._LIAM D. STEINMEIER, P.C.. ‘

2031 Tower DRivE
JEFFERSCN CITY, Missourr (MQ) 65109

WiLLiam D. STEINMEIER Mary ANN YOUNG
ATTORNEY AT L.AW MAaAILING ADDRESS: ATTORNEY AT Law
REGULATORY CONSULTANT PosT OFFIceE Box 104595 OF COUNSEL
{573) 659-8672 JEFFERSON CITY, MISSOURE (MO) (5673) 634-8109
Fax (573) 636-2305 65110-4595 Fax (573) 634-8224

September 21, 1999

FILED?

Mr. Dale Hardy Roberts

Executive Secretary-Chief Regulatory Law Judge SEP 21 1999
Missouri Public Service Commission Mi Bunt

P. O. Box 360 Service&n Public
Tefferson City, MO 65102-0360 °’_“m’~"s'°”

RE: Case No. TA-2000-220
Telecommunications Coopetative Network, Inc. d.b.a. TCN, Inc.

Dear Mr. Roberts:

Enclosed you will find the original and 14 copies of the Certificate of Authority
from the Missouri Secretary of State’s Office, along with other incorporation documents
for TCN, which I omitted from the September 7, 1999, Application in this case. This
omission was brought to my attention by the Commission’s Order Requiring Filing of
September 15, 1999. The packet of documents includes a cover sheet labeled “Exhibit 1",
as referenced in the Application, and a copy of this cover letter is provided with each copy
of Exhibit 1 for the convenience of each recipient. I apologize for any inconvenience
caused by this oversight. Thank you for your assistance in processing this filing.

A copy is being served on the Office of Public Counsel and General Counsel’s
Office. If there are any questions, please call me at 634-8109.

Sincerely

ol pung

Enclosure

ce: Public Counsel
General Counsel
Sharon McDonald
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Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION - CERTIFICATE OF AUTHORITY
MUNICATIONS COOPERATIVE NETWORK, INC-

ISSOURI THE NAME

HAS COMPLIED WITH THE GENERAL AND BUSINESS CORPORATION LAW
WHICH GOVERNS FOREIGN CORPORATIONS; BY FILING IN THE OFFICE
OF THE SECRETARY OF STATE OF MISSOURI AUTHENTICATED EVIDENCE
QF ITS INCORPORATION AND GOOD STANDING UNDER THE L.AWS OF THE
STATE OF DELAWARE.

NOW. THEREFORE, I, REBECCA MCDOWELL COOK, SECRETARY OF

STATE OF THE STATE OF MISSOURI, DO HEREBY CERTIFY THAT SAID
CORPORATION IS FROM THIS DATE DULY AUTHORIZED TO TRANSACT
BUSINESS IN THIS STATE, AND IS ENTITLED TO ALL RIGHTS AND
PRIVILEGES GRANTED TO FOREIGN CORPORATIONS UNDER THE\GENERAL

IN TESTIMONY WHEREOF, I HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL oOF
THE STATE OF MISSOURI, ON THIS, THE
28TH DAY OF SEPTEMBER, 1998.



. State of Delaware .

Office of the Secretary of State pace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAW.'ARE Do HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

=
COPY OF THE CERTIFICATE 'OF INCORPORATION ‘OF ;! TELECOMMUNICATIONS

_\ hEr o] r;u 2o | 2 'm x%.
5 i oty

v,vi'-x"" = -’-’f-g

MANAGEMENT, INCI *f"/ FILED ,IN HIS OFFICE ON TEE TWENTY SECOND DAY
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OF JANUARY .'A D 1998 AT 1 O'CLOCK P. M
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Edward J. Freel, Secretary of State
2849240 8100 - AUTHENTICATION: 9801905
DATE

991235003 . " 06-14-99
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Certificate of Jacorporation
of
Telecommnmmtmns 'VIanagement Inc.

: g'n CLE ONE

, The name of the co;parauon 15 Taiecommlzmcanons Management, Ine. (the
"Corporatxon") :

. g L .ARTICLE TWO . _
The address of the Corpuratwns registered oﬁice in the State of Deélaware is

9 East Loockerman Strest, City of Dover, County of Kent, State of Delaware 19901.-
" -The name of‘lts registered agent at such address is. Natxona}" chistered Agents, Inc.

Akrlcggmn_g E-_. .

The nature of the busmess or purposes to be conducted or promoted is to engagc. '
in any lawful act or activity for which corporatmns may be organme.d under the Generai i
- Cdrporation Law of the State of Delaware. . ) : '

- The total number of shares ‘of stock which the Corporation has the- authomy to

_ issue.-is one thousand (1, 0G0) shares of Common Stock, thh a par value of $.001 per'
- share. , :

ARTICLE FIVE

e The name and ma:hng address of the sole mcorporator is as follows: Patricia A.
) xMyers, Holland & Hart LLP; 555 17" Street, Suite 3200, Denver, Colorado 80202

ARTICLE 81%
. The C'orporaﬁpti_i's to have perpetual existence.
ARTICLE SEVEN

In furtherance and not in limitation of the powers conferred by statute, the Board -
of Directors of the Corporation is expressly authonzed to make, alter or repeal the
" Bylaws of the Corporation: .

STATE OF DELAWARE |
SECRETARY OF STATE
DIVISION CF CORFPORATIONS.

. PILED 01:00 PM 01/22/1998 - ..

981026759 ~ 2849240
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. ARTICLE EIGHT

The jnitial Board of Direstors shall consist of oue (1) mewber, and the name and -
address of the individizal who is to serve as the sole director unti} the first anmual meeting. '
of the stockholders, or umiil Ins SUGCessOTs are elected and qualified, is as foﬂows

: Name o A Mugg_Asid_r_ess,

David_AIt_shulgr . ' 4 Brattle Street, Suite 209
’ - Cambridge, MA 02138
P | RTICLE NINE

¥

‘Meetings of stockholders may be field within or vthut the State of Delaware, as .

“the Bylaws of the Corporation may pravide. The books of the. Corporatmn may be kept -
- outside the State of Delaware at such place or places.as may be designated from time to
- time by the Board of DRirectors or in the Bylaws of the Corporatien.  Election of
dzrectors need not be by wntten balfot unless the Bylaws of the Corporaﬁon 50 prowde '

ARIICLETE -

The Corporatwn shall mdemmfv to the fullest cxtent perzntted by Sectmn 145 of

the General Corporation Law of Delaware, a5 amended from time-fo time; "all persons

- who it may indemsify pursuant thereto; -The personal liability of a director of the
Catporation to the Corporation or its stockholders for monetary damages for" breach of ..
fiduciary duty a5 a director shall be Jimited to the fullest extent permitted by the General
Corporation Law of the State of Delaware, as-it now oxists or may hereafter be amended.
Any repeal or modification of this. paragraph by the stockholders of the Corporation shall
not adversely affect any right or protection of a dzrector of the Corporanon existing at
the time of such repedl or modxﬁca.twn : : . .

’%ﬁf _ ARTICLY ELEVEN
_ The Corporation’ expressly glects not to be govemed by Sectmn 203 of the
Genera} Corporatlon Law of the State of Delaware.

ARTICLETWELVE ©

The Cerpcrauon reserves the right to. amend, alter, change or repesl any -
provisions contained fn this Certificate of Tncarporation in the manner now or hereafter
prescribed herein and by the laws of the State of Delawaré, end all rights conferred upon -

stackbolders herein are granted subjcct to this reservation.

.I;_;“
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1, THE UNDERSIGNED, being the $ole incorporator hereiﬁbefore named, for the

_purpose of forming 2 corporafion pursuant to the General Corporation Law of the State

of Delaware, do make this certificate. hereby declaring and certifying that this is my act

P04

and deed and the facts stated herein are true,’ and accordingly have herounto set r.uy hand

on the 22 day of Januar}r, 1908:

/ 75%‘/(%

Patnc:a A Myers

£ ,I‘Ij,;‘ .
L




. State of Delaware .
Office of the Secretary of State -eace 1

I, EDWARD J. FREFL, SECRETARY OF STATE OF THE STATE OF

DELAWA.RE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

’(‘.ﬁ: 5o PR e,

COFY OF THE RESTATED;CERTIFICATE ‘,OF,«
o 2 ‘.‘;

_-;,.-

1998 AT 9 O CLOCK AMS

Edward ]. Freel, Secretary of Staie
: AUTHENTICATION:
2849240 8100 . 9801906
DATE:

991235003 0&6-14-99



. B * QTATE OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 07/27/1998

981292443 —~ 2849240

Amended and Restated |
Certificate of Incorporation
of

S Telecommum‘caﬁom Management, Inc.

Pursuant to Sectmnx ‘242 and 245 of the Delaware General Corporation Law, the
undersigned cor;wratlon, Telecommunications Mznagement, Inc. (the “Corporation™),
edopts the following Amended and Restated Certificate of Incorporation. The Amsnded
and Restated Certificate of Incorporation constitutes an amendmest and restatement of
the original Certificate of Incorporation of the Corporation, correctly sets forth the
current provisions of the Certificate of Incorporation of the Corporation, supersedes the
Corporation’s original Certificate of Incorporation, which was filed with the Deleware
Secretary of State on January 22, 1998, and has been duly adopted by unanimous written

consent of the Corporation's sole director and sole stockholder, in lien of a meeting, on
Taly 27, 1998.

ARTICLE ONE
The name of the corporation i Telecommunications Management, inc.

ARTICLE TWO

'Thc.‘address of the Corporation's registered office in the State of Delaware is
S East Loockerman Street, City of Dover, County of Kent, State of Delawara 19901.

_The name of its registered agent at such address is Nationa! Registered Agents, Inc.

ARYICLE TRREE
The nature of the bysiness or purposss to be conducted or promuted is to angage

in aay lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware.

ARTICLE FOUR

The total number of shares of stock which the Corporation has the anthority to
issue i one thousand (1,000), consisting of 100 shares of Class A Voting Common
Stock, with 3 par value. of $.001 per share, and 900 shares of Class B Non-voting
Common Stogk, with a par value of 5.001 per share.

The shares of Class A Voting Common Stock shall have unlimited voting rights.
Each outstanding share of Class A Voting Common Stock shail be entitled to one vote.



. a .

The shares of Class B Non-voting Common Stock shall have no vbting rights.

All shares of Common Stock, whether Class A Voting Common Stock or Class B

Non-voting Common Stock, shall have identical rights to distribution and liquidation
praceeds.

Upon the effective date of this Amended and Rastated Certificate, the 1000 issusd
and gutstanding shares of the Corporution’s Common Stock with par value of $.001 per
share, issued prior to such effective date, shall be convarted into 100 shares of the Cor-
poration’s Class A Voting Common Stock with a par value of $.001 por share, and 900

shares of the Corpormon s Class B Non-voting Common Stock with a par value of
$.001 per sharc'

The Board of Dircctors of the Corporation shall have the power and MQﬂty. i
it discretion, to purchase from time to time, for and on behalf of the C orporation, sll

shares of stock of this Corporation of all classes that may be offered tv it to the fullest
extent permitted by law.

ARTICLE FIVE
The Corporation 18 to have perpetual existence.
ARTICLE 51X
Ia furtherance and not in limitation of the powers conferred by statute, the Board

of Directors of the Corporation is expressly authorized to make, alter or repeal the
Bylaws of the Corporation,

w

The initial Board of Directors shall consist of one (1) member, and the name and

’;’?" address of the individual who is to serve as the sole director until the first annual mecting
_-if’ of the stockholders, or until his successors are elected and qualified, is as follows:
Name Mailing Address
David Altshuler _ 20 University Road
: 4" Floor :

Cambridge, MA 02138

ARUCLE EICHT

Meetings of stockhoiders may be keld within or without the Stute of Delaware, as
the Bylaws of the Corporation may provide. The books of the Corparation may be kept
outside the State of Delaware at such place or places as may be designated from time to




W
-

. - . e .

~ time by the Board of Directors or in the Bylaws of the Corporation. Election of diree-
tors need not be by written ballot unless the Bylaws of the Corporatioa so provide,

ARTICLE NINE -

The Corporaﬁon ahall indemnify, to the fallest extent permitted by Ssction 145 of
the General Corporation Law of Delaware, ag amended from time to tims, all persons
who it may indemnify pursuant thereto, The personal liability of & director of the Corpo-
ration to the Corporation or its stockholders for monetary damages for breach of Sduci-
ary duty as & dxrecto: shall be limited to the fullest extent permitted by the General
_ Corporation Luw of tha State of Delaware, as it now exists or may hersafter be amended.
Any repeal or modnﬁcnﬁon of this paragraph by the stockholders of the Corporation shall
not adversely affect any right or protection of 2 direcror of the Corporation existing at
the time of such tepsal or modification,

ARTICLE TEN

The Corporation expressly elects not ta be governed by Section 203 of the Gen-
eral Corporation Law of the State of Delaware.

ARTICLE ELEVEN

The Corporation reserves the right to amend, alter, change or repeal any provi-
siops contained in this Certificste of Incorporation in the manaer now or hereafter pre-
scribed herein and by the laws of the State of Delaware, and all rights conferred upon
stockholders herein are granted subject to this reservation.
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. State cf Delaware .

Office of the Secretary of Staie ‘eace 1

I, EDWARD J. FREEL, SECRETARY CF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
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Edward ]. Freel, Secretary of State

2849240 8100 AUTHENTICATION:  g449907
DATE

* 991235003 " 06-14-99
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. : : .mrz OF DEILAWARE

SECRETARY OF STATE

DIVISION OF CORPORATIONS

FILED 09:00 AM 07/30/1998
981299604 — 2849240

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
) 5
Telecommunications .Management, Ine.

Pursuaot to Sections 242 and 245 of the Delaware General Corporation Law, the
undersigned corporation, Telecommunications Management, Inc. (tke “Corpors-
tion”), adopts the following Amended and Resrated Certificste of Incorporation. The
Amended snd Restatsd Certificate of Incorporation constitutes an smendment snd
regtatement of the ongmal Certificate of Incorporation of the Corporation, correctly sets forth
the carrent pmm:m of the Certificats of Incorporation of the Corporation, supersedas the
Corporation’s original Certificate of Incorporation, whick was filed under the name
“Telecommunications Management, Inc” with the Delaware Secretary of State on
Januery 22, 1998, and the Carporation’s Amended and Restated Certificate of Incorporstion
fled with the Delaware Sacratary of State on July 27, 1958, and has bsea duly adopted by

uashimous written consent of the Corporation’s sole d:rector and sole stockholder, in Leu of
a meeting, on July 30, 1998,

ARTICLE ONZ _
The name of the corporation is Telecormmunications Cooperative Network, Inc.
ARTICLE TWO .

The address of the Corporation's registered office in the State of Delaware is 9 East
Loockerman Street, City of Dover, County of Kent, Stata of Delaware 19901. The name of
its registered agent at such address is National Registered Agents, Inc.

ARTICLE THRER

. The nature of the business or purposes o be conducted or promoted i tu engage in
any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware.

ARTICLY FOUR

The total numbes of shares of stock which the Corporation 135 the authority to issue i3
one thousand (1,000), consisting of 100 shares of Class A, Voting Common Stock, with & par
value of $.001 per share, and 900 shares of Class B Non-voting Common Stock, with & par
value of §,001 per share.

The shares of Class A Voting Common Steck shall have unlimited voting rights. Each
outstanding share of Class A Voting Common Stock shall be entitled to one vote,

The sharea of Class B Non-voting Common Stock shall have 10 voting rights.
All shares of Common Stock, whether Clasy A Voting Common Stock or Class B -

Non-voting Common Stock, shafl bave identical rights to distribution and liquidatien
proceads.
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The Board of Directors of the Corporation shall have the power and a.uthorrty, m it
discretion, to pumhase from time to time, for and on beha!f of tha Cutpomtmn. sll ghares of
stock of this Corporation of all classes that may be offered to it to ths fullest extent permittad
by law,

ARTICLE FIVE
The Corporation is to have perpatuaal existence,
' ARTICLE SIX

- In furtheranée and not in Limitation of the powers conferred by mtuts, the Board of
Directors of the Corporat:on is expressly authorized to maake, alter or repeal the Bylaws of
the Corporation.

ARTICLE SEVEN

Masetings of stockholders may be held within or without the State of Delawars, as the
Bylaws of the Corporation may provide. The books of the Corporation may bs kapt outsids
the State of Delaware at such place or places as may be designated from time to time by the
Board of Directors ar in the Bylaws of the Corporation Election of directors need not bs by
written ballot ynless the Bylaws of the Corporation so provide.

ARTICLE 3IGHRT

The Corporation shall indemnify, to the fullest extent permitted by Section 145 of the
General Corporation Law of Delaware, as amended from time to tims, all persons who it may
indemuify pursuant thereto. The personal liability of a director of the Corporation to the
Corporation or its stockholders' for monetary damages for breach of fiduciary duty as a
director shall be limited to the fullest extent permitted by the General Corporation Law of the
State of Delaware, as it now exists or may hareafter be amended. Any repeal or modification

Jof this paragraph by the stockholders of the Corporation shall not adversely affect any right
.+ or protection of a director of the Corporatmn existing at the tims of such rapeal or

mod:ﬁc.mon
ARTICLE NINE
The Corporation expressly elects not to be governad by Section 203 of the General
Corporation Law of the State ofDelawm
ARTICLE TEN
The Corporation reserves the Tight to amend, alter, change or repea! any provisions
contained in this Certificate of Incorporation in the manner now or hereafter prescribed

herein and by the laws of the Stato of Delaware, and all rights conferrsd upon stockholders
herein are granted subject to this reservation.
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- IN WITNESS WHEREOF, The undai:signed has executed this Ameunded aund
Restated Cartificate of Incorporation as of the date {ilcrst writcenm above,

v ; Davi Tut shuié,'-Pres ident

Telecommunications Cooperative Network, Inc.

gy
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