
located at Sioux Falls, South Dakota. The corporation may have
such other offices, either within or without the State of South
Dakota, as the Board of Directors may designate or as the busi-
ness of the corporation may require from time to time.

Section 3. The fegistered office of the corporation required
by the South Dakota Business Corporation Act to be maintained in
the State of South Dakota may be, but need not be, identical with
the principal office in the State of South Dakota, and the
address of the registered office may be changed from time to time
by the Board of Directors.

ARTICLE II -~ SHAREHOLDERS
Section l. ANNUAL MEETING. The annual meeting of the share-

holders shall be held on the lst Wednesday in the month of

March in each year, beginning with the year 1994 at the hour

of __1:00 o'clock P.M. for the purpose of electing directors and
for the transaction of such other business as may come before the
meeting. If the day fixed for the annual meeting shall be a
legal holiday in the State of South Dakota, such meeting shall be
held on the next succeeding business day. If the election of

directors shall not be held on the day designated herein for any



annual meeting of the shareholders, or at any adjournment thereof,

the Board of Directors shall cause the election to be held in a

Special meeting of the shareholders as soon thereafter as con-

veniently may be,

Section 2. gpECIAL MEE‘I‘INGS Spec:lal meetlngs of the share-

holders for any purpose or purposes, unless otherw1se prescribed

by statute, may be called by the President or by the Board of
Dlrectors, and shall be called by the PreSLdent at the request of
the holders of not less than twanty per cent of the outstandlng

shares of the carporatzon entztled to vote at the meetzng

Sectzcn 3 PLACE OF MEETING The Board of Dlrectors may

dasxgnate any place, elther w1th1n or wlthout the State of South

Dakota, as the place of meetxng for any Annual Meetlng or any

SP@Clal Meetlng Called by the Board of Dlrectors. A waiver of

notlce sxgned by all sharaholders entltleél to vote at a meetlng

elther thhln or w1thout the State of

may d651gnate any place,
_I%M

South Dakota, as the place fnr the holdlng <3f such meetlng.
no designation ijig made, or if a spec1a1 meetlng be ctherwzse
called the place of meetlng Shall be the xnaglstered offlce of
the corporatzoﬁ in the State of SQuth Dakotwa.’ o o
Sectlon 4. NOTICE OF MEETING.'erltterz or prxnted notlce
statxng the place, day and hour of the meet:lng and in case of a
spec1a1 meetlng, the purpose or purposes foxr whlch the meeting is
called, shall be dellvered nct less than terz nor more than fifty
days before the date of the meeting, elthex’ personally or by

ma11 by or at the dlrectzon of the Presldeujt, or the Sacretary,

or the off;cer or persons callxng the meetltlgv to each share-
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holder of record entitled to vote at such meeting. If mailed,
such notice shall be deemed to be delivered when deposited in the
United States mail, addressed to the shareholder at his address
as it appears on the stock transfer books of the corporation,
with postage thereon prepaid.

Section 5. CLOSING OF TRANSFER BOOKS OR FIXING OF RECORD
DATE. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of shareholders or any
adjournment thereof, or shareholders entitled to receive payment
of any dividend, or in order to make a determination of share-
holders for any other proper purpose, the Board of Directors of
the corporation may provide that the stock transfer books shall
be closed for a stated period not to exceed, in any case, fifty
days. If the stock transfer books shall be closed for the pur-
pose of determining shareholders entitled to notice of Oor to vote
at a meeting of shareholders, such books shall be closed for at
least ten days immediately preceding such meeting. In lieu of
closing the stock transfer books, the Board of Directors may fix
in advance a date as the record date for any such determination
of shareholders, such date in any case to be not more than fifty&
days, and, in case of a meeting of shareholders, not less than
ten days prior to the date on which the particular action,
requiring such determination of shareholders, is to be taken. If
the stock transfer books are not closed and no record date is
fixed for the determination of shareholders entitled to notice of
or to vote at a meeting of shareholders, or shareholders entitled

to receive payment of a dividend, the date on which notice of the



meeting 1S mailed or the date on which the resclution of the
Board of Directors declaring such dividend 1s adopted, as the
case may be, shall be the record date for such determination of
shareholders. When a determination of shareholders entitled to
vote at any meeting of shareholders has been made as provided in
this section, such determination shall apply to any adjournment
thereof.

Section 6. VOTING LISTS. The officer or agent having charge
of the stock transfer books for shares of the corporation shall
make, at least ten days before each meeting of shareholders, a
complete list of the shareholders entitled to vote at such
meeting, or any adjournment thereof, arranged in alphabetical
order, with the address of and the number of shares held by each,
which list, for a period of ten days prior to such meeting, shall
be kept on file at the reglstered office of the corporation and
shall be subject to inspection by any shareholder at any time
during usual business hours. Such list shall also be produced
and kept open at the time and place of the meeting and shall be
subject to the inspection of any shareholder during the whole
time of the meeting. The original stock transfer book shall be
prima facie evidence as to who are the shareholders entitled to
examine such list or transfer books or to vote at any meeting of
shareholders.

Section 7. QUORUM. A majority of the outstanding shares of
the corporation entitled to vote, represented in person or by
proxy, shall constitute a gquorum at a meeting of shareholders.

If less than a majority of the outstanding shares are represented

R
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at a meeting, a majority of the shares so represented may adjourn
the meeting from time to time without further notice. At such
adjourned meeting at which a quorum shall be present or repre-
sented, any business may be transacted which might have been
transacted at the meeting as originally notified. The share-~
holders present at a duly organized meeting may continue to trans-
act business until adjournment, notwithstanding the withdrawal of
enough shareholders to leave less than a quorum.

Section 8. PROXIES. At all meetings of shareholders, a
shareholder may vote by proxy executed in writing by the share-~
holder or by his duly authorized attorney in fact. Such proxy
shall be filed with the Secretary of the corporation before or at
the time of the meeting. No proxy shall be valid after eleven
months from the date of its execution, unless otherwise provided
in the proxy.

Section 9. VOTING OF SHARES. Subject to the provisions of
Section 1l of this Article II, each outstanding share entitled to
vote shall be entitled to one vote upon each matter submitted to
a vote at a meeting of shareholders.

Section 10. VOTING OF SHARES BY CERTAIN HOLDERS. Shares
standing in the name of another corporation may be voted by such
officer, agent or proxy as the by-laws of such corporation may
prescribe, or, in the absence of such provision, as the Board of
Directors of such corporation may determine.

Shares held by an administrator, executor, guardian or con-
servator may be voted by him, either in person or by proxy,

without a transfer of the shares into his name. Shares standing



in the name of a trustee may be voted by him, either in person or
by proxy, but no trustee shall be entitled to vote shares held by
him without a transfer of such shares into his name.

Shares standing in the name of a receiver may be voted by
such receiver, and shares held by or under the control of a
receiver may be voted by such receiver without the transfer
thereof into his name 1f authority so to do be contained in an
appropriate order of the court by which such receiver was
appointed.

A shareholder whose shares are pledged shall be entitled to
vote such shares until the shares have been transferred into the
name of the pledgee, and thereafter the pledgee shall be entitled
to vote the shares so transferred.

Shares of its own stock belonging to the corporation or held
by it in a fiduciary capacity shall not be voted, directly or
indirectly, at any meeting, and shall not be counted in deter-
mining the total number of outstanding shares at any given time.

Section ll. CUMULATIVE VOTING. At each election of
Directors every shareholder entitled to vote at such election
shall have the right to vote, 1n person or by proxy, the number
of shares owned by him for as many persons as there are Directors
to be elected and for whose election‘he has a right to vote, or
to cumulate his votes by giving one candidate as many votes as
Ehe number of such directors multiplied by the number of his
shares shall egual, or by distributing such votes on the same

principle among any number of candidates.



Section 12. INFORMAL ACTION BY SHAREHOLDERS. An action
required to be taken at a meeting of the shareholders, or any other
action which may be taken at a meeting of the shareholders, may be
taken without a meeting if a consent in writing, setting forth the
the action so taken, shall be signed by all of the shareholders
entitled to vote with respect to the subject matter thereof.

ARTICLE III - BOARD OF DIRECTORS

Section 1. GENERAL POWERS. The business and affairs of the
corporation shall be managed by its Board of Directors.

Section 2. NUMBER, TENURE AND QUALIFICATIONS. The number of
directors of the corporation shall be at least one and no more
than five; each director shall hold office until the next annual
meeting of shareholders and until his successor shall have been
elected and qualified. The number of directors elected to the
Board of Directors of the corporation shall not be increased or
decreased except upon the vote of no less than two~thirds of the
directors. Directors need not be residents of the State of South
Dakota or shareholders of the corporation.

Section 3. REGULAR MEETINGS. A regular meeting of the Board
of Directors shall be held without other notice than this by-law
immediately after, and at the same place as, the annual meeting
of shareholders. The Board of Directors may provide, by resolu-
tion, the time and place, either within or without the State of
South Dakota, for the holding of additional regular meetings
without other notice than such resolution.

Section 4. SPECIAL MEETINGS. Special meetings of the Board
of Directors may be called by or at the request of the President

or any two directors. The person or persons authorized to call



special meetings of the Board of Directors may fix any place,
either within or without the State of South Dakota, as the place
for holding any special meeting of the Board of Directors called
by them.

Section 5. NOTICE. Notice of any special meeting shall be
given at least two days previously thereto by written notice
delivered personally or mailed to each director at his business
address, or by telegram. If mailed, such notice shall be deemed
to be delivered when deposited in the United States mail so
addressed, with postage thereon prepaid. If notice be given by
telegram, such notice shall be deemed to be delivered when the
telegram is delivered to the telegraph company. Any director may
waive notice of any meeting. The attendance of a director at a
meeting shall constitute a waiver of notice of such meeting,
except where a director attends a meeting for the express purpose
of objecting to the transaction of any business because the
meeting is now lawfully called or convened. WNeither the business
to be transacted at, nor the purpose of, any reqgular or special
meeting of the Board of Directors need be specified in the notice
or waiver of notice of such meeting.

Section 6. QUORUM. A majority of the number of directors
fixed by Section 2 of this Article III shall constitute a quorum
for the transaction of business at any meeting of the Board of
Directors, but if less than such majority 1s present at a meeting,
a majority of the directors present may adjourn the meeting from
time to time without further notice.

Section 7. MANNER OF ACTING. The act of the majority of the

directors present at a meeting at which a quorum 1s present shall



be the act of the Board of Directors.

Section 8. VACANCIES. Any vacancy occurring in the Board of
Directors may be filled by the affirmative vote of a majority of
the remaining directors though less than a quorum of the Board of
Directors. A director elected to fill a vacancy shall be elected
for the unexpired term of his predecessor in office. Any direc-
torship to be filled by reason of an increase in the number of
directors shall be filled by election at an annual meeting or at
a special meeting of shareholders called for that purpose.

Section 9. COMPENSATION. By resolution of the Board of
Directors, the directors may be paid their expenses, if any, of
attendance at each meeting of the Board of Directors, and may be
paid a fixed sum for attendance at each meeting of the Board of
Directors or a stated salary as Director. No such payment shall
preclude any director from serving the corporation in any other
capacity and receiving compensation therefor.

Section 10. PRESUMPTION OF ASSENT. A director of the cor-
poration who is present at a meeting of the Board of Directors at
which action on any corporate matter is taken shall be presumed
to have assented to the action taken unless his dissent shall be
entered in the minutes of the meeting or unless he shall file his
written dissent to such action with the person acting as the
secretary of the meeting before the adjournment thereof or shall
forward such dissent by registered mail to the secretary of the
corporation immediately after the adjournment of the meeting.
Such right to dissent shall not apply to a director who voted in

favor of such action.



Section 11. EXECUTIVE COMMITTEE. The directors may, by
resclution, appoint members of the Board of Directors as an exe-
cutive committee to manage the business of the corporation during
the interim between meetings of the Board.

Section 12. ACTION BY DIRECTORS WITHOUT A MEETING. Any
action required to be taken at a meeting of the directors of this
corporation or any action which may be taken at a meeting of
directors may be taken without a meeting if a consent in writing
setting forth the action so to be taken, shall be signed before
such action by all of the directors. Such consent shall have the
same effect as a unanimous vote.

ARTICLE IV ~ OFFICERS

Section 1. NUMBER. The officers of the corporation shall be
a President, one or more Vice Presidents, the number thereof to
be determined by the Board of Directors, a Secretary and a
Treasurer, each of whom shall be elected by the Board of
Directors. Such other officers and assistant officers as may be
deemed necessary may be elected or appointed by the Board of
Directors.

Such officers need not be members of the Board of Directors
or shareholders 1n the corporation. Any two or more offices may
be held by the same person.

Section 2. ELECTION AND TERM OF OFFICE. The officers of the
corporation to be elected by the Board of Directors shall be
elected annually by the Board of Directors at the first meeting
of the Board of Directors held after each annual meeting of the

shareholders. If the election of officers shall not be held at



.

such meeting, such election shall be held as soon thereafter as
conveniently may be. Each officer shall hold office until his
successor shall have been duly elected and shall have gqualified or
until his death or until he shall resign or shall have been
removed in the manner hereinafter provided.

Section 3. REMOVAL. Any officer or agent elected or
appolnted by the Board of Directors may be removed by the Board
of Directors whenever, in its Judgment, the best interests of the
corporation would be served thereby, but such removal shall be
without prejudice to the contract rights, if any, of the person
s0 removed.

Section 4. VACANCIES. A vacancy 1in any office because of
death, resignation, removal, disqualification or otherwise, may
be filled by the Board of Directors for the unexpired portion of
the term.

Section 5. PRESIDENT. The President shall be the principal
executive officer of the corporation and, subject to the control
of the Board of Directors, shall in general supervise and control
all of the business and affairs of the corporation. He shall,
when present, preside at all meetings of the shareholders and of
the Board of Directors. He may sign, with the Secretary or any
other proper officer of the corporation thereunto authorized by
the Board of Directors, certificates for shares of the corpora-
tion, any deeds, mortgages, bonds, contracts, or other instruments
which the Board of Directors has authorized to be executed,
except 1in cases where the signing and execution thereof shall be

expressly delegated by the Board of Directors or by these by-laws



to some other officer or agent of the corporation, or shall be
required by law to be otherwise signed or executed; and in
general shall perform all duties incident to the office of
President and such other duties as may be prescribed by the Board
of Directors from time to time.

Section 6. THE VICE PRESIDENTS. 1In the absence of the
President or in the event of his death, 1nability or refusal to
act, the Vice President, or in the event there be more than one
vice president, the Vice Presidents in the order designated at
the time of their election, or .in the absence of any designation,
then in the order of their election, shall perform the duties of
the President, and when so acting, shall have all the powers of
and be subject to all the restrictions upon the President. Any
Vice President may sign, with the Secretary or an Assistant
Secretary, certificates for shares of the corporation; and shall
perform such other duties as from time to time may be assigned to
him by the President or by the Board of Directors.

Section 7. THE SECRETARY. The secretary shall: (a) Keep
the minutes of the shareholders and of the Board of Directors
meetings in one or more books provided for that purpose; (b) see
that all notices are duly given in accordance with the provisions
of these by-laws or as reguired by law; (c) be custodian of the
corporate records and of the seal of the corporation and see that
the seal of the corporation is affixed to all documents, the exe-
cution of which on behalf of the corporation under its seal is
duly authorized; (d) keep a register of the post office address

of each sharsholder which shall be furnished to the secretary by



A

such shareholder; (e) sign with the President, or a Vice Presi~
dent, certificates for shares of the corporation, the issuance of
which shall have been authorized by resolution of the Board of
Directors; (f) have general charge of the stock transfer bocks of
the corporation; and (g) in general, perform all duties incident
to the office of Secretary and such other duties as from time to
time may be assigned to him by the President or by the Board of
Directors.

Section 8. THE TREASURER. If required by the Board of
Directors, the Treasurer shall give a bond for the faithful
discharge of his duties in such sum and with such surety or sure-
ties as the Board of Directors shall determine. He shall: (a)
have charge and custody of and be responsible for all funds and
securities of the corporation; receive and give receipts for
money due and payable to the corporation from any source what-
soever, and deposit all such moneys in the name of the cor-
poration in such banks, trust companies, or other depositaries as
shall be selected in accordance with the provisions of Article V
of these by-laws; and (b) in general, perform all of the duties
incident to the office of Treasurer and such other duties as from
time to time may be assigned to him by the President or by the
Board of Directors.

Section 9. ASSISTANT SECRETARIES AND ASSISTANT TREASURERS.
The assistant secretaries, when authorized by the Board of
Directors, may sign with the President or a Vice President cer-~
tificates for shares of the corporation, the issuance of which

shall have been authorized by a resolution of the Board of



Directors. The assistant treasurers shall respectively, if
required by the Board of Directors, give bonds for the faithful
discharge of their duties in such sums and with such sureties as
the Board of Directors shall determine. The assistant secre-
taries and assistant treasurers, in general, shall perform such
duties as shall be assigned by them by the Secretary or the
Treasurer, respectively, or by the President or the Board of
Directors.

Section 10. SALARIES. The salaries of the officers shall be
fixed from time to time by the Board of Directors and no. officer
shall be prevented from receiving such salary by reason of the
fact that he 1s also a Director of the corporation.

ARTICLE V - CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. CONTRACTS. The Board of Directors may authorize
any officer or officers, agent or agents, to enter into any
contract or execute and deliver any instrument in the name of and
on behalf of the corporation, and such authority may be general
or confined to specific instances.

Section 2. LOANS. No loans shall be contracted on behalf of
the corporation and no evidences of indebtedness shall be issued
in its name unless authorized by a resolution of the Board of
Directors. Such authority may be general or confined to specific
instances.

Section 3. CHECKS, DRAFTS, ETC. All checks, drafts or other
orders for the payment of money, notes or other evidences of
indebtedness 1ssued in the name of the corporation, shall be

signed by such officer or officers, agent or agents, of the cor-



poration and in such manner as shall from time to time be deter-
mined by resolution of the Board of Directors.

Section 4. DEPOSITS. All funds of the corporation not
otherwise employed shall be deposited from time to time to the
credit of the corporation in sach banks, trust companies or other
depositaries as the Board of Directors may select.

ARTICLE VI - CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. CERTIFICATES FOR SHARES. Certificates repre-
senting shares of the corporation shall be in such form as shall
be determined by the Board of Directors. Such certificates shall
be signed by the President or a Vice President and by the
Secretary or an Assistant Secretary. All certificates for shares
shall be consecutively numbered or otherwise identified. The
name and address of the person to whom the shares represented
thereby are 1ssued, with the number of shares and date of issue,
shall be entered on the stock transfer books of the corporation.
All certificates surrendered to the corporation for transfer
shall be cancelled and no new certificate shall be issued until
the former certificate for a like number of shares shall have
been surrendered and cancelled, except that in case of a lost,
destroyed or mutilated certificate, a new one may be issued
therefor upon such terms and indemnity to the corporation as the
Board of Directors may prescribe.

Section 2. TRANSFER OF SHARES. Transfer of shares of the
corporation shall be made only on the stock transfer books of the
corporation by the holder of record thereof or by his legal

representative, who shall furnish proper evidence of authority to



transfer, or by his attorney thereunto authorized by Power of
Attorney duly executed and filed with the Secretary of the cor-
poration and on surrender for cancellation of the certificate for
such shares. The person in whose name shares stand on the books
of the corporation shall be deemed by the corporation to be the
owner thereof for all purposes.

Section 3. All stock 1ssued by this corporation shall be
fully paid and nonassessable.

Section 4. DESIGNATION OF SHARES. Every certificate repre-
senting shares of the corporation shall designate on the face of
such certificate the type of stock whether common or preferred,
and if preferred, shall set forth thereon the variations in the
relative rights and preferences thereof as determined by the
Board of Directors.

Section 5. All shares of stock of the corporation shall be
subject to the terms and conditions of any stockholders agreement
entered i1nto by the stockholders of the corporation and approved
by the Board of Directors of this corporation and such condition
shall be noted on the face of all shares of stock.

ARTICLE VII - PISCAL YEAR

The fiscal year of the corporation shall begin on the first

day of January and end on the last day of December

in each year.

ARTICLE VIII - DIVIDENDS
The Board of Directors may from time to time declare, and the
corporation may pay, dividends on its ocutstanding shares in the

manner and upon the terms and conditions provided by law, but no



dividends will be paid out that will impair the capital of the
corporation, or will curtail the effective operation of the
business.
ARTICLE IX - SEAL
The Board of Directors shall provide a corporate seal which
shall be circular in form and shall have inscribed thereon the
name of the corporaticn and the words "Corporate Seal, South
Dakota."
ARTICLE X - WAIVER OF NOTICE
Whenever any notice is required to be given to any share-
holder or director of the corporation under the provisions of
these by-laws or under the provisions of the South Dakota
Business Corporation Act, a waiver thereof in writing signed by
the person or persons entitled to such notice, whether before or
after the time stated therein, shall be deemed equivalent to the
giving of such notice.
ARTICLE XI -~ AMENDMENTS
These By-laws may be altered, amended or repealed and new By-
laws may be adopted by the Board of Directors at any regular or
special meeting of the Board of Directors.
WRITTEN ASSENT OF DIRECTORS TO BY-LAWS
I, the undersigned, being the director of FIRSTEL, INC., a
corporation organized under the laws of the State of South
Dakota, do hereby in writing assent to the above, foregoing and
annexed By-laws as the duly adopted By-laws of the said FIRSTEL,

INC. The purpose and effect hereof is that by this assent the



annexed By-laws become and are the By-laws of the said FIRSTEL,

INC. without any other or further action whatsoever.

4

Dated this 10th day of September
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