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SECRETARY OF STATE |

CERTIFICATE OF INCORPORATIGN -

. I, Joan Anderson Grawe, Secretary of State of
Minnesota, do cartlfy that: Articles of Incorporatign,
duly signed and acknowlsdged under oath, have baen filed on
this date in the 0ffloe of the Secratary of State, for the
Incorporatlion of the following corperation, under and in
accordance with tha provisions of the chapter of Minnesota
statutes listac® below.

This corporation 15 now legally arganlzed under the
laws of Minnesota, . :
.Corpurate Nama: Minneaﬁta Powar Telacom, Ing,
Corxporatsé Chaxrter Humbser: 9T-399 '

Chapter Formed Undet: 102A

This certificats has been igsuad on 0772871997,
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- | ARTICLES OF INCORPORATION . = ;
OF ’
MINNF.bQTA POWER TELECOM, INC,
30 West Superior Street | :
Duluth, Minnesota T . . ;
The underﬁigned Tncorpnnmr, belng n natur'll person of full ago, for the
purpose of forming 7. corporation under und pursuant to the Minnesota Business :
Corporation Act, Cnapter 302A, Minnesota Statutes, hersby nuupts the followmg i
Articles of Incorpomrlun . :
ARTICLE] _ ‘ :
Name : - | -
The riame of this cox;poraﬂi:n shall |JEA Minnesota Power Telecom, Inc. A ' ,
ARTICLEI . - :
Reglstered Office
The registered office of this Corpormmn 15 located at 30 West Superlur ;
Sireet, Duluth, Minnesota 55802, - — i
. 1
! ]
ARTICLE 11 i
Purpose
Thi Corporation shall have general business 'purposés fo carry on nﬁy : x
business nctlvity which is lawfully permitted under the laws of the Sile of :
Minneseta. This Corporation’s powers are to be constried liberally as may be :
necessary or conventent to effect th: Corporation’s genernl business purposes. . -
!
i
i
) i
1
12625 ;
MPTELRCOMorl.doc . ' - B | S
°
©
L]




ARTICLELV
Dutation

The cluration of this Corporation shall be perpesual,

ARTICLEV
" Stork

The aggregate number of. shaves which this Corporation shall have
authorlty to [ssue-1s one thous- ad (1000) shares, The Doard of Directors may,
- Frum fime to time, entablish by resolution diffecent classes or series of sharas and
may flx the rights and preferences of sald shares in any class or serles. The
Beard of Directors shall have aulhority to issue shares of a class or series to
helders of shares of ancther class or serles to effectuate share dividends, splits,
or converslon of Its outstanding shares.

ARTICLE VI
Preomptve Righta

No sharcholder of the Corporatien shall have any preemptive rigiﬂs.

ARTICLEVII .
Cumulative Voting

No shﬁreholder_shnll be entitled to any cumulative votlng rights.

ARTICLE VIl
Board

The management .of this ‘Corporation shall ba-vested. in 2 Board of
Directors, the number of which shall be fixed fromtlme to time exclusively by
the Board of Directors, but the number of dircctors shall be no less than five (5)
and no greater than eleven (11), ond no decrease shall have the effect of
shortening the term of any incumbent dirvector. Directors shall be elected
“annunily by the shareholders by ballot, by n majority vate of all the oittstanding
stock entitled to vote, to hold office until thelr successors are clected and qualify.
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Vacancies in the Bonrd of Directors ur in any office may be filied by the Board iIn
any meeting, .

: The power o adopt, smend or repenl the liylaws of this Corporation is
vested in the Board of Directars, ’ :

The Board of Directors may designate two or more of their number to

constitute an Bxccutive Committes, which shall have and oxerclge the authiority
of the Board In the manngement of the.busliiess of the Corporation, except that

such Bxecutive Committee shall not have tha power to fll) the vacancies In the -

Board, the power to amend, alier or repeal the Bylaws, or the power to changs
the membership or fill vacancies in sald Committee. ~ Any such Executive
Committer shall nct only in the interval between ineetings of the Board, and
. shall be subject at all times io the control and direction af the Board. The Board
shall have the power at any Hme to change the membership of such Committee
and 1o fill vacancles in It. A majority of the members of sald Committee shall
constitute a quorum, :

 ARTICLE iX
Amendments

The Corporation resetves the right to amend, alter, change or repeal any
provision contnined in these Articles of Tneorperation in the manner. now ar
hereafter prescribed by law. . .

_ARTICLE X
Ingorporation

“The name and address of the incorporator of the Corporation 1§ ns
follows: :
Chrlstopher D. Anderson )
30 West Superlor Street :
Duluth, Minnesota -
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IN TESTIMONY WHEREOF, the said inborporalpr has executecl theée
_ Articles of Incorporation the22nd day of July, 1997, : :

INCORPORATOR

T

Christopher D. Andetson

STATE OF MINNESOTA - )
. ) s
COUNTY OF §T.LOUIS )

. On this 22nd day of July, 1997; before me a Notary Public, within and for

said County, personally appeared Christopher D. Anderson, to me known to be

‘the person described in nd who excculed the foregoing instrument, and
acknowledged that he executed the same as his free act and deed,

: ’ézﬁa c-,g}d_fbr-fa(ﬁ

* Notary Public

STLGUSCOUNTY N
maarmma.m
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STATE OF MINNISOTA
UEPARTMENT OF STATE
FILED
_ JUL2 8 1897
_ f-:vﬂw&uw,ﬁcw

* MMTILECOMartid :
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SECRETARY OF STATE

Certifiente of Merger

1, Mary Riffmeyer, Sverelory uof Stute af binnesutn, certlly thot: the documents
required to effectuate u merger between the entitfes fistedd below and desipnating the
sueviving eatlty Bave been fled i this alfice on the date soled on this certificais; and the
quitlification of nay non-surviving eniity to do dusless 1 Minnesoty Is 4 sminated m the
elTectlve dale of this merger.

- Merger Filed Pursuant to Minnesota Sttutes, Chapter: 303

Siate of Formation and Nnmes of Mcrainﬁ Entitles: -

MN: ENVENTIS, INC,

MN: MINNESOTA POWER TELECOM, INC.

-State.of Formation and Nume of Surviving Bwtity:

MN: MINNESOTA POWER TELECOM, INC.

Liffective Date of Merger: February 7, 2002

Mume of Surviviip Entity After Effeciive Date of Merger:

- ENVENTIS TELECOM, INC,

Tivls cortlficate hos been Issuee on: February 7, 2002,

QY citrias
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ARTICLES OF MERGER

| ENVENTIS,INC. | 07 7 '39?

(n Minnesaty capporiticon)
with and inta

MINNESOTA POWER TELECOM, INC.
7 (e wHinesuta cavparation) :

Pursuant to Sectlon 302A.62) of Chapter 302A of the Minnesota Sintutes, the Minnesola
Business Corporafion Act, the undersigned cornarations, Enventis, {a¢.. o Minncsola corporarivn
(the “Merging Corporation”) md- Minnesota Power Telecom, [ne. 2 Minnesotn corporation
{the "Surviving Corporntion” ond together with e Merging Comporation, the "Censtituent
Corporations"}, hierchy adopt the following Aricles of Merger,

FIRST: The names of the corporations porticipoting in the merger.nnd 1he slotcs
under the laws of which they are respectively orgonized are a5 fallows:
" Nane of Corporation | . Slote
Mitnusota Power Telecom, Ine. ant.csntn
En\renlis. Ine. )  Minnesota

SECOND: The Surviving Corporation is Minnesotu Power Telecom, [nc., and such
corparatian shall continue to be govened by the lows of the Stote of Minnesata.

THIRD: Minnesota Power Telecom. Inc. owns 100 shares. or 100%%, of the 1ssued
and owstanding Capital Stock of the Merging Corparation, .

FOURTH:  Pursuani to Scelion 302A.621, Subd. 3. no mailing is required where the 7

Merging Corporation huts only onc parent sharchal Jer.

FIFTH:  The number of issned and outstanding shores of capital stock of Minnesota
Power Telecant, Inc. is 100 shares, The number ol lssued und onsianding shores of cupital stack
of the Merging Corporation is 100 shures, : -

© SIXTH:  Upon the éffective dutc of e merger, the nume of the Surviving
. Carporition shil be changed to Enventis Telueum, Inc,

SEVENT[-!: The Plun of Merger as sel farth lor ﬁﬂng with tie Minnesota Secretary of
State is the Plan of Merger attached Derclo as ExIiiLA and such plan hes been approved,

_adopted, certified, exoeuted and acknowledged by the affirmative imujotity vole of the dircctors

of the Surviving Corporation in seeordance with 1he requisementy of the Minnesola, Business

- Corparatlon Act, Chapier 302A of the Minnesota Stamiles, inclusive of Section 621 ‘of such

Chapter.

.n\rlll:if.'s |1rh|ur£=i' 060420




"IN WIT Nl §8 WHEREOF, these Anicles of Merger hmu heen L\Ll.l“ul by the
Surviving Corporution 1hig Ist day of Februoney. 2002,

MINNESOTA POWER TELECOM, INC.

hs: Ehiel Bxcocutive Ollicer

(]

Artfeles of dlerger




EXHIBIT A
TO ARTICLES OF MERGER

" PLAN OF MERGER

THIS PLAN OF MERGER ("Plan®) doted ns of Februnry 1, 2002, by und hetween
Guventiy, lue., o Minnesotn eosporation (hereinafier refeered 1o s the "Merping Corgoratlon®)
il Minaesotn- Power Teleen, ne o Minnesula corporation (hereinafier refereed o ns the
"Supviving Corpovation” and. topether with the Merging Comaition, e "Canstligent
Caorpoaratlons"). ' :

RECITALS

A Flw Merging Corporation is o eorportion duly orgonized and exisling under the
laws ol the State of Mimaesens, mnd is o wholly-owned subsidiary of the Surviving Corpartion:
sl : . c

n. The Surviving Carpoation is i carporation duly organized el existing omler the
Inws of 1he Ste of dinngsoln; and . -

C The Board ol Dircetors ol the Surviving Curporation deems it advisable to merge
the Merging Corporation with and inta the Surviving Coqondion under the wns, ind subject to
the cenditions hereinnfler set forth, The Surviving Corporaton his approved this Fan parsuant
to ord in accarchinee with Clupler 302A 621 of e Minneson Stmutes. which permits such
-merger: md '

D; The wermy und eonditlons of such merger (e "Merper), the mode of carying
the sume Jnto effeel, the asswnption of linbilittes of (e Merging Corporition by the Surviving
Corporation, the conversion and exchinge ol the Merging Corpormbon’s stoek, the name ol the
Surviving Corporation o he eftective upon the Merger, il sueh other [nets, details or provisions
ns iy be réquired or permitted to he stued in 1his Pl are hereinbelow st Rorth. :

NOW, THEREFONRFE, in consileration ol the foregoing recitals, and al’ the muiwil
agreenients, coveimls st provisions heeein contnined, and other good wd -vatgable
consiclerntion, the roeript and sulliciency ol which are hereby acknowledyed. the Constiteen
Corpurations, by their vespeetive Noueds of Diveetors, do hereby agree as Tollows:

ARTICLE
THE MERGER

Segtion 1.1 Nubjeet 1o, utd in seeondunee’ witl, te provisions of this Plan, e
Merging Corporation shall be merged with wnd fite (e Surviving Corparation in aceonlinee
with the opplicable provisions 61 the Mimtesoin Business Corparation Act.-ond the Aniches of
Merger shell be execiied by the Surviving Comporntion, sl therealler delivered 1o the Seeretaey
of Sinde of the State of Minnesols for Giling, The Meeger shatl beeome efTective upon the liling
ol'the Articles of Meeger with e Scererary of State of the Stte of Minneaow, Upon Uie Merger

EahibiL A tn Aneles o Metger - Pon f Merger - A=l




teeonting clfective in e Siowe of Mionesot ethe “Fifective Time") the Merging Corporalion
shall be merged whth and inlo the - Surviving Corparation, il the separite existenee of the
Merging Corporation shill cense, Tl Survivimg Corporntion shal] be the surviving corporation
und shall cuntinue its corporte eslstenee wncer the bews o the Stite of Mintesoin

R Section 1.2 Ugpen the Bifeetive Time, te name of the Surviving Corpatition shinll be
ehanged tu "Yaveatts Telee-m, Ine,” ' '

Sectign 1,3 Prior o ad-utler the’ EiTeetive Plme, e Surviving Cargortion shilh ke
all sueh netions us may be sieeessaey of appropriete in order & ellectunte the Merger, 1Matany
e after (e Effective Time, mny further action is aecessary or desirable ey ot the
prirposes oF this Plun mnd 1o vest the Surviving Corparation with luli Litle w all Properiies, asses,
vights or interests of the Constituent Corpuritiuns, the ollicers ol eaeh of the Constituen!
Corportions, s of or nfler thy Efieetive Tiow, shall wke all sueh farther setings as deemed by
sary ar proper i e cirenmstinees.

them o b neeess

ARTICLEN
CONVERSION AND EXCHANGE NF SHARES

Aband as ol the Elfeetive Time!

C Beeon 2,1 The Merging ('ul‘lml‘ﬂliﬂll';i ok shall he r.\'lluguishud.
' © ARTICLE N _
WIGHTS AND LIABILITIES OF SURVIVING CORIMORATION

. Sugtion 3.1 Upon and uller the Effeetive Thne, the Survlving Corposation  shall
aneceed 1o and possess all of the rights, inlerests, privileges, immunities and frunchises, ol o
pubshie as well as of & priviwe aore, of the Merging Corportion. A praperty (renl. personad
and mixed) onet o1l debis dug on any aceount, inclading subseriptions for shices, and ab olher
causes vl uetion, and every dlior interest of) Belonging or due o the Morging Corporidion sholl
vest fn ond be held by the Surviviog Corposation, wilhoud oy Turther aci or theedd s Billy annd
entirely without clonge s 30 the same were held and enjoyed by the derging Coporaion, md

 shul) be managed and comralled by the Surviving Corpongion,

Neeln 1.2 The Surviving Corporation shall b responsible dnd lible fur ull of the

dehts, Hubilities, dutics and olillgaions of the Merging Corporation. wnd imy xisting elsmol or

Apninst or nny netton peirding by or ngainst e Muging Corpiration ny be prosecnied-ag i the
Menger il ol utken plige, uf the Surviviing Cocrration niny he substitited in the plave ol the
Merging Corparntion. * ‘either the vights of erecitors (ineinling seenred eredhors) nor any liens
upeny the progerty af the Merging Corporativn shall be fnpiired by dhe dlerger.

fichllit A T Avtetes of Slerger - P aFMeiger A2




ARTICLEIY

NAME, CERTIFICATE OF INCORPORATION, BYLAWS,
OFFICERS ANU DIRECTORS OF THE SURVIVING CORPORATION

Sectiond,]  The nune of the Surviving Corporation shall be Guventls Telecom, Ine.

HSeetiopd.z  Upoi and alter the Eficetive Fime, the Ariieles of Incorpomtion of the

< Buirviviog Compagition  sholl cantione o be vhie Articles of Ineorpostion ol the Surviving -

Corporntion.

Seciond,d  Upon and after the Blfective Time, the Bylnws of the Sirviving

Corporation, us existing and constituied lmmedintely peior to 1w BlTeetive Time, sholl rewain

the Bylnws of the Survivisg Corporation wti) therenfler amended o provided thereln or by B,

Sectiondd Upen and after the Bifeetive Tinwe, the officers ol the Surviving
Corpormton hokling affiee immedintely pior to the Effective Time, shall be the oflicers of tie
Surviving Corporntion and shall fold such offices subjeet w the provisions of the laws of the
Stule of Minnesotn s the Arteles of incorporation and Bylaws of the Surviving Corporition,
s et forth nbove.

Seetion4,5  Upon and afer the Lfizctive ‘Time, the members of the Donid of Dirceiors

- ul the Swrvlving Corporation shall be e Bouyd of Directors af the Surviving Corporation in

olfice ot the Bffective T, whe shall hold such offiee suljeet o the pravisions ol the nws ol
the State of Minnesots e the Anticles of Ineorporadon and Bylws of the Surviving

Corporatlon, ns sel forth ubove,
ARTICLEY
CUNI)I'I‘IONS OF FHE MERGER

. Cotsummition ol the Merger is subjeel to The sulistisetion of the (ollowing comditlons:

) T Merger shall hive reeeived the approval of the Board of: Diseetors of

the Surviving Corporation, os the sale sharcholder of the Merging Corporation,

(I Al neeessary’ doctinets shall have “heen properly exeeuted. (iked
recorded, wid all sueh kets and things veguired W seeomplish the Merger, in oceordnnee
© o with the regiiements of the Agreement an the Liwws of the Stwie ol Minnesota,

(e} Resulutfons sholl hiuve beestadopted by the Nourd, al " Directors al the '

Surviving Carporation, opproving this Plan_ and direeting appragriate [Hngs with the
Secretury of Stote ol the State of Miniesoti.

Wy Any other requisite slotsory or regultory dpprovds shall lave been
ubluined, :

Liarilolt A fon Aaticles o Sergee ~ i of Merger A=l




CARTICLE WY
MISCELLANE(US

Section 6.1 This Plon may be sepmbuted snd e Merger and other wunsagtlons Iwrein ' ;

provided for ghandoned by dre Supviving Corgormion atany tine prior o the Effvetive Tme af ;
the Merger, . '

Svetion 62 - The headings sel foril herebn wee insepted for convenlence ol referency
only and e not intended 1 be part of, or to aflegt the meaning or biteepretafion of. this Plan.

Sveliop 6,3 Phis #an sholt be governed by, and eonstened inacenrdines with, 1he
laws of the State vl Minnesoln, . '

'lN_ WITNESS WHEREOF, the S\.u'\'ivhlgﬁ!unmﬂﬂinh. pssum (o apmoval and

wutherization duly given by resblutions mdepled by its Board of Divectors, hias consed this Plan to
be exeented by mn autisirized officer ok of Febroney 1, 2002, ’

MINNESOTA MOWER TELECOM, INC,

S ————— LR

B : . . , By } / g#/
! ’ : 7 T et 1. Adhs

[[ZH ‘hiel Bxeeutive Officer

SR SR MANERR™
FiLeD

FED 0772002
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