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BEFORE THE PUBLIC UTILITY COMMISSION

OF OREGON
In the Matter of the Application of APPLICATION OF QWEST
CORPORATION FOR AUTHORITY TO
QWEST CORPORATION TRANSFER PROPERTY UNDER ORS
759.375

For Authority to Transfer Property Under
ORS 759.375

Qwest Corporation, dba CenturyLink QC (“Qwest”), respectfully applies to the
Commission, pursuant to ORS 759.375 and OAR 860-027-0025, for authority to transfer certain
property to an affiliate, 49 Percent Qwest Sub 1, LLC (“Qwest Sub”). The transfer is a component
of an internal restructuring in conjunction with recent debt restructuring. It does not involve the
disposal of assets outside the Lumen family of companies.

L. OVERVIEW OF PROPOSED TRANSACTION

Subject to obtaining all required regulatory approvals, on or before June 30, 2025, Qwest
will complete a pro-forma intracompany reorganization whereby Qwest will contribute and
transfer ownership of a portion of its assets located in Arizona, Colorado, Idaho, lowa, Minnesota,
Montana, New Mexico, Nebraska, North Dakota, Oregon, South Dakota, Utah, Washington and
Wyoming (the “Transferred Assets”) to Qwest Sub, a newly formed wholly owned subsidiary of
Qwest (“Internal Restructuring”). Qwest is, and following the Internal Restructuring Qwest Sub
will be, a wholly owned indirect subsidiary of Lumen Technologies, Inc. (“Lumen”), the ultimate

corporate parent. While the Internal Restructuring will result in the addition of Qwest Sub as a
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new direct asset holding subsidiary of Qwest and an indirect subsidiary of Lumen, there will be no
change in the upstream ownership of Qwest or Lumen. The following diagram denotes Qwest

Sub’s place in the corporate organizational structure:

Lumen Step 1: Qwest Corporation creates a new Delaware single-
Technologies, Inc
(us)

member limited liability company to hold 49% of Qwest assets
(49 Percent Qwest Sub 1, LLC)

Step 2: Qwest Corporation contributes assets to 49 Percent
Qwest Sub 1, LLC

Formation

The Transferred Assets, which are itemized in Confidential Exhibit L, consist of: (i) fiber
assets, including optical network equipment, aerial fiber cable, buried fiber cable, underground
fiber cable, and conduit (“Qwest Fiber Assets™) and (ii) digital network equipment (“Qwest
Shared Assets”). In Oregon, the Qwest Fiber Assets primarily consist of (i) network assets used
to provide last-mile services (including fiber to the home), (ii) a limited amount of fiber used to
provide regulated telephone service over fiber (“POTS over PON”) to approximately
[Confidential Information] customers in the state of Oregon, and (ii1) fiber and other fiber related
network assets used for middle-mile and backhaul operations. In Oregon, the Qwest Shared Assets
primarily consist of digital electric switches, digital electronic switching software, digital and
optical circuit equipment.

Qwest will retain full ownership of all land, buildings, motor vehicles, copper assets,
aircraft, poles, customer contracts (including POTS over PON customers), employees, payroll,
software licenses, corporate and administrative functions and any other assets not specifically
identified as Qwest Fiber Assets or Qwest Shared Assets. (“Qwest Retained Assets™).

As part of the Internal Restructuring, Qwest and Qwest Sub have entered into an
Intercompany Affiliate Agreement (“Affiliate Agreement”) whereby (i) Qwest will obtain the
rights to use the Qwest Fiber Assets and Qwest Shared Assets, (ii) the management team,
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1 employees and contractors of Qwest will manage the Transferred Assets now held by Qwest Sub,
2 (ii1) Qwest will collect and retain any and all revenue earned as a result of the operation of the
3 Transferred Assets and be solely responsible for utilizing its resources and paying any and all
4 operating costs required to service and operate the Transferred Assets and (iv) Qwest Sub will
5 have the ability to utilize all right of way agreements that service the Transferred Assets.

6 The Internal Restructuring will be seamless to and have no adverse impact on Qwest’s
7 Oregon customers, and will not result in the discontinuance, reduction, loss, or impairment of
8 service. No Oregon customers or certificates of public convenience will be transferred in
9 connection with the proposed Internal Restructuring. Qwest will retain all customers and existing
10 certifications in the state of Oregon to continue providing the same services to its customers at the
11 same rates, terms, and conditions, governed by contracts and tariffs as they currently exist today.
12 The Internal Restructuring and transfer will likewise have no impact on Qwest’s Price Plan, nor
13 on the Commission’s authority to enforce the Price Plan.
14 Qwest’s regulated and non-regulated services will continue to be marketed and provided
15 in the same manner they are currently being offered, including under the same “CenturyLink” and
16 “Quantum Fiber” branding with which such customers are familiar. As such, the Internal
17 Restructuring is not expected to cause confusion or disruption to any customers. Further, the
18 Internal Restructuring will not result in any change to the management of Qwest and thus both

19 Qwest and Qwest Sub will continue to be managed by Qwest’s experienced management team and

20 Qwest will continue to have the managerial, technical, and financial qualifications to provide
21 communications services to its customers.

22 II. INFORMATION REQUIRED BY OAR 860-027-0025

23 a. The exact name and address of the utility’s principal business office.

24

Qwest Corporation
931 14th Street

= Denver, CO 80202
26
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b. The state in which incorporated, the date of incorporation, and the other states
in which authorized to transact utility operations.

State of Incorporation: Colorado

Date of Incorporation: July 17, 1911

States Authorized to Transact Business (QC holds a CPCN or its equivalent in the states

Jurisdiction State/Charter Id Qualified Date Status
Arizona* F-0000857-8 07/20/1911 Active
California C3158443 08/18/2008 Active
Connecticut 938320 05/15/2008 Active
District of 281464 05/16/2008 Active
Columbia

Florida F08000003654 08/19/2008 Active
Georgia 8065009 08/19/2008 Active
Idaho* C 7594 07/20/1911 Active
Illinois 64887661 05/04/2006 Active
Indiana 2.00808E+12 08/19/2008 Active
Iowa* 148129 01/25/1991 Active
Kansas* 3484193 06/17/2003 Active
Kentucky 705404 05/15/2008 Active
Louisiana 36827694F 08/19/2008 Active
Maryland F12547204 05/15/2008 Active
Massachusetts 988786 10/23/2008 Active
Michigan 628855 10/14/1998 Active
Minnesota* 55726 03/05/1991 Active
Missouri F00914482 08/19/2008 Active
Montana* F-001072 07/20/1911 Active
Nebraska* 1115285 01/25/1991 Active
Nevada E0331432008-3 05/22/2008 Active
New Jersey 100996591 10/23/2008 Active
New Mexico* 68759 07/20/1911 Active
New York 3710735 08/19/2008 Active
North Carolina 1068365 10/21/2008 Active
North Dakota* 6429500 02/13/1991 Active
Ohio 1278731 12/11/2001 Active
Oregon* 232794-82 01/25/1991 Active
Pennsylvania 3830160 08/19/2008 Active
South Carolina 520034 05/15/2008 Active

180428799.1

APPLICATION OF QWEST CORPORATION FOR
AUTHORITY TO TRANSFER PROPERTY UNDER
ORS 759.375
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1 South Dakota* FB-014119 02/01/1991 Active
5 Tennessee 584142 08/19/2008 Active
Texas 801024605 09/03/2008 Active
3 Utah* 552780-0143 07/20/1911 Active
Virginia F1764911 08/21/2008 Active
4 Washington* 601-295-793 01/25/1991 Active
5 Wisconsin Q003193 08/20/2002 Active
Wyoming* 1980-000012911 07/17/1911 Active
6
c. Name and address of the person on behalf of applicant authorized to receive
7 notices and communications in respect to the applications.
8 Lawrence Reichman
Perkins Coie LLP
? 1120 N.W. Couch Street, Tenth Floor
10 Portland, OR 97209-4128
Phone: 503-727-2000
11 Email: LReichman@perkinscoie.com
12 Adam Sherr
3 Assistant General Counsel, CenturyLink

120 Lenora Street, Seattle, WA 98121
14 Phone: 206-806-7171
Email: adam.sherr@lumen.com

© d. The names, titles, and addresses of the principal officers.
10 OFFICERS:
17 President and Chairman of the Board Dwight Steiner
18 Executive Vice President & Chief Financial Officer Chris Stansbury
Executive Vice President and Chief Revenue Officer Ashley Haynes-Gaspar
19 Executive Vice President - Enterprise Sales & Public Sector | Jay Barrows
Executive Vice President - Enterprise Operations Kye Prigg
20 Executive Vice President & Chief People Officer Ana White
71 Executive Vice President & Chief Marketing Officer Ryan Asdourian
Executive Vice President - Mass Markets Wes Gibson
22 President — Consumer Markets Maxine L. Moreau
” Senior Vice President & Chief Technology Officer Dave Ward
Senior Vice President -Enterprise Finance Planning Rahul Modi
24 Senior Vice President & Controller Andrea L. Genschaw
Senior Vice President — Treasurer - Corporate Development | Jonathan Yourkoski
2 Senior Vice President - Global Tax Karen Dean
26 Vice President & Secretary Matt Adams
Perkins Coie LLP
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Assistant Secretary Joan E. Randazzo
Assistant Secretary Daniel Dolan
Assistant Secretary Nathan Bartell
Assistant Secretary Rhonda Schaefer
DIRECTORS: Kate Johnson
Chris Stansbury

e. A description of the general character of the business done and to be done, and
a designation of the territories served, by counties and states.

This transaction does not affect the character of the business done or to be done by Qwest.

f. A statement, as of the date of the balance sheet submitted with the application,
showing for each class and series of capital stock: brief description; the
amount authorized (face value and number of shares); the amount outstanding
(exclusive of any amount held in the treasury); amount held as reacquired
securities; amount pledged; amount owned by affiliated interests; and amount
held in any fund.

This transaction does not affect the capital stock or ownership of Qwest.

g. A statement, as of the date of the balance sheet submitted with the application,
showing for each class and series of long-term debt and notes: brief description
(amount, interest rate and maturity); amount authorized; amount outstanding
(exclusive of any amount held in the treasury); amount held as reacquired
securities; amount pledged; amount held by affiliated interests; and amount
in sinking and other funds.

This transaction does not affect the long-term debt, notes or securities of Qwest.

h. Whether the application is for disposition of facilities by sale, lease, or
otherwise, a merger or consolidation of facilities, or for mortgaging or
encumbering its property, or for the acquisition of stock, bonds, or property
of another utility, also a description of the consideration, if any, and the
method of arriving at the amount thereof.

Transfer of certain assets identified in Confidential Exhibit L. from Qwest to its newly-

formed wholly-owned subsidiary, Qwest Sub, which will join as a guarantor of the Lumen
superpriority debt. The transfer is one aspect of the TSA Refinancing Transaction, defined and

described in Section L below.
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i. A statement and general description of facilities to be disposed of,
consolidated, merged, or acquired from another utility, giving a description of
their present use and of their proposed use after disposition, consolidation,
merger, or acquisition. State whether the proposed disposition of facilities or
plan for consolidation, merger, or acquisition includes all the operating
facilities of the parties to the transaction.

See Section I above, as well as Confidential Exhibit L, an itemization of the assets being
transferred as part of the Internal Restructuring. While the Transferred Assets largely support fiber
service, a small portion of the Qwest Shared Assets also support traditional regulated services in
the form of POTS over PON. Qwest will be authorized to utilize all Transferred Assets, including

those supporting regulated services, via the Affiliate Agreement.

j A statement by primary account of the cost of the facilities and applicable
depreciation reserve involved in the sale, lease, or other disposition, merger or
consolidation, or acquisition of property of another utility. If original cost is
not known, an estimate of original cost based, to the extent possible, upon
records or data of the applicant or its predecessors must be furnished, a full
explanation of the manner in which such estimate has been made, and a
statement indicating where all existing data and records may be found.

See Confidential Exhibit L.

k. A statement as to whether or not any application with respect to the
transaction or any part thereof, is required to be filed with any federal or other
state regulatory body.

Qwest is analyzing whether similar requirements are necessary in other states. At present,
it believes it will be filing a similar application with the South Dakota Public Utilities Commission.

There are no federal regulatory filings required.

L. The facts relied upon by applicants to show that the proposed sale, lease,
assignment, or consolidation of facilities, mortgage or encumbrance of
property, or acquisition of stock, bonds, or property of another utility will be
consistent with the public interest.

Qwest submits that the pro forma asset transfers contemplated by the Internal Restructuring
are consistent with the public interest. Qwest operates in an industry that has been and continues
to be subject to rapid technological advances, evolving residential and business customer

preferences, and dynamic change. Network construction and maintenance of telecommunications
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networks, especially fiber infrastructure deployment, is inherently capital-intensive and requires
significant upfront investments which often necessitate innovative financing strategies.

The Internal Restructuring is being undertaken as one part of Lumen’s larger
transformation strategy, the cornerstone of which was the successful restructuring of over $15
billion of outstanding indebtedness of Lumen and its subsidiaries which was completed in March
of 2024 (the “TSA Refinancing Transaction”).! The TSA Refinancing Transaction enabled
Lumen and its subsidiaries to (i) prepay in full and terminate Qwest’s $215 million in outstanding
obligations under the Amended and Restated Credit Agreement, dated as of October 23, 2020,
among Qwest, as borrower, CoBank, ACB, as administrative agent and (ii) restructure and extend
the maturity dates of most of the secured debt of Lumen and its other subsidiaries, thus providing
Lumen with the additional time it needs to complete its turnaround. The TSA Refinancing
Transaction also provided Lumen and its subsidiaries with access to approximately $1.325 billion
of new capital (“Additional Capital”’). The debt repayment and maturity date extensions, coupled
with access to Additional Capital afforded by the TSA Refinancing Transaction, significantly
strengthened Lumen’s liquidity and provided Lumen and its subsidiaries with more flexibility to
meet their respective debt obligations in the future. These changes have also helped to improve
the capital structure, credit ratings, and cost of capital of Lumen and its subsidiaries.

Among the commitments required to induce creditors to agree to the TSA Refinancing
Transaction, Lumen agreed to use its reasonable best efforts to cause Qwest to transfer 49% of its
assets to Qwest Sub, subject to receipt of all required regulatory approvals. Without Lumen’s
agreement to undertake this Internal Restructuring, the TSA Refinancing Transaction which
facilitated Lumen’s pathway to stabilize the company and focus on the execution of business

transformation going forward would not have occurred.

! See https://www.sec.gov/ix?doc=/Archives/edgar/data/0000018926/000119312524080820/d784318d8k.htm for
the details underlying the TSA Refinancing Transaction.
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Most importantly, completion of the Internal Restructuring is “consistent with the public
interest” because it will not result in “harm to the public.”?> The Internal Restructuring will not in
any way affect the financial, technical, or managerial abilities of Qwest to continue to provide
high-quality, reliable utility service. Indeed, from an operational perspective, the Internal
Restructuring will have no impact on the day-to-day operations of the utility. The Internal
Restructuring will not result in any change to the management of Qwest and thus Qwest (and
Qwest Sub through the Affiliate Agreement) will continue to have the managerial, technical, and
financial qualifications to provide communications and broadband services to Qwest customers.
Qwest will also have access to and manage the same network assets and systems used to provide
services today.

The Internal Restructuring will not cause confusion or disruption to customers because
Qwest’s services will continue to be marketed and provided under the “CenturyLink” and
“Quantum Fiber” brands with which customers are familiar.

In addition, the Internal Restructuring will not alter the Commission’s ability to effectively
regulate Qwest’s utility operations, nor will it change customer rates or Qwest’s provision of
services since no customers or customer contracts are transferring. Likewise, it will have no effect
on Qwest’s effective Price Plan. Lastly, since the Internal Restructuring is pro forma among
commonly owned and controlled affiliates, it will not have any adverse impact on competition.

Based on the seamless nature of the Internal Restructuring, the fact that the restructuring
satisfies the no harm standard and is consistent with the public interest, and will provide strategic
benefits for Qwest and Lumen, Qwest respectfully requests that the Commission expeditiously

approve the Internal Restructuring as described herein.

2 The Commission has interpreted the phrase “consistent with the public interest” to require a showing of “no harm
to the public.” See, e.g., In re PacifiCorp, OPUC Docket No. UP 168, Order No. 00-112 at 6 (Feb. 20, 2000); In re Portland
General Electric, OPUC Docket No. UP 165, Order No. 99-730 at 7 (Nov. 29, 1999).
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m. The reasons, in detail, relied upon by each applicant, or party to the
application, for entering into the proposed sale, lease, assignment, merger, or
consolidation of facilities, mortgage or encumbrance of property, acquisition
of stock, bonds, or property of another utility, and the benefits, if any, to be
derived by the customers of the applicants and the public.

See Section L.

n. The amount of stock, bonds, or other securities, now owned, held or controlled
by applicant, of the utility from which stock or bonds are proposed to be
acquired.

Not applicable.

0. A brief statement of franchises held, showing date of expiration if not

perpetual, or, in case of transfer, that transferee has the necessary franchises.

Not applicable.

III. LIST OF EXHIBITS

EXHIBIT A. A copy of the charter or articles of incorporation with amendments to date.
See attached Exhibit A.

EXHIBIT B. A copy of the bylaws with amendments to date. See attached Exhibit B.

EXHIBIT C. Copies of all resolutions of directors authorizing the proposed disposition,
merger, or consolidation of facilities, mortgage or encumbrance of property, acquisition of stock,
bonds, or property of another utility, in respect to which the application is made and, if approval
of stockholders has been obtained, copies of the resolutions of the stockholders should also be
furnished. See attached Confidential Exhibit C.

EXHIBIT D. Copies of all mortgages, trust, deeds, or indentures, securing any obligation
of each party to the transaction. There are no mortgages, trusts, deeds, or indentures, between
Owest and Qwest Sub, securing any obligation of the parties to this Internal Restructuring. See
Confidential Exhibit C.

EXHIBIT E. Balance sheets showing booked amounts, adjustments to record the proposed
transaction and pro forma, with supporting fixed capital or plant schedules in conformity with the

forms in the annual report, which applicant(s) is required, or will be required, to file with the

Perkins Coie LLP
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Commission. The Commission has waived the requirement for Qwest to file an annual report
under OAR 860-027-0070 in the current price plan, and thus there is no expectation that Qwest is
required or will be required to file such financial statements with an annual report. In addition,
QOwest’s financial statements are compiled at a consolidated level, meaning that they display the
assets and liabilities of Qwest Corporation and all its subsidiaries. Because Qwest Sub is a wholly
owned subsidiary of Qwest, Qwest’s consolidated financial statements will not change. There is
no pro forma change to the consolidated entity associated with this Internal Restructuring.
QOwest’s current audited consolidated financial statements (including balance sheets and income

statements) can be found at: Inline Viewer: QWEST CORPORATION 10-K 2024-12-31. In

addition, Applicant has attached unaudited standalone Qwest Corporation pro forma financial
statements (reflecting the effect of the transaction based on the Oregon asset transfer) on a
confidential basis. See Confidential Exhibit E.

EXHIBIT F. A statement of all known contingent liabilities, except minor items such as
damage claims and similar items involving relatively small amounts, as of the date of the
application. Applicant does not believe this is applicable to this Application.

EXHIBIT G. Comparative income statements showing recorded results of operations,
adjustments to record the proposed transaction and pro forma, in conformity with the form in the
annual report which applicant(s) is required, or will be required, to file with the Commission. See
QOwest’s response concerning Exhibit E. The P&L impact to Qwest Sub will be the ongoing
Depreciation expense of the Transferred Assets, this depreciation expense will be reduced at the
existing Qwest Corporation, thus once again no impact to consolidated results.

EXHIBIT H. An analysis of surplus for the period covered by the income statements
referred to in Exhibit G. Applicant does not believe this is applicable to this Application.

EXHIBIT 1. A copy of each contract in respect to the sale, lease or other proposed

disposition, merger or consolidation of facilities, acquisition of stock, bonds, or property of another
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utility, as the case may be, with copies of all other written instruments entered into or proposed to

2 be entered into by the parties to the transaction pertaining thereto. See attached Confidential

3 Exhibit C (pp. 9-14) and Confidential Exhibit I (Intercompany Affiliate Agreement).

4 EXHIBIT J. A copy of each proposed journal entry to be used to record the transaction

5 upon each applicant’s books. Qwest Corporation existing entities increase Investment In Sub and

6 decrease Fixed Assets, Qwest Sub will increase Fixed Assets and increase Equity. Upon

7 consolidation the Investment in Sub and Equity will be eliminated. See also Confidential Exhibit

8 C, which contains value associated with the state of Oregon.

9 EXHIBIT K. A copy of each supporting schedule showing the benefits, if any, which each
10 applicant relies upon to support the facts as required by subsection (1)(1) of this rule and the reasons
11 as required by subsection (1)(m) of this rule. See Section L, Applicant does not rely on specific
12 quantifiable financial benefits from the transfer to satisfy the public interest and has not prepared
13 a supporting schedule of benefits.

14 EXHIBIT L. Itemization of Transferred Assets. See attached Confidential Exhibit L.
15
16 DATED: March 12,2025 PERKINS COIE LLp
17
By: s/ Lawrence H. Reichman
18 Lawrence H. Reichman, OSB No. 860836
LReichman@perkinscoie.com
19 1120 N.W. Couch Street, Tenth Floor
Portland, OR 97209-4128
20 Telephone: 503.727.2000
. Facsimile: 503.727.2222
- Attorneys for Qwest Corporation
23
24
25
26
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Merger

with Document # 20081058823 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 4 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:51:54.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:51:54 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769795
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Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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Document processing fee
If document is filed on paper $150.00
If document is filed electronically Currently Not Available
Fees & forms/cover sheets are
Tzufl?ljl:c‘:l::(;tcr};i?(zg;iy, access instructions %E-égggi] OF STATE
for this form/cover sheet and other ?1 L',..,. i:‘i {OJ 3, A
information or print copies of filed 01-23-2008  13:23034
documents, visit www .sos.state.co.us
and select Business Center.
Paper documents must be typewritten or machine printed. ABOVE SPACE FOR OFFICE USE ONLY

20081058823 C

Statement of Merger
(Surviving Entity is a Domestic Entity)
filed pursuant to § 7-90-203.7 of the Colorado Revised Statutes (C.R.S.)

1. For each merging entity, its ID number (if applicable), entity name or true name, form of entity, jurisdiction
under the law of which it is formed, and principal address are

ID Number 19871549845 .
(Colorado Secretary of State ID number)
Entity name or true name Qwest Business Resources, Inc.
Form of entity Corporation
Jurisdiction Colorado
Street address 1801 California Street
(Street number and name)
Suite 5100
Denver CO 80202
(City) " (State) (ZIP/Postal Code)
USA
(Province — if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
(City) (State) (ZIP/Postal Code)
(Province — if applicable) (Country)

ID Number

(Colorado Secretary of State ID number)

Entity name or true name

Form of entity

MERGE_DOM Page | of 4 Rev. 5/29/2007
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Jurisdiction

Street address

(Street number and name)

(City) (State) (ZIP/Postal Code)

(Province - if applicable)} (Country)

Mailing address
(leave blank if same as street address)

(Street number and name or Post Office Box information)

(City) (State) (ZIP/Postal Code)

(Province - if applicable) (Country)

ID Number

(Colorado Secretary of State ID number)

Entity name or true name

Form of entity

Jurisdiction

Street address

(Street number and name)

(City) (State) (ZIP/Postal Code)

(Province — if applicable) (Country)

Mailing address
(leave blank if same as street address)

(Street number and name or Post Office Box information)

(City) (State) (ZIP/Postal Code)

(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)
There are more than three merging entities and the ID number (if applicable), entity name or true

name, form of entity, jurisdiction under the law of which it is formed, and the principal address of
each additional merging entity is stated in an attachment.

2. For the surviving entity, its entity ID number (if applicable), entity name or true name, form of entity,
jurisdiction under the law of which it is formed, and principal address are

MERGE_DOM Page 2 of 4 Rev. 5/29/2007
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ID Number 19871054618
(Colorado Secretary of State ID number)

Entity name or true name Qwest Corporation
Form of entity Corporation *
Jurisdiction Colorado
Street address 1801 California Street
(Street number and name)
Suite 5100
Denver ~ CO. 80202
(City) (State) (ZIP/Postal Code)
USA
(Province - if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
(City) (State) (ZIP/Postal Code)
(Province — if applicable) (Country) ’

3. Each merging entity has been merged into the surviving entity.

4. (if the following pplies, adopt the t by marking the box.)
[:I The plan of merger provides for amendments to a constituent filed document of the surviving entity and

an appropriate statement of change or other document effecting the amendments will be delivered to the
Secretary of State for filing pursuant to Part 3 of Article 90 of Title 7, C.R.S.

S. (If the following statement applies, adopt the siatement by marking the box and state the appropriate document number(s).)

D One or more of the merging entities is a registrant of a trademark described in a filed document in the
records of the secretary of state and the document number of each filed document is

Document number

Document number

Document number

(If the following statement applies, adopt the statement by marking the box and include an attachment.)

[] There are more than three trademarks and the document number of each additional trademark is
stated in an attachment.

6. (If applicable, adopt the following statement by marking the box and include an attachment.)

[C] This document contains additional information as provided by law.

7. (Caution: Leave blank if the document does not have a delayed effective date. Stating a delayed effective date has significant
legal consequences. Read instructions before entering a date.)

(If the following statement applies, adopt the statement by entering a date and, if applicable, time using the required format.)

The delayed effective date and, if applicable, time of this document are ~01/31/2008 11:59:59 pm
(mm/dd/yyyy hour:minute am/pm)

MERGE_DOM Page 3 of 4 Rev. 5/29/2007
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Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that such document is
such individual's act and deed, or that such individual in good faith believes such document is the act and deed
of the person on whose behalf such individual is causing such document to be delivered for filing, taken in
conformity with the requirements of part 3 of article 90 of title 7, C.R.S. and, if applicable, the constituent
documents and the organic statutes, and that such individual in good faith believes the facts stated in such
document are true and such document complies with the requirements of that Part, the constituent documents,
and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is identified in this document as one who has caused it to be delivered.

8. The true name and mailing address of the individual causing this document to be delivered for filing are

Pedersen 3. Christian A
(Last) (First) (Middle) {Suffix)
1801 California Street-Suite 5100

(Street number and name or Post Office Box information)

Denver - Co! 80202
(City) (State) (ZIP/Postal Code)
USA
(Province — if applicable) (Country)

(If applicable, adopt the following statement by marking the box and include an attachment.)
This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are furnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).

MERGE_DOM Page 4 of 4 Rev. 5/29/2007

CO094 - 06/07/2007 C T System Online

Exhibit A - Page 5 of 61



OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Articles of Incorporation

with Document # 19871054618 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 7 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:45:16.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:45:16 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769773
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Secretary of State of the State of Colorado

Sosossansst?’
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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RTIFICATE OF IN

KNOW ALL MEN BY THESY PRESENTS, That, W HERE A pureus
to the pravisivns of the statutee «f Codotndn celnt:ng ta the wn-r-llda‘:;n of «::
poratiima, the direetors of The Colopade Telephoue Companr apd The Tri-ate
Televhoue snd Telegraph Company. both being rarpesations organised under
the lans of the Stute of Colorads, did, at sneetings heid tespeetively on the Jiat
day of May, A. I). 1511 and the 2mk dsy of May, A D [911, eall a meeting of
the storkholders of their said Feepretive carperstions 10 be hedd on the 171k day
of July, A. 1). 1911, for the Purpors of coneideting & propmition te cohanlidste
the mid companier; snd )

WHEREAS, at asid theetings the stork hediders of raid companies res pertively did,
on said last meathned drie. by o vote of more than thove fourths of the stoek of saeh
. ) 4 it s J T y

. . "..).}1}'* 2 S . |
- ’ - ' . . .
the 17th day of July, A. D. 191, eleet b B, Fwld, E. M. Bargem, Pwilip Feid-
hauser, Edwin R. Kamler, (ranford Hill, W. L. Giahaen andé A. V., Hunter, 2s
it:dmponion of the directors to manage the aflaire of the conolidsted company;
s

WHEREAR, the directors of The Tri.State Telepbone and Telegraph Com-
pany did, oo the ITth day of July, A. D, 1UL eiret Edw. B. }ield, Jr, halip
Hamlin, and J. E. Macdonale as jts proportion of the direc’ 43 to mansge the
aflairs of the eoneolidated company; and

WHEREAS, at a joint taeeting of the dirretor so tierted as aflorrasid, the
said direetors did, on the 17th day of dJuly, A . 1911, eieet [.. C. Chipps, Je.,
as & director of the said consolidated enmpany, all direetars e elerted 1o ronvityte
u board of directors for said consolidsted wonipany; snd

WHEREAS, at said juint meeting of said directors as aforesuid (L3 v.dowing
peteons were elected as officers and 10 hil the office aet oppersite their reopeetive
names, to-wit: . e ke o ‘ - ;

§ 4 ’. ,"’, . ) * iy .- . "* . ! ..*‘, ! g S - o
t : LA S T N : LA
- . - A ol 4
Yeabured . . . . . . - Edw. B Lietd, o,
Ascistant Tressurer . . . .o WU P, Aller,,
Gerera” Manager . . - . E. M. Burges-,
G~oeral Auditor L. . Roderiek Reid: and

WHEREAR, the directors at aaid joint meeting a8 stoteasid deignated
E. B. Field, F. M. Burgess and Roderiek Reid an the three rtockholders of The
Coloradn Telephone Compsny, and Ldw. R. Field, Js., Plap Hambin eng
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4. E. diacdroald as the three stockhoiders of The Tri-State Telephone and Tele-
graph Company to rign and acknowledge the certificate of incorporation for said
coneolidatru campany, preparee and approved by said direetors; and

f] LI J . *, N 1 e i Xl ! e

| Vo ot R N 5 -
We, E. B. Field, E M. Burgess. Raderiek Reid. Edw. B. Fpeld, Jr., Philip
Hamlin and J. E. Macdonald, all .7 tne ety arn cownty of Deaver and state
of Colorado, de, pmr:a.4 10 the statutes in such rsoes nade and provided, and
in sresilance with the action taken by the direetorn snd atockholders of The
Coloradn Telephone Company and The Trn-state Telephane snd TelegraphCompany,
nad the action of the dirretors at the jvint meeting ae sioteenid, do hereby make and
execute in CENTUPLICATL this eertificate in v riting of our intention to be.
rome abd to orgovige & body corporate, a4 by cnid [awe provided: atd we deo
further certify:

- ® - l
The corporate name and style of our said eorporation shall be
THE MOUNTALINX STATER TELEPHONE AND TELEGRAPH COMPANY,

11.
i) aaid eompany is incorporated are:

The ub:oeu and purposes for whie

D ke K Wy T

Arisons sod New Mexicn,

(2} To eonstruct, lease, purchase by deed, conveysnce, asignment or
otherwise acquire, and to estanlish, hold, own, maintasin, operate, improve and
extend, telephoge and telegraph lines and systems, and tefsphone exchanges, in
the different cities and ecounties of the state of Colorado, and in any other state -
or territory of colony of the United Statee or of any foreign country, and particularly
in the different citien and countie< of the states of Utah, Wyoming, Idabo and
i Montsns, and in the territories of Arizona snd New Mexico, ard to con-truet,
: : leare, purehase or otherwise arquire, snd to establish, hould. ovn, maintain and
operate, improve and extend, telephune and telegraph lines snd rystems between
the different towns and citiev in the state of Colorado, and in any otber state or
territory or eolony of the United States, or of any foreign country, ard particularly
in the states of Utah, Wyoming. Idsho and Montana, and the territories of Arizons

oy C s .
SRR U R~

-

I :—-., v e iy
JR SR ek, S _ :
pAvrical DR JePY, exchanges, wifen, fofee, Ponduffe, aparstne bf v ¥Ind of
character, business, franchises and all other righte, whether sertucd or acquired
under or granted by econstitut'onal, legislative or municipal ennctment, or by
genera! lawe or otherwise, of telephone and telagraph eompanics, wherever or
howroever organized, domiciled or operated, now or hereafter operated, loented
or domiciled in the state of Ccolorado, or in any other state ar territary or
coloay of the United Btates, or of any foreign country, and particularly
in the steten of Utah, Wyoming, Idaho and Montana, and in the territmies of
Arizona and New Mexico

RS SR
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(4) 'To sequire by lease, putchase, condemnation, grant, license, amigament
or otherwise, righits of way upon, under, over, shove, threugh o in which to erect,
construct, maintain. upernte o Lold, poles, wirea, apparatus and condsits for
telephone and telegraph wirre, buildings and

& LRSS Y SRR O

AL -y

» "

| o > !“"&‘-

(3} T~ apply for, obtain, have granted to i, hold, own, prseees and enjoy.
franchises and righta of erery hind or deseriptron, of or from muniaipatities, tosns,
eities or counties in the state of Colorado, and in ary other state nr territory or
colony of the United Statex, or of any foreign courtry, snd particolnary 1in the
states of Utah, Wyoming. ldaho and Mantana, and in the tetritories of . rirena
and New Mexgico, pnd to secept, rerrive, acquire, hold, own, possess and enj. v all
rights of whatsorver kind given, granted or confirmed 1o telegraph or telephone
companies under the conditution, statutes er general laws of the state of Colorsdo,
or of any other state or trrntary of colony of the United States, or of sny foreign
country, snd particularly of the states of Utah, Wyoming, 1daho and Muntans,
and the territorien of Arizona and New Mexiea.

(6) To coneolidate vwi'h telephone or telegraph companies, whether organired
under the lawa of the state of Colorado or of any cther slate, territory or eolony
the United State cu ]

L 4 Y " g

. » . 3 . ¢ s - ¥ . e
the provisions of the nuuu:-. or laws under which said ronsalidation is sought
to be accomplished, in sny of the states, territories of colonies berein meationed.

(7) To effect 2 union with, and to extend to and to conpeet with, any tele-
phoa= exchange or exchanges, teleplione or telegraph line or lines, or system ot
syrterss, and to own, hold. mnaintain and operate, either jointly or sione, ruch
connevied or connecting ~xrhanges, line« or systems, in the state of Colorado
and in any other state, territory or eolory of the United Ktates, or of sny foreign
eountry, and particularly in the states of Utah, Wyoming. Idaho and Montana..
and the territories of Arivona and New Mezico, and in order to promote and eflect
the union of the lines, exchanges and syrtems ir. the state of Colorado with the lines,
exchanges and systems in said states, territories, colonies snd eountries, and
articularly in the atates of Utah, Wyoming. Idaho and Montana, and the terri-

of the United States or of any forrign country, and may o cire By X
chane or conveysnee, the property, rights, privileges and franchise-, or any interest
therein, or any part thereof, wherever and howsoever acquired, ou "'f‘- controlled
or operated, of any other telephone or telegraph company now organized or here-
after to be organized under or created by the constitution or laws of the state
of Colorado or any other «:ate, territory or colony of the' United Ktates, or of any
foreign ecvuntry, and may make payments therefor in its own stock, money or
property, ot receive payments therefor in the stock, money or porperty of the
corporation to whith the same may be leased, <old or ronseyed.

bt e i . . , - . .
PR R s e, 4 = RN e\ . - o ’ ’ i i )
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(8) To aubseribe for, purchase or otherwine wequir= and to hold, own, sell,
assign, transfer, mortgage, pledge, eschange of olthersjse dispose of, the shares

" of profits, to distribute any sueh shates bopde, sequrities ur evidences of indebt-
ednes., c¢ the proceeds thereof, among the stockholders of this company.

(¥) To assign, «r!l. mortgnge. encumber piedae, transfer or othcrwise dig-
pose of, any right, privilege, franchise, honde, securitiee, real or perzonsl properiy,
concessions, grants, profits or genersl assets which it tay acquire; to exchange
its stork, honds or other property of what<sever kind or nsture, for teiephone
cxchanges, telephone and telegranh equipment, telanhone and telegraph linex
and aystems, in whatanever state, territors, ealony or country situated, and for
richts, privilegea and franchises to conctruet, cquip, operste and maintain tele
phone and telegraph lines and <y <tema. in any «tate or 1 rritory or eolony of the
United States, or of any foreign country.

(10) To acquire by lease, purchase, eondemnation or othsrwise, and tn
own. hold, sell, mortgagr or oth-rwise dispose of, real and pereanal property, as
may be necesaar conveniept or he 3

therefor, and to recure the payment thereof by mortgage or deed of trust upon
any or all of the company’s property, real, personal or mixed, including any snd
all righta, privileges or franchises which it may own or acquire.

(12! To take over, acquire, purrhase by desd, conveyanre, saxighment o
otherwise, and in any manner acquire, control, hold, own, maintain, oprrate,
improve or extend, the telephone lincs, exchanges and systems, franchises, righta
of way, physical properties and righte and privileges of every kind and charaeter,
owned or controlled by the Rocky Mountsin Bell Telephore Company in the
states of Utah, Montana, Idahn, Wyoming or elsewhere, and to uee or operate the
same in conneetion with or independentiy of the properties and franchises of this
enmpany, located elsewhere than in raid states, and 10 «ell, mortgage, lease or
otherwise dirpone of any surch physiesl property, franchises or rights so acquired
ot to he aequired.

13) " To purchase, arquire and take over as a going eonrern or otLerwise
LA N ; v C 47 e :
»,k‘_: v v . 7 e - E’"‘ 4. 4

»

debentures, boads, or obligations of this enmpany, and in connection with any
such transsetion to assume or guarantee uny liahilities relating to the husineas of
property, franchises, righte of every kind or character, or huriness so purchased,
acquired or taken over, and likewise to iscue stock for services rendered to this
company, and stock isrued in payment for such property: or serviees shall be full
paid stock, and not liable to any further eall or payment therron, and in the
nheence of actual fraud in the transaction, the judgment of the directors astn the
value of the property purchased or services rendered shall be eonclusive,
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(14)  The board of directors msy by resolution passed by 4 majority of the
whole board, designate in the manner provided in the by-laws, three or more of
their number to constitute an executive committee, which committee shall act
by & majority vote of a quorum. and shall, to the extent anmed i

oI &1 - " ol oF Uhis fompany

capable of being econveniently ecarried ou in onmnon with the sbove mentioned
objects, or ealculated directly or indirectly to render valuable or enhance aay of
the company’s privileges or righta.

HL ‘

The lines of telephone and telegraph of this company shall begin at Denver,
Colorado, and shall jass inio and through every county in the state of Colorado
and into and to all the cities and towna thereof, and out of the state of Colorado
into the territories of New Mexico and Arignna and the states of Utah, Montanas,
Idaho and Wyoming ani adjoining states, and shall pass into and through every
county of said states and territories and into and to sll the cities and towns thereof.

, IV, .
The capital stock of our mid company is fifty million ($50,000,000.00) dollars,
divided into five hundred thousand (500,000.) shares of the par value of ome

v AR
El

Phipps, Jr., and J. E. Macdonald are hereby designated and shall roastitate the
board of directors who shall manage the affairs of asid company 4nd serve for one
year and until their succemsors are elected and qualified.

Vi .
The term of existence of said corporation shall be twenty (20 years.

VIl

The principal business of this company shall be carried on in the - vy and
county of Denver, and husiness may also be carried on in every county of the state
of Colorado, and in such or all of the counties of the staten of Utah, Wyoming
Idaho and Montana, and the territories of Arizona and New Mexieo, and in sueh
other states, territories or colonies of the United States, or of any foreign eountry,
as to the board of dircetors may seem necessary, convenien, or proper.

£y

N

" p 3 <

RN WYBTHIRR. 13800 ind Montana, and the territories of Arizons and New
Mexico, as may be required by the laws thereof, and offices may be established
at such other places, either within or without the state of Colorsdo, and in such
other stutes, territories, colonies of the United Statis aor of any foreign country, v
as in the judgment of the bosrd of directors may be necessary, convenient or ’
proper, and said board of directors shall have the power, unless the lun. of any
said states require otherwise, to dircontinue any of said officen 8o entablished or
to be established, at its pleanure,
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. IX.
Meetings of the board of directors may be held a1 any place either within
or without the state of Colorado, as may be provided by the hy-laws, and as well

4

E Aea
a

by-laws are nut inconsistent with the laws of the United States of Ameriea or the
state of Colorado.

IN WITNESS WHELEOY, the 2aid parties have hereunto set their hands

and affixed their seals 1his 171h' day of . A. D. 1911,
@/ﬁ/ i

¥, Mo W
’

. Q{é; v ﬁ A.»-‘.I;chffg../;.,,)_,(sw)
K ‘ : /

. 7 ‘
e 1 L

?ﬂ ,,

STATE OF COLORADO | b‘
Crry anp Couxry or Dxxven ) ©0°

I, Floyd F. Walpole, a notary public in and for ssid city and eounty in the
state aforersid, do hereby certify that E. B. Field, E. M. Burgess, Roderick Reid,
Edw. B. Field, Jr.,, Philip Hamlin, and J. E. Macdonald, who ate persunally
kaown to me to be the persons whose names are subseribed to the foregoing cer-
tifieate of incorporation, appeared before me ihis day in perron, and severally
acknowledged that they signed, sealed and delivered said instrument as their free
and voluntery aet for the uses and purpoees therein set forth.

Given under my hand and notarial seal this 17th day of July, A. D. 1911.
_COmMN ires January A9th, A9L8. . L

e
s

” '» iai;J.‘::,,,.L. 1..'-;&.«..&;.“;\.&»;;..@_& o b Sieai 1
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871054619 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:45:41.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:45:41 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769774
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Q‘"“Xmm.x-mﬂ""’y ‘ o
Secretary of State of the State of Colorado

Sosossansst?’
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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4 1 CERTITICATE OF IMPT.ESSICY GF CORPOIATE SZAL
H
; «0F- -y -
v

THE MOUNTAIN STATES TRUEPHQUE AND ZELEGRAPH COMPARY

v i

We, the unlersi:red, president and secretary respective-

; 1y of THE MOUNTAIN ETATES TILEPEIXI ASND TEIISHAPH COMPAXY, a

. corporation exicling urier and ty virtue of ‘he laws of the
state of Colorado, 10 neredby certi’y trhat by a by-law of The

Mountain States Te.n7 one and Telegrath Company, adopted on

: the 27k day of _Quily A. D. 1911, by the bdard of di-

: rectors of sald corpany, ti.e following was adopted as the
corporate seal of sald coxpany, vig: the wcrds, THE MOUNTAIF

. STATES TELEPHOXE AYD TELEGPAPH COMPANY, sround tre xargin of a

" ¢ircle containing ti.e words, SRAL, COLORADO, ard that the

" followirg is a true irmpression of th~ seel so adopted, and of

the seal of sald company:
IS WITNESES WHEREOY, we, E, B.

;

SRR PIELD, as president. and J. X. MACDOE-

[ — ‘......-,..,i b B o S W A A & | Wy s e % sV

S A ALD, as secrecary, respectively, of
said corpany, have hereunto set our

P
Levevves,,

hands and affixed the seal of saild

T company thie /Yl day of Seulhy

L T o A

‘ A e S '

4l ’T:"; PR
i
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871092954 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:46:05.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:46:05 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769775
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Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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CERTIFICATE OF RENEWAL OF THE TERM OF INCORPORATION
or

b b g

THE MOUNVAIN STATES TELEPHONE
AND TE_EGRAPH COMPANY

Know All Slen By These Presents, That we, F. H. REID, as President, and J. E.
MACDONALD, as Secretary, of THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH
COMPANY, a corporation duly organized and existing under and Ly virtue of the laws of the State
; of Colorado, do hercby certify:

1. That we are respectively the Prenident and Secretar~ of aaid corporation.

2. That at & special meeting of the stockholders of The Mountain States Telephone and Trle.
graph Company held on the 15th day of January, A. D. 1931, at the office of said Company at ‘131
Fourteenth Street, in the City and County of Denver and State of Colorado, in which said City and
County the principal office and place of business of said Company is rituated, there were present in
person or L.y proxy stockholders of said corpnration representing more than a majority of the shares
of the entire capital stock of said company ; that raid meeting was duly called by a stockholder own-
ing at Jeast ten per cent. (1077 ) cf the entire capital stock of said Company, and by the Board of
Directors of raid corporation by resolution duly adopted; that notice of said meeting was published
in The Denver Pcst and The Rocky Mountain News, daily newspapers printed, published and of gen-
; eral circulation in the City and County of Denver and State of Colorado, the place where said cor-

poration has kept its principal office, for rix (6) consecutive weeks, as follows: On December 10,
December 17, Decembe- 24, December 31, 1930, January 7 and January 14, 1931 ; that notice of said
meeting signed by the, «retary and by a stockholder owning at leart ten per cent. (107%) of the
entire capital stock of the said Company was mailed to each stockholder of the Company at least
thirty (30) days prior to the time fixed for aaid meeting; that said notice was depusited in the
United Statcs Post Office at Denver, Colorado, at Jeast thirty (30) days before said meeting, prop-
erly addressed {o each stockholder of said Company.

3. That at said meeting a resolution was passed, more than a majority of the entire outstand-
ing capital stock of said Company voting by ballot in favor thereof, of which resolution the follow-
ing is a true copy:

£

“RESOLVED, that the term of incorporation of The Mountain States Telephone and
Telegraph Company be and the same is hereby extended, renewed and continved for the .
further period of twenty (20) years from and after the expiration of its termof ¢ *

4 ate sesal of this Company with the Secretary of State of the State of Colorado and in the
' office of the Recorder of Deeds of each county in aaid state in wiich this Company does

busineas, and to do and perform each and every other act or thing 1 ecessary to make this
resolution fully effective.” :

IN WITNESS WHEREOF, We, F. H. REID, a« President, and J.E. MA(‘DON“.D. as Seeretary,
of aaid corporation, have hereunto set our hand« and seals the 16th daf_iﬂ’ :‘num. A. D. 1938, and

have caused the seal of the corporation to be affixed hereto. ‘
f@“ - ;

Arrm'r/L

STATE OF COLORADO ]
s,
City and County of Denver

The foregoing instrument was acknowledged before me this 16th day «of J-mury.- 1881,
.~F. H. REID, as Pr‘;sident, and J. E. MACDONALD, as Secretary, of THE MOUNTAIN STA
Y TEI.EPHO&E AND TELEGRAPH COMPANY, a corporation organized and existing under and by
J) - virtue of the laws of the State of Colorado, for the uses and purposes therein mentioned.

LI

"My commission expires November 25, 1934,
o " .
\Wl';'{lms my hand and official seal. .

hal

') incorporation, and that the President and Secretary of the Company be and they are bere- %_
H by authorized and directed to execute and file the necesaary certificates under the
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871103221 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:46:29.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:46:29 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769776
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Secretary of State of the State of Colorado

Sosossansst?’

skt otk ok ok sk ok ok skl otk sk otk ookl ook Rk Bl . Of Clert filoape ™ % ksl ek sttt stk ek ok ke ok sk ek ok sk ok o
Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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) CERTIFICATE OF EXTENSION OF THE TERM OF INCORPORATION
) A AND AMENDMENT OF CERTIFICATE OF INCORPORATION
U THE MOUNTAIN STATES TELEPHONE
oot AND TELEGRAPH COMPANY

Rnoto Al Alen By ThHese PIESENLS, Thet we, F. 1. REID, as Presicent, and A. R GROSHEIDER,
8s Zecrelary of THE MOUNTAIN STATES TELEPHONFE AND TELFGRAPH COMPANY, a corporaiien, dnly
orpanized and existing under and by virtue of the laws of the State of Colorado, do hereby certi’y:

1. That we are respectively the President and Secretary of maid corporation.

2. That at & spacial meeting of the stockholders of The Mouitam States Telephone and Telegraph Compan:
held on the 24th day of May, A. D. 1038, at the of(ice of asld Company st 931 rofmw Ntreet, in Ph». (“‘.yv:m"
County of Denver and State of Colorado, in which aaid ity and County the principal office and place of business
of said Company Is situated, there were presert in person or by Yy storkh-iders of raid corporstion :rnnm-
ing more than two-thirds of the shares of the entire rapital stock of £3kd Company: that said meeting was y called
by a stockholder owning at least one-thind «f the nutstand: g sting stock, being alen one-third of entire eapital
stock of said Company; that notice of asid meeting was prnhiahed in The Ienver Post and tFa Recky Mountain News,
daily newsprpers printed, publishad and of general cireviation in the Ci‘y and County of Denver and State nf Cole-
rado, the place where said corporation has kept ita j rincipat office, for two consecutive wreka, aa follows: In the
Rocky Mountain News on April 29 and May 5. A D. i93%, and in The Denver Post on April 28 and May §. A, D. 1938
That notice of raid meeting, the original of which was signed by the Secretary, and which notice had Jrinted thenon
the name of the Seeretary of said Company, and which nidue sta‘ad the time and chjects of anid mesting, was mailed
to each stackholder of the compxany at least thirty (30) days p-ior to the time fixed for said merting: that said notive
was deporited in the United States Post Off~e a* Denver, Colorado, at least thirty (31 d.ys befure said meeting,

y addressed to ench stockholder of ruid Company,

3. That at said meeting a resolution was paserd, more than two-thirds of the entire cutstanding capital stock,

being the only stock outstanding hacing voting power, voting by baliot in favor thereof, of which resclution the fol-
lowing is a tree copy:

S #
2
i

“RESOLVED, Ths! the term of incorporstion of The Mountain States Telephone and Tele ph Com- : +
pany by and the same« in hercby extended, 7 newed and emtinved irrnmuity.-nd that Article VI of the S
certificate of incorporation be and it is hereby amended to read as follows: ?:

* “This corporation shall have perpetuai existence. . ‘P
and that the Preaident and Secretary of the Company t« zd they 3= hereby authorized and directed to ' ! N
execute ared file the necessary certificates under the corporate sms of this Conpany with the Secretary of . &

State of the State of Colorads and in ti e office of the rder of Desds of each county in said State in
which this company doea businesn, and do and perform each and every act or thing necessary to make this
resotation fully effective.”

IN WITNESS WHEREOF, We, F. H. REID, as President, and A. R GROSHEIDER. as of said cor- -
poration, have hereunto set nur hands and mals the 24th day of May, A. . 1838,
mrpoudon to be affixed hereto.

’ N at v ¥
Becretary. R A L ; .
Lol Tick :
P NS
STATE OF COLORADO } L L ATF
., . - A
CITY AND COUNTY OF DENVER N ‘//
N serew
| fmoln( Instrument was acknowlelged before me thin 24th day of May. A.D108GAY P. H. RYID, as
L Pyeal 5 A. R. GROSHEIDER, as Secretary of THE MOU* TAIN STATES TELEPHONE AND TELE.( “APH
<" COMPANY, a corporation organized and existing under and Uy virtue of the laws of the Sta‘e ¢f Colorade o the
o 3 ﬁ ”nw therein mentioned. ,'
° . ‘ﬁy’;l;h-iduuﬂMOdoka. 1939, . {!& L
DSp g e myhandand o olre ol . ... - .
e #.-‘ . Notary Public 1 5
¥ +1y - STATE OF COLORADO } !
CITY AND COUNTY OF DENVER !
¥. H. REID, of lawful being first duly sworn, upon oath de) . and says: That he is the Presiden* of -
THE MOUNTAIN S'I"ATES?IELEF&O.\'B A!\’li T‘EL“.GEAP" COMPANY, a Colorsde tion; that he has
above ard foregoing Certificate of ¥.xte.wion of the Term of Incorporation and A of Certificate of

read the J
Immlﬁm ~{ The Mountain States Tclemm and Telegraph Company and that
and the same Is true of his own knowledge,

Vot
LYty
ey

Subecribed and sworn te before me this 24th day of May, A.D. 1938,

. .,.”y?rlﬂndoi expires Octsber 30, 1929, Notary Public.
i v\ : !

Y .

"
L -

A i

S o e REE R i T . -
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871107970 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 4 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:46:56.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:46:56 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769777
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Secretary of State of the State of Colorado

Sosossansst?’
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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CERTIFICATE OF AMEND'(ENT

-0r-
CIRTIFICATE OF INCORPORATION
-0P-
THE MOQUNTAIN STATES TELZPEONR
AND TELEGRAPH COVPANY

KNOW ALL MEN BY THESE PRESENTS, “hat we, F. ll. REID,
a8 President, and H. E. STUBBS, as Secretary of THE MOUN-
TAIN STATES TELEPHONE AND TELEGHAFH COMPANY, a corporation
duly organized and existing under and by virtue of the laws
of the State of C-~lorado, do hereby certity:

l. That we aro respectively the Fresident anf Secre-
tary of said corporation.

2. That at a spe-ial mesting of the stockholders of
The Mountain States Telepuons and Telegraph Company held on
the 2nd day of August, A, D. 1943, at the office of said
Conpany, 931 Fourtsenth Street, in the City and County of
Denver arcd State of Colorado, in which saida City and County
the principal officc and place of businass of esaid Coapany
13 situated, there were present in Persin or by proxy
stockholders of said co:poration Tepreiunting more than two-
thirds of the shares of %48 extire capital stock of saild
Company; that said meeting waa 1uly ocalled upon suthorization
of the Bcard of Directors, and a 85 by a stockholder owning
at least one-third of thv outstand!., voting stock; that no-
tice of sald meeting wat published in The Uenver Post and the
Rocky Mountain News, daily newapapers printed, published and
of general circulation in the City and County of Cenver and
State of Colorado, on the 14th day of July, 1943; that no-
tice of eaid meeting, stating the time and objectm ~t .14
meeting, vas mailed to each stockholder of the Coampany at
least thirty (30) deys before said meeting, properly addressed
to each stockholder of said Company.

3. That at said meeting a resolution was passed, more
than two-thirds of the entire outstanding capital stock voting

-l-
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by dallot in favor thereof, of which resolution the follow-
ing is a true cojv:
"RESOLVED That Article 1V of the Articles of
Incorporation of The Mountain States Telephone and
Telegraph Compeny be amended to read as follows:
‘The capital stock of our cald Com-
pany is One Hundred ¥illion Dollers
{$1C0,000,000.00), divided into One Xil-
lion (1,000,000) shares of the par value
of One Hundred Dollars ($100.00) each.'™
4. Thet at said meeting the proper officers of the Com~
pany weére authorized to exscute and file the necessary cer-
tificate with the Secretary of State of Colorsdo, and to take
all other action necessary to make zuch amendment fully ef-
fective.

IN WITKESS WHEREOF, We, F. H. REID, ac Presilent, and
H. E. STUB3S, as Secretary of said corporation have hereunto

set our nands and seals the 3rd dey of August, A. D. 1943, and

nave caused the seal of the corporation be fixed hereto.
] . (§2 9;} .
,v’\\‘su.«-t.‘ {SEAL)

X rresident.

-

Secretary. _/

STATZ OF COLORADO, )
CITY A'D ) SS.
COUNTY OF DEXVER. )

The foregoing instrument was acknowledged before me this
3rd day of August, A. D. 1943, by ¥F. E. REID, as President., and
H. E. STUEBS, as Secretery, of THE MOUNTAIN STATES TELEFHONE
' ° AND TELEGRAPH COMPANY, a corporation organized and existing
-7 "“under and by virtue cf the laws of the State of Colorado, for
T ;;ho uses and purposes therein mentioned.
N - My commission expires October 30, 1943.
WITNESS my hand and officilal seal.

RETEIREA
’ 'y '\ \ ‘ -
’ -~ -
/;" i,}_ (’,}ICI«/M/

wolary Publlic.

STATE OF COLORADO, )
CITY AND ) 8s.
COUNTY 0y DENVER. )

¥, H. REID, of lawful sge, buins first duly eworn, on

deposes ond says: N )
oath T;gt he is the President of THE MOUNITAIN STATES TELEPHONE

S

ooy sy

Mermrman N ey
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AND TELEGRAPH COMPANY, & Colorado corporation; that he has read
the above and foregoing Certificate of Amendment to the Arti-

cles of Incorporation of The Mountain States Teleyhoae uvnd Tele-
graph Company, and that he knows the contente therenf, and that

the same is true of his own knowledge.
zx«#

Subecribed and sworn to before me this JIrd iay of
- August, A. D. 1943,
e My commission expires October 30, 1943.

‘\.’ . /‘;‘XZA% Worse.

Notary Publie.

v T
"

3=
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871142920 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:48:52.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:48:52 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769785
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Secretary of State of the State of Colorado

Sosossansst?’
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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ARTICLES OF INCORPORATION
OF
THE MOUNTAIN STATES TELEPHONE
AND TELEGRAPH COMPANY

S S
.
»
e

Pursuant to the provisions of the Colorado Corporation Act, ine Lndersigned corporation adopts the follow-
ing Articles of Amendment to its Articles of Incorporation:

FIRST: The name of the corporation is The Mountain States Teleplione and Telegraph Company.

SECOND: The following amendments of the Ariclea (! ‘ncorporation were adopted by the shareholders
of the corporation on March 17, 1959, in the manner prescribed by the Colorado Corporation Act:
Amendment 1:
The Articles of Incorporation are amended to add Article X1 to read as follows:

“The corporation shall indemnify every director or officer, his heirs, executors and
administrators, against expenses reasonably incurrid by him in connection with any sction,
suit or proceeding to which he may be made a party by reason of his being or having been
a director or officer of this corporation, or at its request, of any other corporation of which
it is & stockholder or creditor except in relation to matters as to which he shall be finally ad-
judged in such action, suit or proceeding to be liable for negligence or misconduct. In the
event of a scttlement, indemnification shall be provided only in connection with such matters
covered by the settlement as to which the corporation is advised by counsel that the person
to be indemnified did not commit such a breach of duty. The foregoing right of indemnifica-
tion shall not be exclusive of nther rights to which he may be entitled.”

Amendment 2:
The Articles of Incorporation are amended to add Article XII to read an follows:
“Cumulative voting shell not he allowed in the election of directors of this corporation.”
THIRD: The number of shares of the corporation outstanding at the time of such adoption was 4,205,714;
and the number of shares entitled to vote thereon was 4,205,714,

FOURTH: The designation and number of outstanding shares of each class entitled to vote thereon as s
clans were as follows:

Number of

Class Shares

Common 4,205,714

FIFTH: The number of shares voted for such amendments was:

Amendment No. | 4.014,770

Amendment No. 2 4,014,348

and the number of shares voted against such amendments was:

Amendment No. 1 2,013

Amendment No. 2 9,127

e b e RS e S, s 5 At Mo e3>

SIXTH: The number of shares of cach (lass entitled to vole thereon as u class voted for and against
such amendmenta, respectively, was:

i Number of Shares Voted

5 Class For Ag:inat

1 Common

i Amendment No. 1 4014770 2013
Amendment No. 2 4,014,348 [ N} 4]

SEVENTH: The manner, if not set forth in such amendment, in which any exchange, reclassification, or
cancellation of Issued shares provided for in the amendments shall be effe ted, is as follows:
. No change.
EIGHTH: The manner in which such amendments effect a change in the amount of sisted capital, and

\3 -'hl‘l'lmwm of stated capital as changed by such amendments, are as follows:
‘.J’"\n nalay, \.\ No change.

S, " THE. MOUNTAIN STATES TELEPHONE AND

Sy nedt TEI p
Il h]Y, 1889 ¢

el BIS Des By..

R .o‘-t{w Sy

PR RNY g

”'r," .'"-.‘.‘...2: N \\7 and. ...

4
[add
1 STATE OF COLORADO }
CITY AND COUNTY OF DENVER |
, LILLIAN F. LEVITT, a Notary Public in and for the said City and County and State, personaily
\\.\“"‘r“:l'.l‘; ’B‘::;r;vmfc KOCH, who acknowledged before me that he is the President of The Mountain States Telephcne
TS Nesapd te graph Company, a Colorado corporation, and that he signed the foregoing Articles of Amendment as
‘b%‘& gnd voluntary act and deed for the uses and purposes therein set forth

LR “v‘(r”"‘ .&, WHEREOF, [ have hereunto set my hand and seal this 17th day of March, A. D. 1959,
o *ng‘% ' 4ominission expires April 25, 1962, /_ o
i WL d il P *; N 2’4
! o Notary Public
: i o
’ {..- aaha o a o W gy w—"
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ARTICLES OF AMENDMENT
TO THE
ARTICLES O INCORPORATION

OF THE_MOUNTAIN BTATES TELKPNONE

MR_TELEGRAPH COMPANY
w———— it

 DOMESTIg

FILED in the office of the Secretary of

State, of the State o‘Colondo,oqih

TShod; o _April ____Ap. 1989
GEORGSE J. BAKER

Sacrotary of Stete
Fag Corkos JIQOR. ______ £yeq 925,00
Otd Age Peasion Fund.

: RECORDED
koLt 16 prage 2110

Letve2 eorqes

e Rl
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871178900 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:50:00.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:50:00 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769789
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Secretary of State of the State of Colorado

Sosossansst?’
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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STATEMENT OF CHANGE OF REGISTERED OFFICB
OR REGISTERED AGENT, OR BOTH,
OF
v
THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY

To the Secretary of State
of the State of Colorado

Pnrmttothopmvhlouo!thoColoudoCorpa?ﬂmAct.thomduﬂgned corporation,
organized under the laws of the State of__C0lorsdo submits the following statement

forthepnrpouatchmginxlt:reghundo(ﬂuor:hreg‘mndtgent.orboth.hthoShud
Colorado:

FIRST: The name of the corporation is.... - ..
THE MOUNTAIN STATES TELEPHONE AND TEJ_EQ!Q}_‘H ooupmy '/
SECOND: The address of its previous registered office was...
..931 Fourteenth Street, Denver, Colorado 80202
THIRD: The address to which its registered office is to be changed Is._......
- e cerronmen ermmneeronnn . NOT, CHANGED
FOURTH: The name of its mvlou- ruhteted agent was........
Jo.He MILLER

R — crene Tte erasis eieis e iciemtestest: s cambenetetete attesesnrae

FIFTH: The name of its successor registered agent is .
- et 0. Pe. SPANGLER S

8IXTH: mudmdiuumdﬂuudmmammomudlb
registered agent, as changed, will be identical

SEVENTH: The address of its place of business in Colorado is..
+ e 230 _EOURSee0th._ Skreet, Denver, Colorade . BO202

S abans seemmetane s s amrsmas oe

Dated.. . March 11 ., 1968
THE MOUNTAIN STATES TELEPHONE AND
... TELEGRAPH COMPANY ceseeenee (Note 1)

STATE OF COLORADO
CITY & County of.. DENVER }.

Before me, . Lillian F. Levitt & Notary Public in and for the said County and
Stats, personally appeared. W, Ko KOCH who acknowledged befors me

President The Mountain States Telephone and Telegraph Company

that __ho is the. e

a Colorade corporation, that ._he signed the foregoing, and that the statements
{State of Imsorperutien)

contained therein are true. \
In witness whereof I have hereunto set my hand and seal this Alth_ _deyof__. Maxch

ADARAP.

‘ 3\.'\" :‘)'Q\: o @M = dL S

vi st Netary Publie

k‘;ﬂl ;. Mw-umumhmmmm
7—zuwmmumummmm carporation,—must be & President or & Vice-President.

Flling fee $5.00
SUBMIT ONE COPY
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871222102 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:50:35.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:50:35 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769791
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Secretary of State of the State of Colorado

Sosossansst?’
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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STATEMENT OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENY, OR BOTH,

OF
v
THE MOUNTAIN STATES TELEFHONE .AND_TELEGRAPH COMPANY
To The Secretary of State '
of the State of Colorado

Pursuant to the prov.sions of the Colaade: Corporation Act. the undersigned corporation, organized
under the laws of the State of... Colarads . - submits the following stateinent for the
purpose of changing its registeted office or 1's mgmmd lgem ot both, in the State o1 olotage:

First: The name of the corporation 1s .The Mountain States Telephone.and ... ..
Telegraph Company.. . . . . .

Second: The address of ita previcus REGISTERED OFFICE was ..931 Fonrtecnth St.root.
Denver,. Calorada.. 80202 .. el

Third: The address to which its REGISTERED OFFICE is to be changed is ....Same..... ...

.. R. Spangler/

Fourth: The name of its previous REGISTERED AGENT was ...

Fifth: The name of it~ successor REGISTERED AGENT 1s . L- H, DeHuth. Jt-

Sixth: The addrets of its registered office and the address of the business office of jts registered
agent, as changed, will be identical.

Seventh: The sidress of xs place of business in Colorado is 931 Fourteanth Street, .
Penver, Colorado 80202

Dated.......... August. 24,1970,

THE MOUNTAIN STATES TELEPHONE
AND TELEGRAPH COMPANY . =~

STATE OF...COLORADO
CaY. . &. Countyof..... Denve: R
Before me, ....... Rauline. Jv uelson.“.................. a Notary Public in and for the said County
and State, personally appearsd.... v Ma. e Jdacohs. ...who acknowledged before me
that ....he is the .Yice-Pres ident -of.The Mountain. States.Telephone. and . .
w gﬂ A0 ---roiee o0 LOTPOTALION, that ... he signed the foregoing, and that the statements
ll. ncm-uon
contained therein are true.
In witness whereof 1 have hereunto set my hand am soal this.24... duy of..... August

Aom70 '

‘," e v 3\_1//141(( ‘

Uomiteed ¥
Notary Publy
LA '
=

NOTES: 1. Exact corporate name of corporation making the statement.
2. Signature and title of officer aigrdug for the corporation,~must be Presudent or VicesPresident
3. Signature of Notaty Public must bp exuctly as shown on Notarial Seal, and must agree with notarial commssion,

Filing fee 35,00 :
ST ONE 4
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871285678 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 3 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:51:00.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:51:00 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769793
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Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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ARTICLES OF INCORPORATION

of

|7 cuanes e FILED In the offce of the Secr

i etary of

f CAPITAL STOCK State of the State ot Colorado

11 APR 23 1575

1 ARTICLES OF AMENDMENT «<85678

§ to the

? ans
i

THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY

Pursuant to the provisions of the Colorado Corporation Code,
the undersigned corporation adopts the following Articles of
Amendment to its Articles of Incorporation:

1 FIRST: The name of the corporation is THE MOUNTAIN STATES
TELEPHONE AND TELEGRAPH COMPANY.

i SECOND: The'following amendment of the Articles of Incorpor-
i ation was adopted by the shareholders cof the corporation on April 15,
1975, in the manner prescribed by the Colorado Corpurat.on Code:

RESOLVED, That Article [V of the Articles of Incor-

et B

poration of the Company be amended to read as follows:
"The amount of authorized capital stock of §
‘ : the Company shall be one billion seventy-fivce o
o million dollars ($1,075,600,000) divided into 4
eighty-six million (86,000,000) shares of the “Q

par value of twelve and one-half Jollars
($12.50) each."”

SRR S VI WOROREE - ORISR SR

THIRD: The number ot shares of the corporation outstanding
at the time of such adoption was 67,680,399; and the number of
shares entitled to vote thereon was 67,680,399,

FOURTH: The designation and numbur of outstanding shares of

. %{ each class entitled to vote thereon ar a class were as follows:
) Number of
Class Shares
. None
; FIFTH: The number ¢f shares voted for such amendment was

64,985,530 and the number of shares voted against such amendment
was 232,117, . :

SIXTH: The number ~f sharas of each class entitled to vote
thereon as 1 class voted for and against such amendment, respec-

] tively, was:
= ' Number of Shares Voted

Class ¥Yor Against ﬁ
None

SEVENTH: The manner, if not set forth in such amendment, in
which any exchange, reclassification, or cancellation of issued
shares provided for in the amendment shall be effected, is as

follows:
No change

EIGHTH: The manner in which such amendment effects a change
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in the amount of stated capital, and the amount of stated capital
as changed by such amendment, are as follows:

The furegoing amendment changer the authorized

A capital of the corporation frem $956,000,000.00 divided
into 76,000,000 shares of the par value of $12.50 each

: to $1,075,000,000.00 divided into 86,000,000 shares of

; the par value of $12.50 each. Stated capital is not

¥ affucted.

DATED( A¢2i. /27 77745

THE MOUNTAIN STATES TELEPHONE
AND TELEGRAPH COMPANY

TR

- N\
Its President
and_Jl QA / K’
its Secretary

STATE OF COLORADC )
) ss.
CIfTY hNu COUNTY OF DENVER )

Before meﬁg/f)}w»\,ui C AN ise «f/ , a Notary Public
in and for the said County and Stats - personally appeared
o (R P who acknowledued tefore me
that he is the e PN el o A of THE MOUNT} IN STATES
TELEPHCNE AND TELEGRAPH COMPANY, a Colorado corporation and that
- . he signed the foreqoing Articles of Amendment as his f;ee and
S voluntary act and deed for the uses and purposes therein set
£ : forth, and that the facts contained therein are true.

i it e b 5.1t

QN2 day of A + A.D. 1975,
My Commission expires (__J _, PRI S Vil
= /

In witness whereof 1 hage hereunto set my hand and scal this

L ( )
| LR (O

Notary Public

S ons e

A kT vl
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871323952 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:51:23.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:51:23 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769794
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Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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y ARTICLES OF AMENDMENT 3Tl
| ‘ to the :
SEETNPE a0 «-UiiADO
' , ARTICLES OF INCORPORATION (L TSTAT

of ' ¢ ZEE(iSﬂSEBL

;  THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY

\ e Pursuant to the provisions of the Colorado Corporation
: : Code, the undersigned corporation adopts the following
Articles of Amendment to its Articles of Incorporation:

FIRST: The name of the corporation is THE MOUNTAIN
STATES TELEPHONE AND TELEGRAPH COMPANY.

SECOND: The following amendment of the Articles of
Incorporation was adopted by the shareholders of the corpora-
tion on April 19, 1977, in the manner prescribed by the
Colorado Corporation Code:

RESOLVED, That the Articles of Incorporation of
the Company be amended by adding a new Article XII to
read as follows:

- *Shareholders shall have no preemnptive

. right to acquire additional shares of the
capital stock of the Company which are
issued in connection with the funding of
an Employen Stock Ownership Plan benefit-
ing some or all employees of the Company
and its wholly-owned subsidiaries, where
participation in such a plan is one of
the requirements that must be met to
establish eligibility for a tax credit
under any federal tax law."

THIRD: The number of shares of the corporation
outstanding and the number of shares entitled to vote thereon
was 67,680,399.

FOURTH: The designation and number of outstanding
shares of each class entitled to vot2 thereon as a class
were as follows:

Number of R
Class - _Shares
None
FIFTH: The number of shares voted for such amendment

) was 64,355,518 and the number of shares voted against such
! amendment was 304,662.

SIXTH: The number of shares of each class entitled
to vote thereon as a class voted for and against such amend-
ment, respectively, was:

Number of Shares Voted

Class For Against

> None . . s

D43377

e T LR .
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i ) SEVENTH: The manner, if not set forth in such amendment,
E in which any exchange, reclassification, or canrellation of
issued shares provided for in the amendment shall be effected,

is as follows:

No chante
EIGHTH: The manner in which such amendment éffects a
change in the amount of stated capital, and the amount of
stated capital as changed by such amendment, are as follows:

No change

DATED May 9, 1977
THE MOUNTAIN STATES TELEPHONE
AND TELEGRAPH COMPANY
By .
Itw, President
an .
Its Secretary
STATE OF COLORADO )

CITY AND COUNTY OF DENVER )y

Before me, Bonnie Maas , a Notary Public
in and for the said County and State, personally appeared
R. K. Timothy who acknowledged before me
that he is the Preside of THE MOUNTAIN

. President _______
STATES TELEPHONE AND TELEGRAPH COMPANY, a Colorado corporation,
and that he signed the foregoing Articles of Amendment as
his free and voluntary act and deed for the uses and purposes
+herein set forth, and that the facts contained therein are
true.

In witness whereof I have hereunto set my hand and seal
this 9th day of May , A.D. 1977.

My Commiscion expires April 9, 1981 .

Booia Pana

Notary Public

RECORDED
ROLL e 4501 PAGE 570
LINS &
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871147408 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:49:15.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:49:15 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769786
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Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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STATEMENT OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT, OR BOTH,
OF

THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH CUMPANY

To the Secretary of State
of the State of Colorado
Pursuant to the provisions of the Colorado Corporation Act, the undersigned corporation,

organized under the laws of the State of. .. COLARADQ........ .. submits the following statement

for the purpoee of changing its registered ofilice or its registered agent, or both, in the State of
Colorado:

FIRST: The namo of the corporation ia........ . e reaenen
.. THE MOUNTAIN STATES TELEPHONE AND . ;hLEbRJ'\PH _COMPANY

SECOND: The address of its present registered office ia
..931 Fourteenth Street, Denver 2, Colorado

THIRD: The address to which its registered office is to be changed is . ... ... . ...

. T CHENCED . et e e e e
FOURTH: The name of its present regmercd agent is. ceeeseeaes ——
LG Mo BRATRL . . e s eeeae et et sene heeen
FIFTH: The name of its successor reghtered agent 18 .o
crsemneocnennesrernomms b A SHYCER . e

SIXTH: The address of its reglat.end office and the address of the buainess office of its
registered agent, as changed, will be identical

SEVENTH: The address of its place of business in Colorado is.
e 330 EQuEteenth_Street, Denver 2, Colorade . . .. o

Dated..... . March 15, . 19_6Q._

THE MOUNTAIN STATES TELEPHONE
AND  TELEGRAPH QOMPANY.... ... .. (Note 1)

By....... - (Note 2)

STATE OF. COLORADO }
. o
SITY. & _County of...... . DENVER

Before me, .Lillian F, Levitt a Notary Public in and for the said County and

N .
State, personally apveared 7k i /% AL wbO acknowledged before me

that ..be is the.. President of_The Mountaln States Teiepiane and Jelegraph Company

.. OLORADO __..._........cotpmﬂm. that ..h ed the foregoing, and that the statemen
. (Btate of Iscorporetion) e sign e ing tn

contained therein are true.

“‘\.xn witness whereof I have hereunto set my hand and seal this._15th.. dayof_Maxch. . ,
1. ’n.&;‘
AR ..Lgy conm!nlcn expires ... April 25, 1962 ... ../.:
. e T - - .
z‘.x—{ft.”r'“ "')’- RN i
Notary Publie

'Notest ")) Exact corporats name of corporation makins the statement.
2. Hignature and title of officer signing for the corporation.—must be a President or a Vice-President.

Ting fee $5.0v
SUBNMIT ONE COPY
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871149405 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:49:37.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:49:37 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769788
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Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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RSN

ARTICLES OF guENDMENT
O THE
AR "ICLES OF INCORPORATION
or
THE MOUNTAIN STATES TELEPHONE
AND TELEGRAPH COMPANY

[P Y

4

__.....*u.eszs“—.q.i -

Pursuant to the provisions of the Colorado Corpora
Articles of Amendment to its Articles of Incorporation:

(1) The name of the corporation is The Mountain States Telephone and Telegraph Company.

(2) The following amendments t5 the Articles of Incorporation were adapted by the shareholders:
Amendment No. |

(a) That Article IV of the Articles of Incorporation be amended to read as follows:

*“The amount of authorized capital stock of the company shall be seven hundred million

dollars ($700,0.0.000) divided into fifty six million (56.000.000) shares of the par value of twelve
) and one-half collars ($12.50) each.”; and
! (b) That each issued and nutstanding share of capital stock of *he company of the par value of one
hundred dollars ($100) be chenged to eight (8) shares of capital stock of the par value of twelve and one-
haif dollars ($12.£0) each.
Amendment No. 2

(a) That Article V of the Article: of Incorpors.ion of the comnany be amended to read as follows:
“The number of directors of the «..mpany shall be fixed by the by-laws of the company but shall

be not less than eleven 7i1). The Lusiness and aflairs of the company shall be managed by the
board of directors.”

(3) The foregoing amendments to the Articlex of Inco
shareholdr:s of the corporation held on July 19, 1960, purs

tion Act, the undersigned corporation adopts the following

rporatior. were adopted at a special meeting of the
uant 1o due notice.

(4. There were 4,205,714 shares of stock of the corporation o':tstanding at the
fore4oing amendments. All shares were common shares of the rarne clase, and
or the foregoing amendments.

(5) The number of shares voted res
follows: .

time of the adoption of the
all shares were entitled to vote

pectively tor and against each of the foregoing amendments was as

S eiiante -

Voted For Voted Against

Amcndnient Noo 1
Amendraent No. 2

one hundred Jollars (£1:9) each to twelve and nne-ha

(8) The frregoing As. ei.dment No | changes the par value of the authorized share

4.055.836
4.0,5,748

5,777
8,028

s of the corporstion {from
If do'lars ($i230) each. Upon the becoming effective of

this Amendment No. 1 each issued and cutstanding share of the capital

of one hundred dollars ($100) will be changed to eight (8)

stock of the corporation of the par value

par value of twelve and one-ha'f dollars ($12.50) cach.

shares of the capital stock of the corporation of the

(7) The: foregoing Amendment No. 1 changes the stated capital of the corporation from four hundred fifty
million dol'ars ($450.000,000) divided into four million five hundred thousand (4,500,000) shares of the par value
of one hundred dollars ($100) eack, to seven hundred million dollars ($700,000,000) divided iito fifty six million
(36,000,000) shares of the par value of twelve and one half dollars ($12.50) each.

. Dated this 8th day of August, 1960.

ORI

E I W [ THE MOUNTAIN STATES TELEPHONE AND

FES TSR LT TELEGRAPH COMPANY

b 0 Y

NI “(Sealy "
. NS s By v 4 ;
. MR P "~ President o
R R N A 5
] nEn e, L] ‘_°.z,: -

..' 0":..'0“ L0 ‘._.‘ w7 and . PR A :
[N R P LA : ‘
*y\* 24:18TATE OF COLORADO (

\
" CITY 'AND COUNTY OF DENVER | **

... The foregoing instrument was acknowledged before me this 5th day of August, 1960, by W. K. Koch as
':P.Erﬂdom and J. R. Spangler as Secretary of The Mountain States Telephone and Telegraph Company, »
\* L corpdresion.

My coemminsion expires April 29, 1962,

. e oy 4
Notary Public
S (X ) M
(e STATE OF COLORADO -
U QY'AND COUNTY OF DENVER | **

RRTYRIToN

. “ M o, ,Jn"l.\. Spangler, being first duly sworn, upon his oath deposes and says that he is, and was at the time he
i “,,,* ¢/ w.gned the foregoing instrument, the duly elected and acting Secretary of The Mountain States Telephone and ;
3 "1 Talegraph Company, a Colorado corporation; that W. K. Koch is, and was at the time he signed the foregoing i
o instrument, th~ duly elected and acting President of the said corporation; that affiant has read the foregoing
{ instrument and knows the contents thercof; and that the facts recited and rtatements contained in said

. inatrument are true.

.\ 9t Aﬁ\ﬂ:j&{lﬂd and sworn to before me this 5th day of August, 1980, {
" " @saMy corimission expires April 25, 1962. . .
A

- -

it
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871117896 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:47:21.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:47:21 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769778
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Secretary of State of the State of Colorado

Sosossansst?’
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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T CERTIFICATE OF AMENDMENT

or
CERTIFICATE OF INCORPORATION

or

THE MOUNTAIN STATES TELEPHONE
AND TELEGRAPH COMPANY

e T s e i

Rincty QU Men By Thece Presents, That we, F. P. OGDEN, as President, and J. T. TIERNEY,
; 88 Secretary of THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY, a curporation duly
P organized and existing under and by virtue of che laws of the State of Colorado, do hereby certify:

1. That we are respectively the P.esidect and Secretary of said corporation.

2. That at a special meeting of the stockholders of The Mountsin Sta‘es Telephone and Telegraph Com-
pany held on the 21st day of March, A. D. 1950, st the office of ssid Company, 911 Fourteenth Street, in the
City and County of Denver and State of Colorado. in which said City and County the principal office and place
of business of said Company is situated, there were present in person or by proxy stockholders of said corpo-
ration representing more than two-thirds of the shares of the entire outstanding capital stock of said Company;
that raid meeting was duly called upon ruthorization of the Board of Directors, and also by a stockholder own'ng
st Jeast one-third of the entire outstanding voting stock: that notice of said mesting was published in The Denver
Posi ani the Rocky Mountain News, daily new.;apers printed, published and of general circulation ir the City
and County of Denver and State of Colorado, on tne 10th day of March, 1950, that notice of sa'd meeting, stating
the tim: and objocts of said meeting, was mailed to each stockholder of the Company at least thirty (30) days
before usid meeting, properly addressed to each stocknolder of said Company.

3. That at said meeting a resolution was passed, more than two-thirds of the entire outstanding capital stock
voting oy ballot in favor eof, of which resclution the following is s true copy:

“RESOLVED That Article IV of the Articles of Incorporation of The Mountain States Telephone ard
Telegraph Company he amended to read as follows:

“The capital stock of our said Company is One Hundred Fifty Million Dollarg ($150,000,000),
divided into One Million Five llundred Thousand (1,500.000) shares of the par value of One
Hundred Dollars ($100.00) esch’.”

4. That at said meeting the proper ~flice.1 of the Company were authorized to execute and file the n«es:;y
certificate with the Secretary of State of Colorado, snd to take all other action necessary to make such amend-
ment fully effective. :

\'711 N WITNESS WHEREOF, We, F. P. OGDEN. as Prevident. and J. T. TIERNEY, as Secretary of said corpo.
.- YMtien have hereunto set our hands and seals the 21st day of March, A. D. 1950, and have caused the seal of
<.t_hp caporation to be affixed hereto.

,".'.':"r']' hANE ' Wﬂ
el d A . P:mfm

s

(SEAL)

STATE OF COLORADO,
CITY AND COUNTY OF DENVER. .
The foregoing instrum: nt was acknowledged hefore ma= this 21st day of March, A. D. 1950 b{)r. P. OGDEN,

as President, and J. T. TIERNEY, as Secretary, of THE MOUNTAIN STATES TELEFHONE AND TELEGRAPE
COMPANY, a corporstion urganized and existing under and by virtue of tne laws of the State of Colorsdo,
for the uses and purposes therein meniioned.

. My commission ¢xpires November 1, 1951.

G+ WITNESS my band and official seal. %M

,.'_:"“'Jl‘;,‘ . Notary Public.

A,“.:'-’l'| \\“"
¢, ' STATEOF COLORADO,

‘v, CITY AND COUNTY OF DENVEA.

L- v ¥. P. OGDEN, of lawful age, being first duly sworn, or. cath deposes and says-

That he is the President of THE MOUNTA .« STATES TELEPHONE AND TELLGRAPH COMPANY, a
Colorado corporation; that he has read the cbove and foregoing Certificate of Amendment to the Articles of
Incorporation of The Mountain States Telcphone and Telegraph Company, and that he knows contents
thereof, and that the same is true of his own knowledge. 7 ‘2 Vi

- - a ‘ (k

Subecribed and sworn to before me this 21st day of March, A. D. 1950.

My commission expires November 1, 1851, .—; é : sl z ::

; R Notary Publie.
] oY (SEAL)

’ )

- e
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871121515 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:47:44.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:47:44 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769780
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Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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3 CERTIFICATE OF AMENDMENT

b or

’ CERTIFICATE OF INCORPORATION
; or

THE MOUNTAIN STATES TELEPHONE
1 AND TELEGRAPH COMPANY Y
i
k]

S

~

Tinotw AUl Men Bp These Presents, That we. F. P.OGDEN, as President, and H. L. JONES,
Rs Secretary of THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY, a corporation duly
4 organized and existing under and by virtue of the laws of the State of Colorado, do hereby certify:

1. That we are respectively the President and Secretary of said corporation.

2. That at a nrdll meeting of the stockholders of The Mountain States Telephone and Telegraph .
< sany held on the 18th day of March, A.D. 1952, at the office ot said Company, 931 Fourteenth Stre& isotrl’:e
- Ill_nnd County of Denver and State of Colorado, in which said City and County the principal office and place
of i} of sald Company is situated, there were present in person or by proxy stockholders of said corpo-
ration representing more than two-thirds of the shares of the entire outstanding capital stock of said Company;
thut said meeting was duly called upon authorization of the Board of Directors, and also by a stockholder owning
at least one-third of the entire outsundin‘z voting stock; that notice of said meeting was published in The Denver
Post and the Rocky Mountain News, daily newspapers grlm.ed, ublished and of general circulation in the City
and County of Denver and State of Colorado, on the 6t day of March, 1952, that notice of said meeting. stating
the time and cbjects of said mecting, was mailed to each stockholder of the Company at least thirty (30) days
before said meeting, properly addressed to esch stockhoider of said Company.

3. That at said meeting a resolution was passed, more than two-thirds of the entire outstanding capital stock
voting by ballot in favor reof, of which resolution the following is a true copy:

. 4 “RESOLVED That Article IV of the Articles of Incorporation of The Mountain States Telephone
and Telegraph Company be amended to read as follows:

“The capital stock of our sald Company is Two Hundred Million Daollars ($200,000,000), di-
vi.:;d into 0 Million (2,000,000) shares of the par value of One Hundred Dollars ($100.00)
each’”

4. That st said meeting the proper officers of the Company were authorized to execute and file the necessa
certificate with the Secretary of State of Colorado, and to take all other action necessary to make such .m.n?.'
ment fully effective.

i IN WITNESS WHEREOF, We, F. P. OGDEN. as President, and H. . JONES, as Secretary of said corpora-
tion have hereunto set our hands and seals the 18th day of March, A. D. 1932, and have caused the seal of the ..

corporation to be affixed hereto. (ﬂ

STATE OF COLORADO, }
; 8.
K CITY AND COUNTY OF DENVER.
o The foregoing instrument was acknowledyed before me this 18th day of March, A. D. 195%}3 F. P. OGDEN,
E 83 President, and H. E. JONES, as Se('rmr(. of THE MOUNTAIN STATES TELEPHONE BTELEGRAP}‘
COMPANY, a corporation organized and ex sting under and by virtue of the laws of the State of Culorado,
N lox‘ the uses and purposes therein mentioned.
LN .‘\‘ My commission expires May 9, 1934.
Toiad ! i NESS my hand and official seal.
=3 erel 1
LA gSpALY s

o~

/ [ ;:J'.«. o r-; il 7(
Notary Public,

{

‘ ‘é'i‘;pi‘an OF COLORADO, |
" 'CITY AND COUNTY OF DENVER|
F. P. OGDEN, of lawful age, being first duly sworn. on osth deposes and says:
3 That he is the President of THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY, a
- Colorado ccrporation; tlat he has read the above and foregoing Certificate of Amendment to the Articles of

Incorporation of The Mountaln States ’I‘elt&t::ne and Telegraph Company, and that he knows the contents
. ! thereof, and that the same is true of his own knowledge.

.

Subscribed and sworn to before me this 18th day of March, A.D. 1952,

miss , 1984, g AR
? O ,_“ercom on expires May 9, 1 ) -:},(‘/},.'t.u,'],fj"-“'-")/‘
R LI S 1" Notary Public.

. » A R
TULR o A T AR e T
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871007152 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023 @ 05:48:30.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:48:30 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769783
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Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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DESIGRATION OF REGISTERED OFFICE AXD REGISTERERD AGENT ‘

The Mountain Stat s Telephone and Telearaph Company

& corporation
(ane of Corporation) ’

organized and existing under the ‘lAvs of the State of COLORADO

¢

hereby certifies that » pursuant to a duly adopted resclution of its board of
. ) - 5 ) directors, the address of the registered office of the corporation in the
State of Co.orado shall be 331 Fourtrenth Strost, Denve r, Colorado - ;

X e “hat the registered agent of the corporation vhose tusiness address is
L Colorado Vice President

identical with such registered offica, shall be C. M. Blair, ani General Manager

. ¥ and that the principal Place of business of the corporation in Calorado is:
931 Fourteenth Street, Dernvrr, Colorade
4 . Ko. Street City

‘ (If same address as registered office, insert "same as above")

IN WITNESS WHEREOF, the undersigned corporation has caused this certificate to

be executed in its name by its ——0— President, this 16th day of
—— e
December , 19 58,

THE MOUNTAIN STATES TELEPHONE AND
TELZGRAPH COMPANY

By,
resident

STATE OF __ COLORADO )

CITY & )
COUNTY OF __ DENVER ) _
Bafors me, Lillian F, Levitt
a Notary Public in and for the said County and State, personally appeared

W. K. KOCH who sckiowledged before me that bhe 18

. — President o e Nour"aln Stutes Telephoue and 1¢ lecraph Company
: : Rame of Corporation
‘. that be signed the foregoing, and that the statements contained tharein are true.

Maerersnn,

“-T,-'\( NIA yitness vhereof I bave hereunto set my hand and seal this L6th
. f& :'.-"dgy o‘_r( g December , Ae D. 19 %8 .
oly % Qi
“"r\’ U’ﬂh;\e.pgg,uion expires _April 25, 1962 .
g™ et A &
':., 00 sagene'e \')\\“‘ o .
LT e _T ., g e .
) ',”""'m'um‘“'\f S il e ’:"_-). i Ol g ,%
o ' Notary Tublic
Kote:

ETective January 1, 1959, esch corporation shall have and continucusly maintain
in the State of Colorado:

(a) A registered office which may Le, but need not be, the same as its
Place of business.

(b) A registered agent, which agent By be either an individual resident,
or a dorsstic corporation, or a foreign corporation authoriied to do business
in Colorado, having a business office ileutical with such registered office.
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED

I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to
the records of this office, the attached document is a true and complete copy of the

Filed Document

with Document # 19871135947 of
QWEST CORPORATION

Colorado Corporation

(Entity ID # 19871054618 )

consisting of 2 pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/08/2023 that have been posted, and by documents delivered to this office electronically through

03/10/2023@ 05:48:07.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/10/2023 @ 05:48:07 in accordance with applicable law. This

certificate is assigned Confirmation Number 14769782
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Q‘"“Xmm.x-mﬂ""’y ‘ o
Secretary of State of the State of Colorado

Sosossansst?’

skt otk ok ok sk ok ok skl otk sk otk ookl ook Rk Bl . Of Clert filoape ™ % ksl ek sttt stk ek ok ke ok sk ek ok sk ok o
Notice: A certificate issued electronically from the Colorado Secretary of State’s website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, https://www.coloradosos.gov/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,
https://www.coloradosos.gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”
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CERTIFICATE OF | NCORPORATION

OF

i THE MOUNTAIN STATES TELEPHONE

i AND TELEGRAPH COMPANY

i

A

g RKnow Al Men Bp These Presents, That we, W. K. KOCH, as President, and J. R,
ﬂ SPANGLER, as Secretary of THE MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY, »
§ corporation duly organized and existing under and by virtue of the laws of the State of Colorado, do hereby

certify:

\’1 1. That we are respectively the President and Secretary of said corporation.

2. That st a special meeting of 1%« stockholders of The Mountain States Trlephone and iclegraph Com.

pany held on the 2]st day of May, A. D. 1957, at the office of said Company, 831 Fourteenth Street, 1n the City

] and County of Denver and State of Colorade, in which said City and County the principal office and place of

i business of sajd Company is situated, there were Fresent in person or by Proxy stockholders of said corporation

N representing more than two-thirds of the sharcs of the entire outstanding capital stock of said Compsny; that

1 arid meeting was duly called; that notice of said meeting was published in The Daily Journal, a Dewspaper

? printed, published and of general circulation in the Ciy and County of Denver and State of Colorado, on the
]
1

2nd day of May, 1857: that notice of sa)d raecting, stating the time and object of said meeting. was mailed to
earh stockholder of the Cempany ut least thirty (30) days before s id meeting. properly addressed to each
stockholder of said Con.pany.

3. That at saiq meeting the foliowing resolution was passed by more than two-thirds of the entire
outstanding capital stock voting by ballot in favor thereof, of which the following resolution Is a true copy;

“RESOLVED That Article 1YV of the Articles of Incorporstion of The M. in States Teleph
and Telegraph Company be amended to read as follows:

*“The capital stock of our said Company is Four Hundred Fifty Million Dollars ($450.000,000)
divided into four million five hundred thousand shares of the par value of One Hundred
Dollars ($100) esch.”

¢
| IN WITNESS WHEREOF, We, W. K. KOCH, as President, and J. R SPANGLER, as Becretary of said
'4] corporation have hereunto set our hands and seals the 2]st day of May, A. D. 1957, and have caused the seul
i » of the corporation to be afxed hervto.
. .‘65‘;4.1.) -
. > s - .
- i LS i Fresident.
3 iy ’. .“A'h;t‘
. ¢ . :
-;;f ! SR
« * .o ] / s
{ tery.
R STATE OF COLORADO, 1
.. R
CITY AND COUNTY OF DIINVER.}
- The for:going instrument was acknowledged before me this 21st day of May, A. D. 1957, by W. K. KOCH,
‘i as Presidert, and J. R SPANGLER, as Secretary of THE MOUNTAIN STATES TELEPHONE AND TELE-
N GrAPH COMPANY, a corporation organized and existing under and by virtue of the lawe of the State of
Vi : Colorada, for ine usc: and purposes therein mentioned.
LN -
! Y My commission expires April 26, 1958, ,
} : RN Do .
; ’ 1 % WITNESS my hand and official seal i ) 2 Z
W i o R ost .
;, j _""... v . <: “%
;f i =L S Notary Public.
Bl s g
" 3 740" 'STATE OF COLORADO, ’
NTERK .
e CITY AND COUNTY OF DENVER.

W. K. KOCH, of lawful 2ge, Leing first duly sworn, on oath drposes and says:

That he is the President of THX MOUNTAIN STATES TELEPHONE AND TELEGRAPH COMPANY,
a Colorado corporation’ that he haa rend the above and foregoing Certificate of Amendiment to the Articley
of Incorporation of The Afountain States Telephone and Telegraph Company, and thst kpowp tents
thereof, and that the same Is tr2 of his own knowledee,
LA
! ."..’,ff/ L

st B

' W . and swourn tu before me this 21st "y of May, A. D. 1957,
s} & . i ires April 26, 1958
\ v, " - My eefnmission expires Apri . )

BN T '
Upt VN ,
~ISBARYIY L

S A T S

- > P ENETCRERC O
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EXHIBIT B



AMENDED AND RESTATED BYLAWS
of
QWEST CORPORATION
(as amended March 27, 2024)

Section 1. OFFICES

1.1  Principal Office. The principal office of the Corporation shall be located at 931
14th Street, Denver, Colorado 80202.

1.2 Additional Offices. The Corporation may have such other offices (including a
registered office as required by law) at such other places as the Board of Directors may from time
to time determine or the business of the Corporation may require.

Section 2. SHAREHOLDERS” MEETINGS

2.1 Place of Meeting. Unless otherwise required by law or these Bylaws, all meetings
of the shareholders shall be held at the principal office of the Corporation or at such other place as
may be designated by the Board of Directors.

2.2 Annual Meetings. An annual meeting of the shareholders shall be held on the
second Tuesday of June each year at 10 o’clock a.m., or on such other date or at such other time
as the Board of Directors shall designate, for the purpose of electing directors and for the
transaction of such other business as may properly be brought before the meeting.

2.3  Special Meetings. Special meetings of the shareholders, for any purpose or
purposes, may be called by the Chairman, President or Board of Directors. At any time, upon the
written consent of any shareholder or shareholders holding in the aggregate one-half of the total
voting power, the Secretary shall call a special meeting of shareholders to be held at the principal
office of the Corporation at such time as the Secretary may fix, not less than 15 nor more than 60
days after the receipt of such request.

2.4 Notice of Meetings. Except as otherwise provided in Section 2.3 hereof or by law,
the authorized person or persons calling a shareholders’ meeting shall cause written notice of the
time, place and purpose of the meeting to be given to all shareholders entitled to vote at such
meeting, at least 10 days and not more than 60 days prior to the day fixed for the meeting. Notice
of the annual meeting need not state the purpose thereof, unless action is to be taken at the meeting
for which notice is required by law.

2.5  List of Shareholders. At every meeting of shareholders a list of shareholders
entitled to vote, arranged alphabetically and certified by the Secretary or by the agent of the
Corporation having charge of transfers of shares, showing the number and class of shares held by
each such shareholder on the record date for the meeting, shall be produced on the request of any
shareholder.
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2.6 Quorum. Except as otherwise provided by law, the presence, in person or by proxy,
of the holders of 65% of the total voting power shall be required and shall constitute a quorum at
all meetings of the shareholders.

2.7  Voting. 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 decide
any question brought before such meeting, unless the question is one upon which, by express
provisions of law or the Charter, a different vote is required, in which case such express provision
shall govern and control the decision of such question.

2.8  Proxies; Record Date. At any meeting of the shareholders, every shareholder
having the right to vote shall be entitled to vote in person, or by proxy duly appointed by an
instrument in writing that conforms to all requirements of applicable law. Each shareholder shall
have one vote for each share of stock having voting power that is registered in his name on the
books of the Corporation at the time of the meeting or on the record date for the determination of
shareholders entitled to vote at the meeting if the Board of Directors shall have fixed such a record
date.

2.9  Adjournments. Adjournments of any annual or special meeting of shareholders
may not be taken without new notice being given unless a new date is fixed and announced prior
to adjournment, but any meeting at which directors are to be elected shall be adjourned only from
day to day until such directors shall have been elected.

2.10 Lack of Quorum. If a meeting cannot be organized because a quorum has not
attended, those present may adjourn the meeting to such time and place as they may determine,
subject, however, to the provisions of Section 2.9 hereof. In the case of any meeting called for the
election of directors, those who attend the second of such adjourned meetings, although less than
a quorum as fixed in Section 2.6 hereof, shall nevertheless constitute a quorum for the purpose of
electing directors.

2.11  Action by Consent. To the maximum extent permitted by law, any action that may
be taken at a meeting of shareholders may be taken by a consent in writing signed by shareholders
holding the requisite amount of voting power required by applicable law in order to effect valid
shareholder action in lieu of a meeting.

Section 3. DIRECTORS

3.1 Number; Powers; Election. The number of directors shall be two. The Board may
exercise all such powers of the Corporation and do all such lawful acts and things which are not
by law or by the Charter or these Bylaws directed or required to be done by the shareholders. The
directors shall be elected at the annual meeting of the shareholders and shall hold office for one
year and until their successors are chosen and have qualified. No director need be a shareholder.

3.2 Filling Vacancies. The remaining directors, even though not constituting a

quorum, may, by a majority vote, fill any vacancy on the Board (including any vacancy resulting
from death or resignation, from an increase in the authorized number of directors or from failure
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of the shareholders to elect the full number of authorized directors) for an unexpired term, provided
that the shareholders shall have the right, at any special meeting called for the purpose prior to
such action by the Board, to fill the vacancy.

3.3  Removal of Board Members. Unless otherwise provided by the Charter or
applicable law, any director may be removed, with or without cause, notwithstanding that his term
of office may not have expired, by either (i) the affirmative vote of a majority of the total voting
power of the Corporation (or any such higher vote required by applicable law) or (ii) a two-thirds
vote of the Board of Directors. At the same meeting in which the shareholders or the Board of
Directors remove one or more directors, a successor or successors may be elected for the unexpired
term of the director or directors removed.

Section 4. MEETINGS OF THE BOARD

4.1  Place of Meetings. The meetings of the Board of Directors may be held at such
place as a majority of the directors may from time to time designate.

4.2 Initial Meetings. The first meeting of each newly elected Board shall be held
immediately following the annual shareholders’ meeting and at the same place as the annual
meeting, and no notice of such first meeting shall be necessary to the newly elected directors in
order legally to constitute the meeting.

4.3  Regular Meetings. Regular meetings of the Board may be held without notice at
such time and place as shall from time to time be determined by the Board.

4.4  Special Meetings. Special meetings of the Board may be called by the Chairman
or President on two days’ notice given to each director, either personally or by telephone, mail or
by telegram. Special meetings shall be called by the President or Secretary in like manner and on
like notice on the written request of any two directors, and if the President and Secretary fail or
refuse, or are unable to call a meeting when requested by any two directors, then the two directors
may call the meeting on two days’ written notice given to each director.

45  Quorum. A majority of the Board shall be necessary to constitute a quorum for the
transaction of business and, except as may be otherwise provided by law, the acts of a majority of
the directors present at a meeting at which a quorum is present shall be the acts of the Board.

4.6  Withdrawal. If a quorum is present when the meeting is convened, the directors
present may continue to do business, taking action by vote of a majority of a quorum as fixed in
Section 4.5 hereof, until adjournment, notwithstanding the withdrawal of enough directors to leave
less than a quorum as fixed in Section 4.5 hereof, or the refusal of any directors present to vote.

4.7  Committees. The Board may designate one or more committees, each committee
to consist of two or more of the directors of the Corporation (and one or more directors may be
named as alternate members to replace any absent or disqualified regular members), which, to the
extent provided by resolution of the Board or the Bylaws and subject to any applicable restrictions
under applicable law, shall have and may exercise the powers of the Board in the management of
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the business and affairs of the Corporation, and may have power to authorize the seal of the
Corporation to be affixed to documents. Such committee or committees shall have such name or
names as may be stated in the Bylaws, or as may be determined, from time to time, by the Board.
Any vacancy occurring in any committee shall be filled by the Board, but the President may
designate another director to serve on the committee pending action by the Board. Each such
committee shall hold office during the term of the Board constituting it, unless otherwise ordered
by the Board.

4.8  Action by Consent. Any action which may be taken at a meeting of the Board or
any committee thereof may be taken by a consent in writing signed by all of the directors or by all
members of the committee, as the case may be, and filed with the records of proceedings of the
Board or committee.

4.9 Meetings by Telephone or Similar Communication. To the maximum extent
permitted by applicable law, meetings of the Board of Directors may be held by the means of
telephone conference calls or similar communications equipment provided that all persons
participating in the meeting can hear and communicate with each other.

Section 5. NOTICES

5.1  Form of Delivery. Any written notice required or permitted by law, the Charter or
the Bylaws to be given to any shareholder or director shall be deemed to have been given to such
shareholder or director (a) on the date such notice is served upon such shareholder or director or
(b) on the day such notice is deposited in the United States mail, postage prepaid, addressed to
such shareholder or director at his last known address.

5.2  Waiver. Whenever any notice is required to be given by law or the Charter or these
Bylaws, 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 thereto.

Section 6. OFFICERS

6.1  Designations. The officers of the Corporation shall be chosen by the directors and
shall be a President, Secretary, Treasurer and any other officer required to be elected by the laws
of the state in which the Corporation is organized. The Board may elect a Chairman and a Chief
Executive Officer, and one or more Executive Vice Presidents, Senior Vice Presidents, Vice
Presidents, Assistant Secretaries and Assistant Treasurers. Except for the positions of President
and Secretary, any two offices may be held by one person.

6.2  Additional Designations. The Board of Directors may appoint such other officers
and agents as it shall 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.

6.3  Salaries. The salaries of all officers and agents of the Corporation, if any, shall be
fixed by the Board.

Exhibit B - Page 4 of 9



6.4  Term of Office. The officers of the Corporation shall hold office at the pleasure of
the Board of Directors.

6.5  Chairman. The Chairman, if any, shall preside at all meetings of the shareholders
and directors, ensure that all orders, policies and resolutions of the Board are carried out and
perform such other duties as may be prescribed by the Board of Directors or the Bylaws.

6.6  Chief Executive Officer (“CEQ”). The Chief Executive Officer, if any, shall be
the chief executive officer of the Corporation; he shall have general and active management of the
business of the Corporation. He may sign, execute and deliver in the name of the Corporation
powers of attorney, contracts, bonds and other obligations and shall perform such other duties as
may be prescribed by the Board of Directors or the Bylaws.

6.7  President. The President shall manage the day-to-day affairs of the Corporation.
He may sign, execute and deliver in the name of the Corporation powers of attorney, contracts,
bonds and other obligations and shall perform such other duties as may be prescribed from time to
time by the Board of Directors, the Chairman, the CEO and the Bylaws. The President shall
perform the duties of the CEO if no CEO is elected or if the CEO is absent or unable to act.

6.8 Executive Vice President(s). Each Executive Vice President shall assist the CEO
and the President in discharging the duties of their offices in any manner requested by them and
perform any other duties as may be prescribed by the Board of Directors and the Bylaws.

6.9  Senior Vice President(s). Each Senior Vice President shall possess the power and
may perform the duties of the Executive Vice Presidents in their absence or disability and shall
perform such other duties as may be prescribed from time to time by the Board of Directors, the
CEO or the President.

6.10 Vice President(s). Each Vice President shall have such powers and perform such
duties as may be assigned to them by the Board of Directors, the CEO or the President. A Vice
President may sign and execute contracts and other obligations pertaining to the regular course of
his duties.

6.11 Secretary. The Secretary shall keep the minutes of all meetings of the shareholders,
the Board of Directors and all committees thereof. The Secretary shall cause notice to be given of
meetings of the shareholders, of the Board of Directors and of any committee appointed by the
Board. The Secretary shall have custody of the corporate seal and general charge of the records,
documents and papers of the Corporation not pertaining to the duties vested in other officers, which
shall at all reasonable times be open to the examination of any director. The Secretary may sign
or execute contracts with the CEO, the President, or any Executive Vice President, Senior Vice
President or Vice President thereunto authorized in the name of the Corporation and affix the seal
of the Corporation thereto. The Secretary shall perform such other duties as may be prescribed
from time to time by the Board of Directors or by the Bylaws.

6.12  Assistant Secretary. The Assistant Secretary shall have such powers and perform
such duties as may be assigned by the Board of Directors or the President. In the absence or
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disability of the Secretary, the Assistant Secretary shall perform the duties and exercise the powers
of the Secretary.

6.13 Treasurer. The Treasurer shall have general custody of all the funds and securities
of the Corporation and have general supervision of the collection and disbursement of the funds
of the Corporation. The Treasurer shall endorse on behalf of the Corporation for collection checks,
notes and obligations and may deposit the same to the credit of the Corporation in such bank or
banks or depositories as the Board of Directors may designate. The Treasurer may sign, with the
President or such other person or persons as may be designated for the purpose by the Board of
Directors, all bills of exchange or promissory notes of the Corporation. The Treasurer shall enter
or cause to be entered regularly in the books of the Corporation full and accurate account of all
monies received and paid by him on account of the Corporation; shall at all reasonable times
exhibit books and accounts to any director of the Corporation upon application at the office of the
Corporation during business hours; and, whenever required by the Board of Directors, the CEO or
the President, shall render a statement of accounts. The Treasurer shall perform such other duties
as may be prescribed from time to time by the Board of Directors or by the Bylaws.

6.14  Assistant Treasurer. The Assistant Treasurer shall have such powers and perform
such duties as may be assigned by the Board of Directors, the CEO, the President, or the Treasurer.
In the absence or disability of the Treasurer, the Assistant Treasurer shall perform the duties and
exercise the powers of the Treasurer.

6.15 Controller. The Controller shall be the principal accounting officer and shall be
responsible for the development and maintenance of the accounting systems used by the
Corporation and its subsidiaries. The Controller shall be authorized to implement policies and
procedures to ensure that the Corporation and its subsidiaries maintain internal accounting control
systems designed to provide reasonable assurance that the accounting records accurately reflect
business transactions and that such transactions are in accordance with management’s
authorization. Additionally, the Controller shall be responsible for internal and external financial
reporting for the Corporation and its subsidiaries.

6.16 General Manager(s). Each General Manager shall be responsible for overseeing
the day-to-day management of the Company’s field operations at the direction of the Regional
Vice President and for performing such other duties as may from time to time be assigned. A
General Manager may sign and execute contracts and other obligations pertaining to the regular
course of his duties.

Section 7. STOCK

7.1  Certificates. The certificates of each class of stock of the Corporation shall be
numbered and shall be entered in the books of the Corporation as they are issued. Every certificate
of stock shall be signed in the manner required by applicable law. If any stock certificate is signed
by a transfer agent or by a registrar, other than the Corporation itself or an employee of the
Corporation, the signature of such officer may be a facsimile.
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7.2  Lost Certificates. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates theretofore issued by the
Corporation alleged to have been lost or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost or destroyed. When authorizing such issue
of a new certificate or certificates, the Board may, in its discretion and as a condition precedent to
the issuance thereof, require the owner of such lost or destroyed certificate or certificates, or his
legal representative, to advertise the same in such manner as it shall require and/or give the
Corporation a bond in such sum as it may direct as indemnity against any claim that may be made
against the Corporation with respect to the certificate alleged to have been lost or destroyed.

7.3  Transfers. Upon surrender to the Corporation, or the transfer agent of the
Corporation, a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a
new certificate to the person entitled thereto, cancel the old certificate and record the transaction
upon its books.

7.4  Record Date. For the purpose of determining shareholders entitled to notice of and
to vote at a meeting, or to receive a dividend, or to receive or exercise subscription or other rights,
or to participate in a reclassification of stock, or in order to make a determination of shareholders
for any other proper purpose, the Board of Directors may fix in advance a record date for
determination of shareholders for such purpose, such date to be not more than 60 days and, if fixed
for the purpose of determining shareholders entitled to notice of and to vote at a meeting, not less
than 10 days, prior to the date on which the action requiring the determination of shareholders is
to be taken.

7.5 Registered Shareholders. Except as otherwise provided by law, the Corporation
and its directors, officers and agents may recognize and treat a person registered on its records as
the owner of shares as the owner in fact thereof for all purposes, and as the person exclusively
entitled to have and to exercise all rights and privileges incident to the ownership of such shares,
and rights under this Section shall not be affected by an actual or constructive notice which the
Corporation, or any of its directors, officer or agents, may have to the contrary.

Section 8. MISCELLANEOUS

8.1  Dividends. Except as otherwise provided by law or the Charter, dividends upon
the stock of the Corporation may be declared by the Board of Directors at any regular or special
meeting. Dividends may be paid in cash, in property, or in shares of stock.

8.2 Reserves. The Board of Directors may create and abolish reserves out of earned
surplus for any proper purposes.

8.3  Checks. All checks or demands for money and notes of the Corporation shall be

signed by such officer or officers or such other person or persons as the Board of Directors may
from time to time designate.
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8.4  Fiscal Year. The Board of Directors may adopt for and on behalf of the
Corporation a fiscal or a calendar year.

8.5  Seal. The Board of Directors may adopt a corporate seal. The seal may be used by
causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise. Failure to
affix the seal shall not, however, affect the validity of any instrument.

8.6  Gender. All pronouns and variations thereof used in these Bylaws shall be deemed
to refer to the masculine, feminine or neuter gender, singular or plural, as to the identity of the
person, persons, entity or entities referred to require.

8.7  Severability. A determination that any provision of these By-laws is for any reason
inapplicable, invalid, illegal or otherwise ineffective shall not affect or invalidate any other
provision of these By-laws.

8.8 Definition of Charter. Any reference herein to the Corporation’s “Charter” shall
mean the Corporation’s articles of incorporation, certificate of incorporation or similar
organizational document.

Section 9. INDEMNIFICATION

9.1 Indemnification. To the maximum extent permitted by law, the Corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any action, suit
or proceeding, whether civil, criminal, administrative or investigative (including any action by or
in the right of the Corporation), by reason of the fact that he is or was a director, officer, employee
or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another business, foreign or nonprofit corporation, partnership, joint
venture or other enterprise, against expenses (including attorneys’ fees), judgments, damages, fines
and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding.

9.2  Standard of Conduct. If applicable law conditions the Corporation’s ability to
indemnify a director, officer, employee or agent upon a determination that an applicable standard
of conduct has been met, the indemnification hereunder (unless ordered by the court) shall be made
by the Corporation only as authorized in a specific case upon a determination that such applicable
standard of conduct has been met. Such determination shall be made (a) by the Board of Directors
by a majority vote of a quorum consisting of directors who were not parties to such action, suit or
proceedings, (b) if such a quorum is not obtainable or a quorum of disinterested directors so directs,
by independent legal counsel, or (c) by the shareholders.

9.3  Payment of Expenses in Advance. The expenses incurred in defending such an
action, suit or proceeding shall be paid by the Corporation in advance of the final disposition
thereof if authorized by the Board of Directors in the manner provided in Section 9.2 above, upon
receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay such
amount if it shall ultimately be determined that he is not entitled to be indemnified by the
Corporation as authorized hereunder.
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94 Nonexclusivity and Continuance of Indemnification. The indemnification
provided hereunder shall not be deemed exclusive of any other rights to which any person
indemnified may be entitled, both as to action in his official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of his heirs and legal
representatives.

9.5 Insurance. The Corporation may procure insurance on behalf of any person who
is or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another business, nonprofit
or foreign corporation, partnership, joint venture or other enterprise against any liability asserted
against or incurred by him in any such capacity, or arising out of his status as such, whether or not
the Corporation would have the power to indemnify him against such liability under applicable
law.

Section 10. AMENDMENTS

10.1 Amendments; Repeal. These Bylaws may be amended or repealed by the Board
of Directors at any regular or special meeting or by the shareholders at any annual or special
meeting, provided notice of the proposed amendment or repeal is contained in the notice of such
annual or special meeting of shareholders.

* * * * *
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