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qcjtat of~ 
SECRETARY OF ST A TE 

IT HEREBY CERTlF LED that the attached · /nrc true and correct opi of th 
f oU in d cribed d cument s) oo file in this om e: 

.. TEI.CO INC. 
CHARTER 11389025-00 

ARTT L OF INCORPORA TI 
AR'CTCL F AJ. ND:ME IT 

R .ARY 16, 1996 
TO 21 1996 

P,' THf 0 , { '11 · OF, I ha,·e hereunto 
signed my ame olficiall and caused 10 be 
impressed ereon the al of tale al my office in 
the iry of ustin , on March 17, 199 . 

Antonio 0. Gar..JJ, Jr. PH 
Secrttary of Stolt 
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RTI F IN RP TI F B 16 996 
OF 

U .TEL - ,- -- ---1•• 

RTl L E 

The name o f lhe Corpo ration i U. S TEL CO I C . 

RTl ET V 

c peno o ts durat" on is perpetual . 

R L HR . 

s .or hich _ Corporation 1 organize . is lhe tr 
hich a corporation may e in orpora ed u 

A TICLE F 

Th~ gg c tc nurrber of sh · ~ whi ·h ·r,e -orporation shall a, authority 
ro 1. sue s One Hur.dred 'Tr.ousa .d (i00.000) . The h.uc shall ha e f'lO par value. 

J L 4 FIVE 

Th Corp ration w11\ no t r.ommtr. 
~s ·umce of ·l hares on 1d•ratiOO of lhe 
labcr one r pr . e I actually 1 eive . 

bu e unt il · t hl re ei ~d r the 
luc f S 1.0 .00, consi ·ing o f money. 

ARTICLES OF INCORPORA TIO OF 
S. TE CO C.. PAGE l 



RTI L IX 

The crcec a dress o its in ,al ..:g ter Of 1~e. an lhe name o its initial 
R gi ster ... d Agent at th1 dress . i · J · ·01 o s 

John on 1t 
01 Ho\~Jr 

S n Antonio. T x 21-

RTl L EVE~ 
The number of initial Dire tors is three . The names and addre ~e of the ini tial 

directors are: 

The n me and a dre s o 

John Con it 
601 Howard Street 
San Antonio. Texas 7 212 

ti hael filler 
15434 Fall Pl:ice Ori 
S n Antonio. Tex 

TI 

0 

• · WITN .SS WHERE F: I ha e hen:unto set my hand thi 16th da ' of 
Feoruar1. 1996. 

ARTICL Of L'iCO RA Tl ON OF 
r .... s. TELC l"\'.C.. PAG -

:, 
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FILED 
,,, e Office O the 

Secre a,y o S a e o' ex s 

T OF 0 T 2 l 1996 

Co para rons Section 

Pursuant to the ovisions of Anicle 4 04 of the Texas Bus·ness Corporation A~ the 

undersigned Corpora ion adopts • following Article of Amen ment to its Aniclcs of lncorporation: 

TICLE O rE 

The name of the corpo ion i, US. Telco, Inc. 

ARTICLE 1WO 

The fo owin amendment to the Articles of incorporation adopted by the shareholders of the 

Corporation en Sep embc 20, 1996 

TICLE FOL'R of the Articles of lncorpora ion is amended to read· 

e a. c r.wr.bcr of shares hich the Corporation shall ha c authority to issue is Three 
~ lion (3,000,000) The shares sh ! ha e no par alu ."' 

ARTICLE THREE 

Th n .. 'er of s. e~ of the -orpor:uion outstandin at the ume of the option was Ont 

Hundred Thcusan ( l 00 000); and. the number of shares en · tled to o,c oo the Amendment was 

One H ndr c. ousand ( 00,000) 

ARTICLEF UR 

of sh es that ·otcd for .e Amend.r.ient was One Hundred Thousand ( l 00,000); 

anti the r.cmbc ... s: ares h \ Oted ag:u th'! . nendment wa, zero (0). 

Th 101 rs of of• s a.res ou· tl11di g and ent:t e to ote on the! Amendment t-.ave 



~ O 1 2 6 2 0 U 7 4 

signed a consent in writing adopting the Amendment 

DATED· Sep err,ber 20, 1996 



--~t t . of 
SECRET AR OF ST A TE 

IT HEREBY TIFIED, th t 

Articl 

~ r ~ fiJ in th. m nd f in orporati n ed on 

IT t n c rt if: te of d' luti oh · b n ed, ;-.od 

th t th corporati 

I.\' TE · THIO.\ 'Y n-'J F.REVF, I hav hereunto 
si d m. m offi iall:; and caused lo b 
impres rd iu eon th al of ·1 al m ojfic in 
the iJy of ,'\ustin. on Marer. J, 1997. 

o'o\-. 
Ant u, 0 . Gar..a, Jr. PH 

Surtta.ry of tau 
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MPTROLLER OF P UBLIC ACCOUNTS 
JOHN SHARP• COMPTROLLER • AL'ST 1, TEXAS 78774 

US TELCO INC 
208 W LAUREL 
SAN ANTON 0 

. 1IE STATE OF TEXAS 

COUN1'Y OP TRAVIS 

M rch 6. 19 

TX 78212-4303 

CERTIFICATION OP ACCOUNT STATUS 

2HOB / PWAL460 

I, Joh., Sh romptroller o Pubic Accoun s of 
HEREBY CER IFY t. •. t ccording to he records of 

he Sta of Tex s, DO 
h s of- ce 

0 S TE:.CO INC 

is, aa of thie da c, in good stand ng with h s off ce h ving no franchise 
x re r~s or p ym n s due at this tim 

This c r ifica e 
wi lb ue, May 

s •, lid through h d te that the nex franchise t .x report 
s. 1997. 

te snot va id for the purpoe o d1oso ton, m rger or 

G \"EN UN F'' MY AN 

SEAL OF CF ICE i n the C y of 
•. st ln, · his 6th y of 
~ rch , 1997 ~.D. 

Com ~o er of Pu.bl c Accoc.nt& 

' . ~ ... 
.. (~\ \ \ K . .. 

,. J. ... . • • .............. -: 

·<t,' .•"' -·~ . ~ .. • .. - .~ .. ;-; f : \ .. '>,.. \ ,: . ... .. . . , , \ ~ .. 
~· ~; ; 

\, ,' ' . 

Ctr~ rl~ O.A n· ~ r ; 

for, OS :aev . ·9' 1!> ' .. . 
'• ,•' ... .. 'f,.' ,, ' 
::;,, ... \ , .. •. 
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1. 

PLICATION FOR CERTIFICATE OF AUTHORITY -= ,.. ... : .: 'J 

ions o SOCL 47 ~ 7 unders,gne cor 
bus,n ss m e S o Sou Da o • an or 

l Then me o 

( 
he .. CCr Or~~ tS 

.,I ~ 
...J ' 

U.S . T let , l nc. 

'· 

' .,;"' 
(2) If t e ~e of the corporation doe 
or i,m,t d or does not con in an bbr ,at,on of .:-11e o c;uch 
w ith the w ord or abbrev• non w ,ch ,t lects to dd tl ereto or us ,n 

... 

·comp n •• ·mcorpora ed" 
na, ,e o the co ora ,on 

(3) Sta e wh re incorporated -I.-c: ... x .. a...,s'-------- ederal xpay r 10 # 74-2 73730 

(4) Th dat of I mcorporet,on 1 an the penod o ,ts 
dura on 1 

o w h,ch 11 , mcor ora ed ,s 

_s..._..,_s ....... a ... • .... c ... o ... o .... o ... c ... c.___.,..,,, ... ,., _·.._e__.J ... o .... a...._ ... 1 .... c ... v ... • ... o....,Q..--"" .... e ... x ....... , a.._ _____________ Z,p Code 75039 

(61 The tredt ddress, or s et ment he there IS no s r et a dress, o 
c/o CT Co rpora · ~on 5 1 • ~. 3 

heSta otSouhDelcota,s Street Pier ce saut:i oa, • 
and the name of ,ts proposed reg istered g n m the Sta 

CT Corpora <.. 1a em 

o ,ce m 

(7! The ur os wh1c 1t propos s to pursu m e r nsac on o usiness in e S e o So D o 
are Pro v ...a..;;.....;;;.;c;.;~-~;;;..;;.~~_.:.;;c..;..;.;;.:;,.;:;.:;,.;:;.:;,.;:;;.;.:.;:;.....::..=..;:..;..=-=..=-=.. _______________________ _ 

18) Th n1:1m s and res 

ame 

e ad r ses o I d1rec to 

0 ,1c r T, I 

ncl o :cer re · 

umber 
of shares 

10(,000 

"'' . r o f 

Class 

Crrr.mon 

(S. D. - S8 - / 0/ 

"", a cc; ct or 

w hich It has e•J onty o ,ssu . 11ern1z d by classes, p , alue o sher , 
ny. w ,n " cl ss , • . 

P r lu P r 81 re 
Serie!-
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onald L. Jensen 
Tax Basis alance Sheet 
December 31 , 1996 

ssets 

Cash 

Annu ies 

Notes receivable 

Investments in publicly-held companies 

lnves ments in pnva ely-held companies 

0 her assets 

Total Assets 

Liabilities and Net Worth 

• ote payable 

Other liabilities 

Net worth 

Total Uabilif es and Net Werth 

s 

s 

s 

1 ,816.967 

1,312,410 

17,173,121 

7,199,531 

62 19,758 

432 .1i8 

100,753l98~ 

2 5,6 6 

2,000 

S 100, 53_. 985 



U S TELCO, INC 
Balance Sheet 

For he vear ending December 3 96 

Current useu 
Cub 

unt, receivable 
Total current wa, 

Property and eqwpmen~ net 
Total assets 

Assets 

Liabiliti and Stoc 

Current liabilities 
Accounu p yable 
Sales and excise taxes payable 

Total current liab. ·ues 

Notes payable 

Retained earn.in 

Iden' Equrty 

Total liab. ·ties and ock.holders' equity 

. . L-OlTED 

S 12,297 
171.957 
184,254 

47,872 
$232,126 

$278,860 
19,127 

297,987 

309,613 

{375,474) 
$232,126 

#: • 



U S TELCO. INC 
Statement of · 

For the year ending 

Revenues 
Cost of revenues 

Gross mar ·n 

and administrative expenses 

Openring income (loss) before taxes 

: : ;· - . . ...... 

AUDITED 

S 506,58-
447,442 

59, 120 

434,594 

io.15.474) 

"' ... , .. .. .. ·~· . 
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. CATIOl't SlllVlOS u:vifflJIS 

COSTO'I SDVl 

()i:a. P:o1!t 

oRJLUVfC~ 
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On .\lay . I . l' clco, Inc. w I ut.'d 11 - fi I al cm ti e lo ale:,; hangc ccn1fica1t n 
m Te a, d en1cc ro..,1der ccrt1fi le f operating authont . '." Tc ·u \\JS among the 1r t 

tcd in Te;,.a mce that time 11 h obtaine ~ -~ i 1c, tc to r \'1dc locale hangc 
en I talcs a.11d I ct.rr ntly providm :en,cc in t r tat,: with almo t I 0,0 

The conCCJ>l of billing and reselling of local and I ng d1 tan (' ervi cs to re 1den11 
customers w Tclco's initial focus. . . Telco ontinue to provide bun I d local and I ng 
distan · in Texas and olo do. Telco's newc t program 1 1t prlp id h al en 1cc 
of cnn cko h been able to obtain c n ractual relation hip with I g c rnparnc that 

r u pomts of pa men throughout the tares 11 



-~_._,-'-"O __ F-'-F. Pres1den . Ir P1 off be ln hi cJ.reer \I, h L' Telco in February 1996 
ounJ~rs o · the om pan and on 1nally oncei'ved the ide of o ndlin 

d1 a cc r Pt off v.3s in trume I 1n Telco' 

s, ficant 

P el o. ~1r Pt o as d1rtc or of sales for ~1ulti Techn I erviccs, a faciliues 
red-tenant sel'i prov1der I ca ed in Hous on Te as Pnor to hi s employment with 

:-.tT . ~1r P1 off spent e era1 yeJI in th mar eting department of isco Foods Regional 
. tar e in Assoc,at here he was consistently ranked m the top l O percent of their sale aff. 

Mr Pt ·off rc·e, ed B B . 
an as l member of pha 

'::a e earner 

niversit in Aus in, Tex m gna cum laude, 
a Lambd !'J uon cholastic Honor oci 

~1r Jen en h serveJ a member of Matrix 
0 He has been the sole owner . in~ 

tr dcd insuran e holdin c mpan_ . 
. ·change, an inremational aci li :e 



VlRG A. BAK.ER. Treasurer Backar:ound Ms. Baker has served fatrix Telecom, lnc. in 
key financial ca city since tober 1993 and · current y serves as its Vice Pre ident and 
Treasurer From July 1990 to October 1993, Ms Bak.er served as Controller of a.rTe Tel m. 
In . a large facility based national Ion dis a.nee provider loca ed in Dall , Texas Prior o 
entering the telecommurj tions industry, Ms Bak.er worked as a C P A from eptcmber 1987 to 
Jul \990 for Dclo1tte & Touche, a national a counting firm 
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BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE ATTER OF THE PPLICATIO OF 
U.S. TELCO, I C. FOR A CERTIFICATE OF 
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