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EXHIBIT 1




Certificate of lacorporation
of
Telecommunications Managewent, Inc.
ARTICLE ONE

The oame of the corporation is Telecommunications Management, Inc. (the

ARTICLE TWO

d office in the State of Delaware is
, State of Delaware 1990].

for which corporations may be organized under the General
State of Delaware

ARTICLE FOUR
Corporation has the suthority to

Lv...'ncu Stock, with a par value of $.001 per

ARIICLE FIVE

The name and mailing sddress of the sole incorporator is as follows: Patricia A
Myers, Holland & Ha:t LLP, 555 17 Swreet, Suite 3200, Deaver, Celorado 80202

ARTICLE SIX
0 is to bave perpetsal existeace.

ARTICLE SEVEN

rance and got in imitation of the powers conferred by statute, the Board
tion is expressly authorized to make, alter or repeal the

poration




nsist of one (1
he sole director

Mailing Addresy

E ttle Street, Suite 209
Cambridge, MA 02138

ARTICLE NINE

in or without tae

f the Corporation may prov "“e books of the CL.,«\JXHH
State of Delaware at such place or places as may be des

Board of Directors or 1o the Bylaws of the Ccz,‘:'x’*“‘

digectors need not be by written ballct ucless the Bylaws of the Corpor

te of Delaware, as

gs of stockholders may be he

ARTICLE TEN
ticn 148 of

ration shall indemnify, to the fullest extent permitted by Sec
all persons

me to
1 the

laware, as amerded fror
of a

The orpor
¢ personal b

the General (,u’pon.h_: Law of D
who it may indemnify pursuant thereto
Carporation to the Corporation or its m-udu-; for wonetary damages f
limited to the fullest extent permitted b
a, a3 it now cxists or may heread

fiduciary duty as s director shall be
ders of the Corpx

poration Lew of the State of De!
epeal or modification of this paragraph by the stock!
of a director he Corpor

t adversely affect any right
the tyme of such repeal or mod
EELEVEY
Corporation expres: eiects not to be Section 203 of the
1l Corporation Law of the State of Delaware

Corporation reserves U change or repeal aay
contmned in this Certificate 0 nner cow Of lerea fter
conferred apon




I, THE UNDERSIGNED, being the sole incorporator hereinbefore named, for the
purpose of f § & corporation pursuant to the General Corporation Law of tae State
of Delsware, do make this certificate hereby declaring aad certifying that this is my act

the facts stated hercin are true, and accordingly have hereuato set my hand
day of January, 1998

/ v.
f)ﬂ/"ca"/(ﬁzm

Patricia A. Myers




AMENDED AND RESTATED
CIRTIFICATE OF INCORPURATION
or

Pursuast to Sectiens 242 and 245 of the Delaware Gezeral Corp

undersigned corporation, Telecomsunica s Manag
ton”), sdopts the following Amended and Reststed C
Amended wnd Restated Cauficate of L < d
restatzment of the original Certificate of Incorporation of the Corporation, correctly sets forth
% provisions of the Certificate of Incorporation of the Corperaticn, supersedes the
Corporancn’s ongmal Certficate of Incorporstion, which was filed under the nams
“Telecommunications Management, Inc® with the Dalaware Secretary of State ea
January 22, 1998, and the Carporation’s Amended and Restated Certificate of Incorporation
fUed with the Delaware Secretary of State on July 27, 1998, and has deen duly adopted by
saanumous written consent of the Corporation’s sole director and sols stockolder, in lieu of
a meeuang, on July 30, 1998

ARTICLE ONZ

The name of the corperation is Tel > Network, Inc.
ARTICLX TWO

The address of the Corporation's registered office in the State of Delaware is 9 Fast
t. City of Dover, County of Kent, Stare of Delaware 19901, The pame of
its registered agent at such address is onal Registesed Agents, lnc

ARTICLE THREX

The nature of the business or purposes to be conducted or promote:
uny lawful act or activity for which corporations may be organized unde
Corporation Law of the Statc of Delaware.

ARTICLE YOUR

The total number of shares of stock which the Corporation ha the suthority to issus is
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 a par
value of $.001 per share

The shares of Class A Voting Commen Stock shall have unlimited voung rights. Each
outstanding share of Class A Voting Common k sball be entitled to one vote,

The shares of Class B Nog-voting Common Stock shall have no voting nghts
All shares of Common Stock, whether Class A Voting Common Stock or Class B

Noo-voung Common Stock, shall have identical nights to distnbuton and liquidation
proceeds




The Board of Directors of the Corporation shal! have the power and authority, in its
. 1o purchase from ame to time, for and on behalf of the Corporation, all ghares of
Corporation of all classes that may be offered 10 it to the fullest extent permitted

ARTICLE FIVE
The Corperation is to bave perperual existence.
ARTICLE SIX

In furtherance and pot in limitation of the powers confarred by statute, the Board of
Directors of the Corporanion is expressly authorized to make, alter or repeal the Bylsws of
the Corporation.

ARTICLR SEVEN

Moetings of stockholders may be held within or without the Stats of Delaware, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside
the State of Delaware a1 such place or places as may be designated frum time to time by tha
Board of Directors or in the Bylaws of the Corporation. Election of dircctors need not be by
written ballot unless the Bylaws of the Corporatica so provide.

ARTICLE EICHT

The Corporaticn shall irdemeify, to the fullest extent permitted by Section 145 of the
Geaeral Corporation Law of Delaware, as amended from time to tme, all persons who it may
mdemmfy pursuant thereto. The perscnal lishilnty of a director of the Corporation to the

rporation of its stockholdars for monetary damages for breach of fiduciary duty as &
ector shall be lumuted to tha fullest extent permitted by the General Corporation Law of the
of Delaware, 28 it 30W exists o7 may hereafler be amended.  Any repeal or modification
thus paragraph by the stockholders of the Corporation shall cot adversely affect any right
protection of a director of the Corporation exisung at the umo of such repeal or
modificaton.

ARTICLE NINZ

The Car,muc: expressly elects not 10 be governed by Section 203 of the General
Corporaton Law of the Sate afD. aware.

ARTICLE TRN

The Corporatica reserves the nght to amend, alter, change or repeal any provisions
contained in this Cernficate of Incorporaticn in the mammer now or hereafter prescribed
herein and by the laws of the State of Delaware, and all rights conferred upon stockholdars
herein are granted subject o this reservation
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OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY
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Balance Sheet

Reserve Leasehold Improvements
Total Assets

Liabilities

Long Term Debt
Accrued Expenses
Accounts Payable
Total Liabilities

Owners' Equity
Goodwill

Stock - Sub S
Retained Earnings
Total Owners' Equity

10/01/98

3

[
@

a o

0 =

8
0
4

1.838.01

Wm0 S




TCN

Income Statement

9 Months
Ending
9/30/98

2227
2,128
65
24,484
5972
4,869
1,518
190
2,814

Dues & Subscr
Conferences

Legal 92,278
Audit - 0
Marketing Consultant 5,000
Recruitment 8,567
Consulting 176,112
Taxes 14,533
Bad Debts 0
Collection Fees 9,889
Depreciation 24,798
isc 3,001
10,915
774250

Income (Loss) 299,959




TCN

Income Statement

9 Months

Ending

Revenue
WorldCom

WorldCom
Westinghouse
Consulting

Gross Operating Income

ses
Salaries
Insurance

Computer Supplies
Equipment Rental

2,019

1.832
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David Altshuler

David Richie




EXHIBIT 2




Telecommunications Cooperative Network. Inc

TARIFF FOR RESOLD INTRASTATE MESSAGE
TELECOMMUNICATIONS AND OPERATOR SERVICES
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CHECK SHEET
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DESCRIPTION OF SERVICE

RATES AND CHARGES

A
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COMPETITIVE COMMUHICATIONS GROUP LLC

YoM AVE &
68||KEN'V'O TH AVE. 515302
RIVERDALE, MD 20737-1333

12/14/98

PAY TO THE

ORDER OF . South Dakota Public Utilities Commission $ **250 00

__Two Hundred Fifty and 00/100*

South Dakota Public Utilities Commission




South Dakota Public Utilities Commission

WEEKLY FILINGS
For the Period of December 10, 1998 through December 16, 1998

ete copy of a filing faxed, overnight expressed, or mailed to you.
Delaine Kolbo within five business days of this filing
e 605-773-3705 Fax 605-773-3809

NATURAL GAS

NGS8-013 In the Matter of the Application of Montana-Dakota Utilities Co for
approval of Revisions to its Purchased Gas Cost Adjustments Rates 88
and 89

Application by Montana-Dakota Utilities Co to revise its Purchased Gas
Cost Adjustments, Rates 88 and 89 to change the minimum threshold
which necessitates the filing of revised PGA rate adjustments Currently
if the monthly adjustment changes less than $ 001 per dekatherm, a new
adjustment is not required  With this filing the minimum threshold would
be raised to $ 10 per dekatherm

Staff Attorney  Karen Cremer
Staff Analyst. Dave Jacobson
Date Filed 12/14/98
Intervention Deadline: NA

TELECOMMUNICATIONS

In the Matter of the Filing by Kadoka Telephone Company for Approval of
Switched Access Rates

This filing reflects the switched access rates as determined by dividing

the Commission approved revenue requirement by the Commission

approved minutes of use for the cost study companies, excluding uUs

WEST Communications The rates will become effective on January 1
99

Staff Attorney Karen Cremer
st Harlan Best
y /98

Intervention Deadline  12/24

TCS8-209

TC98-210

telecommunications services in the state ) Dakota
services include both inbound and outbound intralL ATA to

Staff Attorney  Camron Hoseck

Staff Analyst Kylie Tracy

Date Filed: 12/16/98

Intervention Deadline 12/31/98

In the Matter of the Request for a Ruling Regarding Toll Limite

On December 3, 1998, the Commission received a letter from TELEC
Consulting R srces asking fo 2 ation that the rulir
regarding toll control and toll limitation as detailed in Amended Order
TC97-163, XIV, issued March 10, 1998, applies to all South Dal
eligible telecommunications carriers (ETCs), not just U S WEST

this order was only applicable to U S WEST t

comments on whether it should issue an order in

all currently designated ETCs re

requirement made by the FCC in its Fourth Orde

Comments will be accepted until December 29

Staff Attorney Karen Cre
Staff Anaiyst n Best
Date Filed

Deadline for Comm

In the A

Appr
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COMPETITIVECOMMUNICATIONS GROUP

AX

CA~MRONHOSECK FROM SHARON MCDONALD

a4/22/99 PAGES: 3
FAX: 6057733809 CCG FAx: 3016995080
Re. SD DockeT: TC 98-209 cc

Oursent OForReview DI PLEASE ComMenT U PLPASE RepLy U PLEASE RECYCLE

©® ADDITIONAL MESSAGT:

PURSUANT TO OUR CONVERSATION THIS MONNING, | AM SENDING REVISED TARIFF PAGES
15 AND 25. PLIFASE REPLACE THESE PAGES IN THE PROPOSED TARIFF.

PLEASE { ISKREGARD THE TARIFF PAGE 25 THAT | SENT YOU ON APRIL 19. IT HAS AN
INCORRECT HEADE R AND FOOTER. THANK YOU

IF THERE ARE ANY QUESTIONS, PLEASE CALL ME AT 301 6995300

6811 KFNiL WORTH AVENUE. SUITE 302. RIVERDALL, MD 20737 — PHONE 3016995300
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INTRASTATE MESSAGE IWMMUNICATIONSAND OPERATOR SERVICE

RULES AND REGULATIONS

Liabilitics of the ¢
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; law, order, regulation, directive, action or request of
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of any c# (3) national emergencies
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vil or military authority, or

an Il not be lisble for any act or omission of any other entity
1np facilities, equipment, or services used by a Customer, with the Company
In addition, the Company shall not be liable for any damages or losses due
igence of any Customer or due 1o the failure of Customer

ties or services

Services

Provided Equipment, facil
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RULES AND REGULATIONS

make such tests and inspections as may

v Of mainienance ¢

1 condition satisfactory :
during which such tests and

urs in length

ompany as part
| be hilled usage at

g dispu be directed to Steven Lanzilla,

Inc.. 20 University Rd., Cambridge, MA 02138, |
and billing disputes not satisfactorily resolved
the South Dakota Public Utilities Commission

¢, South Da 7501 The
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF )
TELECOMMUNICATIONS COOPERATIVE )
NETWORK, INC. FOR A CERTIFICATE OF )
AUTHORITY TO PROVIDE )
)
)

ene

ORDER GRANTING
CERTIFICATE OF
AUTHORITY

TELECOMMUNICATIONS SERVICES IN TC98-209

SOUTH DAKOTA

n D




BY ORDER OF THE COMMISSION

JAMES A BURG, C!

PAM NELSON Com
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SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

TELECOMMUNICATIONS COOPERATIVE NETWORK, INC
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