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ADVICE TRANSMIlTAL 

To: Public Utility Commission 
From: Matrix Telecom, Inc. 
Date: March 24, 2005 
Re: Application of Matrix Telecom, Inc. for Authority to Operate as a Reseller of Local 

Exchange Telecommunications Services. 

Please find enclosed Matrix Te!ecom‘s application for authority to resell locsll 
exchange services. I n  addition, please find a FedEx self-addressed shipping label and 
erivelope for return of one file-stamped copy of the application. 

I f  you have any questions regarding the contents hereof, please contact: 

Matrix Telecom, Inc. 
Attn: Greg TqW, Esq. 
300 N. Meridian 
Suite 200-North 
Oklahoma City, Oklahoma 73107 

T: (405) 717-9612 
F: (405) 951-6312 
qtaylor@matrixvalue.com 

State 
U 

Application ---= Fee 
Copies 

300 N. Meridian, Suite 280N, Oklahoma City, OK 731 07 
Phone: (405) 71 7-9694 - Fax: (888) 250-231 8 . www.matrixvalue.com 1509653 

mailto:qtaylor@matrixvalue.com
http://www.matrixvalue.com


Before the 
KENTUCKY PUBLIC SERVICE COMMISSION 

In the Matter of MATRIX TELECOM, INC.’s 
application for certificate of public convenience 

telecommunications services within the State of ) Case No. 

) 
) 

and necessity to provide local exchange 1 

Kentucky . 1 

APPLICATION FOR CERTIFICATE OF PUBLIC CONVENIENCE AND 
NECESSITY TO PROVIDE LOCAL EXCHANGE TELECOMMUNICATIONS 

SERVICES 

Matrix Telecom, Inc. hereby submits the following information in accordance 

with the provisions of the State of Kentucky. 

1. Identification of applicant and principal business office: 

Matrix Telecom, Inc. 
300 N. Meridian 
Suite 200-North 
Oklahoma City, Oklahoma 73 107 
T: (405) 717-9612 
F: (405) 951-6312 

2. A copy of the articles of incorporation from the State of ‘Texas are 

attached hereto as Attachment A. 

3. The Applicant’s designated persons responsible for customer complaints 

and regulatory issues are listed below, respectively. 

Customer complaints: 

Matrix Telecom, Inc. 
Attn: Betty Smith 
Regulatory Affairs Manager 
300 N. Meridian 
Suite 200-North 
Oklahoma City, Oklahoma 73 107. 
T: (405) 275-5065 
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F: (405) 95 1-63 12 
bsInith!~,matrixvalue.com - 

Regulatory contact person: 

Matrix Telecom, Inc. 
Attn: Greg L. Taylor, Esq. 
300 N. Meridian 
Suite 200-North 
Oklahoma City, Oklahoma 73 107 
rr: (405) 717-9612 
F: (405) 951-6312 
gtaylor~matrixva1uc.com 

4. A notarized stated affirming that Applicant has not provided or collected 

for local exchange services in the State of Kentucky prior to its tariff filing is attached 

hereto and marked as Attachment B. 

5. Applicant does not seek to provide operator assisted services to traffic 

aggregators as defined in Administrative Case No. 330. 

6.  Applicant’s proposed initial tariff is attached hereto and marked as 

Attachment C. 

WHEREFORE, Matrix Telecom, Inc. requests that the Kentucky Public Service 

Commission grant authority to engage in the resale of local exchange 

telecommunications services to the public with applicable laws currently in effect or 

hereinafter enacted by the Commission. 

Respectfully submitted this day of March, 2005. 

M a t w  Telecom, Inc. : Greg Taylor 
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ATTACHMENT "A" 

SECRETARY OF-STATE 
IT IS HEREBY CERTIFIED that the attached idare true and correct copies of the 

following described document(s) on fide in this office: 

I 
MATRIX T3zmcoM, INC. 

FILENO. 1I569l.S 

ARTICLES OF INCORPORATION 

CHANGE OF REGISTERED OFFICE AND/OR AGENT 
CHANGE OF REGISTERED OFFICE AND/OR AGENT 
ARTICLES OF AMENDMENT 
ARTICLES OF AMENDMJWT 
CHANGE OF REGISTERED OFFICE AND/OR AGENT 
ARTICLES OF AMENDMXNT 

. -  ARTICCLES OF AMEMlMENT 
: ,  

JUNE 13, 1990 
JANUARY 21, 19E 

MARCH 2,1994 
DECEMBm 31,1994 

AUGUST 9, 1995 
NOVEMBER 27, 1995 
DECEMBER 11, 1995 

APm 9, 1997 

IN TESTIMONY WHEREOF, I have hereunto 
signed my name of@;lllv and caused to be 
impressed hereon the Seal of State od my office in 
the clity of Ausfin, on November 17, 1997. 



C E R T I F I C A T E  OF I N C O R P O R A T I O N  

OF 

.. .. 



F!LED 
!n the Office of the 

Secretary of S!& of Texas 
ARTICLES OF INCORPORATION 

'.,. . 
THE STATE OF TEXAS E 

§ 
COUNTY OF TARRANT § 

I, the undersigned n a t u r a l  person of t h e  age of twenty-one 
(21) years o r  more, who is a citizen of the State of Texas, ac t ing  
a s  incorpokator of a corporat ion under the T e x a s  Business 
Corporation A c t ,  do hereby adopt the following A r t i c l e s  of 
Incorporat ion f o r  such corporat ion.  

ARTICLE ONE 

The name of the Corporation is MI=, INC. 

ARTICLE TWO 

The period of  i t s  durat ion is perpe tua l .  

I 

ARTICLE THREE i 
5 

The purpose or purposes for which t h e  Corporation is organized 

is: (a) to conduct ,  engage i n ,  and c a r r y  b n  genera l  business;  (b) 

t o  manufacture, purchase and sel l  goods, wares, and merchandise of 

every kind and desc r ip t ion ,  and t o  receive and sell the same as 

agent o r  on commission; (c) t o  buy and se l l  goods: (d) t o  t r ansac t  

and engage in any mercant i le  o r  t rad ing  business;  (e) t o  erect o r  

r e p a i r  any bui lding o r  improvement; ( f )  t o  buy, sel l ,  acquire  by 

l e a s e ,  g ran t  by lease, rent, sublease  and subdivide r e a l  property 

i n  towns, c i t i es ,  villages and suburbs  n o t  extending more than two 

( 2 )  m i l e s  beyond t h e i r  l i m i t s ;  (9) to do everything necessary and 

p rope r  f o r  t h e  accomplishment of any of t h e  purposes, o r  t he  

at ta inment  of any  of t h e  o b j e c t s  o r  fur therance  of any of t h e  



- ~ .  . powers hereinbefore set forth, e i t h e r  alone or in association with 

I with the aforesaid business, or any p a r t  or parts thereof; 

provided, the same is not inconsistent with the laws under which 
I 

c .-._ 
-. . other corporations, firms or individuals, and to do every act or 

acts, thing or things, incidental to or a r i s i n g  out of or connected 

I .  

*. . 

this Corporation is  organized and subject to Part Four of the Texas 

Miscellaneous corporation ~ a w s  Act; (h) to be an organizer, 

partner ,  member, associate, or manager of any partnership, joint 

venture, or other business entity; (i) and to be an incoqorator of 

any other corporation of any type or kind. 

ARTICLE FOUR 

The aggregate number of shares which the Corporation shall 

have authority to issue is t h e  following: 1,000 shares common , , ,. .: 
: - .  . .  . 
[. ' ;. , 
i: . . . '  . 

... . , . 

.. , . s t o c k ,  such s t o c k  shall have no par value. 
. . , .  .. . . .  . . .  . .  . . ,  . .  . . . . I  . . . .  

. .  . . .  . .  . . .  

ARTICLE F m  

The Corporation will not  commence business until it has 

received f o r  the issuance of t h e  shares consideration of ONE 

THOUSAND DOLLARS ($l,OOO.OO), consisting of money, labor done or 

property actually received. 

ARTICLE SIX 

The street address of its initial registered o f f i c e  is 2705 

Summertree Lane, Colleyville, Texas 76034, and the name of its 

registered agent at such address is Dennis Miga. 

2 



. .  
The n u L e r  o L ' '. _.: . 

ARTICtE SEVEN 

Direc tors  constituting ,,,e i n i t i a l  Board f 

Direc to r s  is one (1) , and t h e  name and address  of the person who is 

t o  serve as Director u n t i l  the  first annual meeting of t h e  

Stockholders  o r  u n t i l  his successors  are elected and q u a l i f i e d  is 

a s  follows: 

(1) D e n n i s  Miga 
2705 Summertree Lane 
Colleyville, Texas 76034 

ARTICLE EIGHT 

The name and address of t h e  incorpora tor  is: 

Mark A. Haney 
9001 Ai rpor t  Freeway, S u i t e  650 
Fort Worth, Texas 76180 

i' 

i t., IN WITNESS WHEREOF, 1 have hereunto set  my hand this t h e  12th 

day of June, 1990. 

THE STATE OF TEXAS 5 
§ 

COUNTY OF TARRANT § 

I, MARILYN L. GOULD, a Notary Public i n  and for said County 
and S t a t e ,  do hereby certify t h a t  on t h i s  t h e  \aw'- day of June, 
1990,  personal ly  appeared before  ne MARK A. HANEY, who being by m e  
first sworn, declared t h a t  he fs the person who signed t h e  
foregoing document as incorpora tor ,  and t h a t  the s t a t e m e n t s  t h e r e i n  
contained are true and c o r r e c t .  



. ., 
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SECRETAR Y OF STA TE 

CERTIFICATE OF AMENDMENT 
OF 

MATRIX TELECOM, INC. 
FORMERLY 

c -  

Tbg undasiped, as Secretmy of State of the State of Texas, h b y  certifies that the 
attached Artides of Amendment for the above named entity have been receiyed in this 
office and are found to codom to law. 

ACCORDINGLY the undersigned, as Secrerary of State, and by Virtue of the authority 
vested in the Saxetary by law, hereby issues this Certificate of Amendment. 

JANUARY 21 92 
Dated J9-* 

Effective 1 A W Y  71 ,I9 97 a t u y  am./p.m. 
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FILED 
In the Office of the 

Secretary of-State of Texas 

JAR 2 1 1992 

Pursuant to the provisions of A r t i C l 8  4 ,04  of the Texas 
Eushcss C m p r a t i o n  Act, tho undersighed corporation adopts thr 
following Article of Amendment to f ts  Artriglea af Inaorparatfon: 

ARTICLE ONE 

The name of the aorporation i s  MICA, r w ,  

m e  fallowing ammlmsnt to t h m  A r t i c r l e s  of Incorporation was 
adopted by the shareholders of the corporation on J&nuary 1 4 ,  1992; 
the name of the corporation shall be ahanged to MATRIX TELECOPI, 
INC. 

ARTZCLE THREE 
rn40 A A U A U ~ U  YC C I L ~ G U I  or -r;ne cocporac;ron outsranalng at the 

t i m e  af thm adoption wae one hundred ( % 0 0 ) 1  und the numbrr o f  
shares entitled ta vote on kho amcmdraent waa on0 hundred (100). 

She, number of shares that. voted fur ths amcnOmcnt Was one 
hunured (100) ; and the number of 8hares that voted against th.e 
amendment was zero ( 0 ) .  

KATRIX TELECOMI INC. 

By: v DENNI MI I President 



1. 

2. 

3. 

OR 

5. 

OR 

6. 

7. 

STATEMENT OF CHANGE OF REGISTERED OFFICE 

.,I !i .. - E) &J 739;- 
The name of the corporation is 
T h e  corporation's charter number is 

The address of the CURRENT registered office as shown in the records of the Texas secretary 
of state is: (Please provide street address, city, state and zip code. The address must be in 
Texas). 

Matrix Telecmr I*c. 
b.2' 

01156915-00 

2705 Sumerkree Lane, Colleyville, Texas 76034 

A.L The add.ress of the NEW registered office is: (Please provide street address, city, state 
and zip code. The address must be in Texas). 

9003 A i r p o r t  Freeway, Suite 340, Fort Worth, Texas 76180 

B.- The registered office address will not change. 

The n a m e  of the CURRENT registered agent as shown in the records of the Texas secretary 

of state is Dennis Mim 

As- The name of the NEW registered agent is 

ELL The registered agent will not change. 

Following the changes shown above, the address of the registered office and the address of 
the office of the registered agent wiU continue to be identical, as required by law. 

T h e  changes shown above were authorized by: (check one) 

A.- The board of directors. 
B . 2  An officer of the corporation so authorized by the board of directors. 

. jr'lease refer to the back of this form for additional instructions) 
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OR 

4. 
,.. ,. 
, .  . .  

( '  
5. 

OR 

6. 

-. . . ._ . 

7. 

.. 

.. .. 

FILED 
f n  the Office of the 

Secretary of State of Texas STATEMENT OF CHANGE OF REGISTERED OFFICE 

A PROFIT CORPORATION 
OR REGISTERED AGENT OR BOTH BY u k L 3 1  1994 

Ccrruorations Setctierre 

The name of the corporation is Matrix Teiemm. Inc. 

The corporation's charter number is 01156915-00 

The address of the CURRENT registered office as shown in the records of the Texas 
secretary of state is: 

9003 Aimrt Freewav, Suite 340. Fort Worth. Texas 76180 

A. - The address of the NEW registered office is: 

B. X The registered office address will not change. 

The name of the CURRENT registered agent as shown in the records of the Texas 
secretary of state is Dennis Miea 

A. X The name of the NEW registered agent is Gaw Friedman 

B. The registered agent wil l  not change. 

Follawing the changes shown above, the address of the registered offie and the 
address of the office of the registered agent will continue to be identical, as required 
by Iaw. 

The changes shown above were authorized b. 
A. The board of directors. 
B. X An officer of the corporation so authorized by the board of directors. 



FILEC 
in mcp 3: tha 

0 9 1995 

SGe--- .e  -,-.- .~~ ARTICLES OF AMENDMENT 
TO ARTlCLES OF INCOJXPORATXON OF 

MATRM TELECOM, INC. 

Pursuant to tRe provisions of article 4.04 of the Texas Business Corporation Act, the 
undersigned corporation adopts the following Article of Amendment to its Articles of 
Incorporation: 

ARTICLE ONE 

The aggregate number of shares which the corporation shali have authority to issue is the 
following: 1,OOO shares of common stock, such stock shall have no par value. 

ARTICLE TWO 

The following amendment to the Articles of Incorporation was adopted by the sheholders 
of the corporation on July 31, 1995: the aggregate number of shares which the corporation shall 
have authority to issue is changed to 100,oOO shares of common stock, such stock shall have no 
par value. 

ARTICLE TIIREE 

The number of shares of the corporation outstanding at the time of the adoption was one 
thousand (1,OOO); and the number of shares entitled to vote on the amendment was one thousand 
(1 ,ooo). 

ARTICLE FOUR 

The number of shares that voted for the amendment was one thousand (1 ,OOO); and the 
number of shares that voted against the amendment was zero (0). 

DATED: July 31, 1995 

MATRIX TELECOM, INC. 



ARTICLES OF AMENDMENT FILED 
TO ARTICLES OF 1NN"ORATION OF 

MATRIX TELECOM, INC. 
In the of Office State of of the Texae 

NO\'2? 1995 

Pursuant to the provisions of Article 4.04 of the Texas Business Corp&&&? y@f %$e& on 
undersigned corporation adopts the following Article of Amendment to its Articles of Incorporation: 

ARTICLE ONE 

The aggregate number of shares which the corporation shall have authority to issue is the 
following: 100,000 shares of common stock, such stock shall have no par value. 

ARTICLE TWO 

The following amendment to the ArticIes of Incorporation was adopted by the shareholders 
of the corporation October 6,1995: the aggregate number of shares which the corporation shall have 
authority to issue is changed to 200,000 shares of common stock, such stock shall have no par value. 

ARTICLE THREE 

The number of shares of the corporation outstanding at the time of the adoption was one 
hundred thousand (1  00,000); and the number of shares entitled to vote on the amendment was one 
hundred thousand (1 00,000). 

ARTICLE FOUR 

The number of shares that voted for the amendment was one hundred thousand (100,000); 
and the number of shaes that voted against the amendment was zero (0). 

DATED: November 10, 1995 

MATRIX TELECOM, INC. 

.. ._. . 
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1. 

2. 

3. 

OR 
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5. 

OR 

6. 

7. 

'i ,_ . - 
. .  . .  

Corporations Section 
P.O. Box 13697 

v Austin, Texas 7871 1-3697 

STATEMENT OF CHANGE OF REGISTERED OFFICE OR 
REGEWERED AGENT OR BOTH BY A CO 

m e  name of the entity is NQ$ r'\X -ie\ePOm 

The entity's charterlcertifrcate of authority/fde number is 

A.J me address of the NEW registered office is: (Please provide street address, city, state and 
zip code. Tbe ad&ss must be in Texas.) 

Qb-6 h L , k k  Tu%. 5k k 4 -  \ ., -vi m o a i  
B.- "he registered office address will not change. 

The name of the registered agent as PRESENTLY shown in the records of the Texas secretary 

of state is Gar\: T iecjsr\orc\ - 

B.- J The registered agent will not change. 

A.- The name of the NEW registered agent is 

Following the changes shown above, the address of the registered office and the address of the 
office of the registered agent wilt continue to be identical, as required by law. 

The changes shown above were authorized by: 
Business Corporations may select A or B 
Non-Profit Corporations may select A, B, or C L'hited Partnerships select F 

Limited Liabiiity Companies may selec; D or E 

A L P  e board of directors; OR 
8.- An officer of the corporation so authorized by the board of directors; OR 
C.- The members of the corporation in whom management of the corporation is vested 

pursuant to artide 2.14C of the Texas Non-Profit Corporation Act. 
D.- Itsmembers 
E.- Itsmanagers 
F.- The limited partnership 

(Authorized Officer of Corporation) 
(Authorized Member or Manager of LLC) 
(Gened Partner of Limited Partnership) 



. 
C E R T I F I C A T E  OF AEENDHENT 

F O R  

HEREBY C E Y T I F l E S  THAT T H E  ATTAC!-tEL? A R T I C L E S  OF AMENDWENT-FOR THE A B O V E  

P14! l cO Z Y T I T Y  H A V E  B E E N  2 c f C E I V E D  I N  T H I S  OFFICE AND AGE FCUND f O  

. .  C2t~FflRI.1 T 3  LAW. 
i .  . .  

1 :  
t. ' A C C C I A D I K G L Y  Ti+; UP~ERSZGNEDI  A S  S E C R E T A R Y  OF 5 T A T E q  AN0 d Y  V I R T U E  < .  . . .... 

OF THE A U T H O R I T Y  V E S T E D  I N  THE S E C R E T A R Y  BY L A M 9  HEREBY I S S U E S  T H I S  

O A T E D  A P R .  4 9  1947 

E F F E C T I V E  A P K .  9 9  1997 

4 
Antonio 0. Gama. Jr., Secreta-{ of Stata 



Secretary of State of Texas 

3 9 ? 3 6  

I APR 0 9  1997 
ARTICLES OF AMENDMENT TO ARTICLES OF INC 

OF 

... 

MATRlX TELECOM, INC. 

Pursuant to the provisions of Article 4.04 of the Texas Business Corporation Act, the 
undersigned corporation adopts the following Articles of Amendment to its Articles of Incorporation, 
as adopted by the unanimous consent of all of the shareholders of the corporation at the December 
16, 1996 Special Meetktg: 

ARTICLE 1 
AUTHORIZED SK4RES 

The authorized shares of common stock of the Corporation shall be increased to ten million 
(10,000,000) shares. The common stock shall be without par value. The Board of Directors have 
authority to establish series or classes of unissued shares and may increase or decrease the shares of 
any class of shares or series established, and to establish the rights granted to the holders of such 
shares. The Board of Directors shall have the right to set the par value of shares at the time of 
issuance. The Board of Directors shall have the authority to exchange, reclassify, or cancel all or part 
of any shares of the class or series, and exchange or create a right of exchange of a11 or any part of 
the shares or one class or series into the series or class of another. The Board of Directors may 
change or alter the designations, preferences, limitations or relative rights of the shares of the class 
or series. 

ARTICLE 2 
PRINCIPAL PLACE OF BUSINESS AND REGISTERED AGENT 

The principal place of business for the corporation shall be 8721 Airport Freeway, North 
Richland Hills, Texas 76 180. The name and address of its registered agent shall be Mr. Gary L. 
Friedman, 872 1 Airport Freeway, North Richland Hills, Texas 76 180. 

ARTICLE 3 
NUMBER OF DIRECTORS 

The number of directors constituting the Board of Directors shall be five (5).  

ARTICLE 4 
DENIAL OF PREEMPTIVE RIGHTS 

No shareholder or other person shall have any preemptive rights whatsoever. 

AMENDMEiNT TO ARTICLES OF INCORPORATION PAGE 1 
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ARTICLE 5 
PLURALITY VOTE 

Directors shall be elected by plurality vote. Cumulative voting shall not be permitted. 

ARTICLE 6 
AMENDMENTS TO BYLAWS 

The power to alter, amend, or repeal the Bylaws of the corporation shall be vested in the 
Board of Directors; however, the Bylaws made by the Board of Directors may be repealed or 
changed, or new bylaws made, by the shareholders of the corporation, and the shareholders may 
prescribe that any bylaw made by them shall not be altered, amended, or repealed by the Board of 
Directors. 

ARTICLE 7 
LIMITATION ON DIRECTOR LIABILITY 

A director of the corporation shall not be liabte to the corporation or its shareholders for 
monetary damages for any act or omission in such director's capacity as a director of the corporation. 
except to the extent otherwise required, at the time of such act or omission, by a statute of the State 
of Texas. Any repeal or amendment of this Article by the corporation shall be prospective only, and 
shd  not adversely affect any limitation on the liability of the director of the corporation for any act 
or omission occurring prior to the time of such repeal or amendment, If the corporate laws of the 
State of Texas are amended to authorize corporate actions krther eliminating or limiting the personal 
liability of directors, the liability of a director of the corporation shall be eliminated or limited to the 
full extent then permitted. Notwithstanding anything herein to the contrary, any such firther 
etimination or limitation of liability shall apply retroactively to acts or omissions occumng prior to 
any such amendment of the corporate laws of the State of Texas. 

ARTICLE 8 
RELIANCE BY DIRECTORS AND OFFICERS 

Each director, officer, or member of any committee designated by the Board of Directors 
shall, in the performance of his or her duties, be hlly protected and absolved from liability if relying 
in good faith upon any records of the corporation or upon the books of account or reports made to 
the corporation by any of its officials, an independent public accountant, an attorney for the 
corporation, or by any other person, including an appraiser or investment banker, who is selected with 
reasonable care by the Board of Directors or by any officer or committee with regards to matters 
which the director, officer, or member reasonably believes is within such other person's professional 
training or within their competence. This Article is in addition to and shall not in any manner limit 
the scope of the director's liability Limitation set forth in Article 1 I ,  or as otherwise provided by law. 

AMENDMENT TO ARTICLES OF INCORPORATION PAGE 2 
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ARTICLE 9 
INDEMNIFICATION/INSURANCE 

:.r # 

The corporation shall i n d e w ,  to the fulIest extent possible or permitted by law, any person 
who is named a defendant or respondent in any action, suit, or proceeding, whether civil or criminal, 
administrative or arbitrative or investigative, or in any appeal in such an action, suit or proceeding, 
by reason of the fact that he or she is or was a director, advisory director, committee member, or 
officer of the corporation, against all  expenses, (ictuding attorney's fees incurred), judgements, fines, 
penalties, amounts paid in settlement or otherwise, actually reasonably incurred by such director 
advisory director, committee member, or officer in connection with nay such action. suit, or 
proceeding. The corporation shall pay or reimburse expenses to directors, advisory directors, 
committee members, or officers and may pay or reimburse expenses to other persons as permitted 
by taw. The corporation may purchase and maintain insurance, create a trust h n d ,  establish any form 
of seif-insurance, secure its indemnity obligations by gmnt of a security interest or other liens on the 
assets of the corporation, establish a letter of credit, guaranty or surety arrangement, or other 
mangement on behalf of the directors, advisory directors, committee members, officers, or other 
persons permitted by taw. against any liability asserted against such person or persons in their 
capacities as directors, advisory directors, committee members, or officers, or otherwise, of the 
corporation, whether or not the corporation wouid have the power to indemnify such directors, 
advisory directors, committee members, officers or other persons against such liability, as permitted 
by law. 

ARTICLE 10 
ACTION BY CONSENT OF SEIAREHOLDERS 

To the fXlest extent permitted by law, any action required or permitted to be taken at any 
m u d  or special meeting of the shareholders may be taken without a meeting, without prior notice 
and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be 
signed, bearing the date of each signature, by the holder or holders of shares or party entitled to vote 
any shares, having not less than the minimum number of votes that would be necessary to take such 
action at any meeting or special meeting at which the holders of all shares entitled to vote on the 
action were present and voted. 

ARTICLE 11 
MAJORITY VOTES 

For any matter that the affirmative vote of the holders of a specified portion in excess of a 
majority, of the shares entitled to vote, or of the shares of any series or class, is required by the Texas 
Business Corporation Act, the &nnative vote of the holders of a majority of the shares entitled to 
vote, or of the series or class of shares, is sufficient. 

.4%fENDMENT TO ARTICLES OF INCORPORATION PAGE 3 



ARTICLE 12 

The number of shares of the corporation outstanding at the time of the adoption was one 
hundred ninety-threethousand, five hundred seventy (193,570); and the number of shares entitled to 
vote on the amendment was one hundred ninety-three thousand, five hundred seventy (193.570). 

ARTICLE 13 

The number of shares that voted for the amendment was one hundred thirty-five thousand, 
one hundred seventy-two (135,172); and the number of shares that voted aginst the amendment was 
zero (0). 

Executed this /6" day of 
.. 

December, 1996. 

I _ . .  . 

. .. 
AMENDMENT TO mTICLES OF INCORPORATION PAGE 4 



Office of the 
Secretary of State 
Coporations Section 
P.O. Box 13697 
Austin, Texas 78711-3697 

STATEMENT OF CHANGE OF REGISTERED OFFICE OR 
REGISTERED AGENT OR BOTH BY A CORPORATION, 

LIMITED LIABILITY COMPANY ORLIMITED PARTNERSH€P 

1. 

2. 

3. 

OR 

4. 

5. 
OR 

6. 

7. 

The name of the entity 1s Matrix Telecom, Inc, 
The entity's charterkertificate of authoritylfile number is 01156915-00 

The registered office address as PRESENTLY shown in the records of the Texas 
secretary of state is: 3721 Airport F'reeway, North Richland Hills, TX 76180 - 
A . X  The address of the NEW registered office is: (Please provide street address, 

city, state and zip code. The address must be  in Texas.) 
8721 Airport Freeway, Fort Worth, TX 76180 

B.- The registered office address A l l  not change. 

The name of the registered agent as PRESENTLY shown in  the records of the Texas 

secretary of state is Gary L. Friedman 

A . X  The name of the NEW registered agent is Michael Ussery 
E.- The registered agent will not change. 

Following the changes shown above, the address of the registered office and the 
address of the office of the registered agent will continue to be identical, as required 
by law. 

The changes shown above were authorized by: 
Business Corporations may select A or B 
Non-Profit Corporations may seZecr A, B, or C 

Limited Liability Companies may select D orE 
Limited Partnerships select F 

A.- The board of directors; 
B. X An officer of the corporation so authorized by the board of directors; 
C.- The members of the corporation in whom management of the corporation is 

vested pursuant to article 2.14C of the Texas Non-Profit Corporation Act; 
D.- Its members; 
E.- Its managers; or 
F.- The Iimited partnership. 
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SECRETARY OF STATE 
CERTIFICATE OF MERGER 

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles 
of Merger of 

BEST CONNECTIONS, INC. 
A Texas corporation 

with 
MATRIX TELECOM, INC. 

A Texas corporation 

have been received in this office and are found to conform to law. ACCORDINGLY, the 
undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary 
by law, hereby issues this Certificate of Merger. 

Filed October 18, 1999 

Effective October 18, 1999 

Elton Bomer 
Secreta y of Sta te 
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MATRIX TELECOM, I& 
(Parent Corporation) 

Pursuant to the provisions of Article 5.16 of the Texas Business 
Corporation Act, MATRIX TELECOM, INC., a business corporation organized 
under the laws of the State of Texas and owning at least ninety percent of the 
shares of BEST CONN ECTLONS, INC., a business corporation organized under 
the laws of the State of Texas, hereby executes the following articles of merger. 

1, The following is a COPY of a resolution of MATRIX TELECOM, INC., 
adopted by the Board of Directors on June 8, 1999, and in accordance with the 
laws of its jurisdiction and its constituent documents: 

f... ,. 

RESOLVED: The Corporation shall merge Best Connections, 
Inc,, its wholly owned subsidiary, with and into itself and shall 
assume all of the obligations of Best Connedicrns, Inc,, pursuant to 
the provisions of the Texas Business Corporation Act. 

2. The total number or percentage of outstanding shares identified by 
class, series or group of the subsidiary corporation(s) and the number or 
percentage of shares in each class, series or group owned by the parent 
corporation is: 

Class, Series Number or Percentage of Number or 
Percentage of 
Or G r o w  Shares Outstanding Shares Owned hy P arent 

cammon stock 1,000 shares 1,000 shares 

3. MATRIX TELECOM, INC., the surviving corporation hereby: (a) 
appoints the Texas Secretary of State as i ts agent for service of process to 
enforce an obligation or the rights of dissenting shareholders of each domestic 
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'\. .. , . 
curporation that is a party t o  the merger; and (b) agrees that it will promptly pay 
to the dissenting shareholders of each domestic corporation which is a party to 
the merger the amount, if any, to  which they shall be entitled under the  
provisions of the Texas Business Corporation Act with respect to the rights of 
d i ss e n t i n g s ha re h a I de rs . 

5. The surviving corporation will be responsible for the payment of all 
fees and franchise taxes of the merged corporation(s) and will be obligated to pay 
such fees and franchise taxes if the same are not timely paid. 

SEPEfff3E 15 1399 
Dated: J a w d d s  

PARENT C O R P O R A T L  N 

... .' .. 
,,' . . . 
! .. . .  . , .  . .  .. ... 

cut ive Officer 

2 
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CQrporations Section Geofkey S. Connor 
P.;.Box 13697 Secretary of State Aus~~u, T c ~  78711-3697 

Office of the Secretary of State 

CERTIFICATE OF MERGER 

The undersigned, as Secretary of State of Texas, hereby certifies that the attached articles of merger of 

Matrix Acquisition Holdings Corp. 
Foreign Business Corporation 

DE, USA 
[Entity not of Record, Filing Number Not Available] 

MATRIX TELECOM, INC. 
Domestic Business Corporation 

[Filing Number: 1 1569 1 5001 

have been filed in this office as of the date of this certificate, 

Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the 
secretary by law, hereby issues this certificate of merger. 

.. . 
. 

Dated: 12/3 1/2003 

Effective: 121'3 1/2003 

Geoffrey S. Connor 
Secretary of State 

Come visit US on the internet at http://www.sos.state.tx.us! 

PHONE(5 12) 463-5555 FAX(512) 463-5709 TTY7-I-I Prepared by: Lisa Sarrin 

http://www.sos.state.tx.us


ARTKLES OF MERGER 
OF 

MATRIX ACQUISITION HOLDINOS CORP. 
INTO 

MATRlX TELECOM, INC. 

BE6 a 1  zoo3 

-8- 

Pursuant to the provis)ons of Article 5-04 of the Texas Business Corporatlon Act, the 

i. The name and state of incorporation of each of the constituent corporations are: 

(a) 
Aqulsition”): and 

(b) 

An agreement of merger has been approved, adopted, cerWied, executed and 
acknowledged by the respective boards of directors and the shareholders of Matrix Acquls lh  
and the Surviving Carporation. 

The name of the surviving corporation Is Matrix Telecom, Im. 

The articles of Incorporation of the Surviving Corporation shall be the artictes of 

The executed agreement of merger is on file at the princlpat place of business of 

A copy of the agreement of merger will be furnished by the Survlving 

underslgned corporatlons do hereby cervty that: 

Matrix Acquisition Holdings Cop., a Delaware corporahn (the ‘Matrix 

Matrix Telecorn, Inc., a Texas corporation (the ‘Surviving Corporation”). 

2. 

3. 

4 .  

5. 

6. 

incorporation of the surviving corporation. 

the Surviving Corporation, 222 W. Las Colinas 6oulevard, Suite 250, Irving, Texas 75039. 

Corporation, on written request and without cost. to any shareholder of Matrix Acqwlshion or the 
Survlving Corporatlon. 

outstanding and the designation and number of outstanding shares of each class or series of 
stock that are entitled to vote as a class on the agreement of merger are as fotlows: 

7. For each of the parties to the agreement of merger, the number ot shares 

.,. . 
?. .. 

. .  

FILW 

Entitled to Vote as a Class or Series 
Designation of Number 

Name of Camoration Outstandinq Class or Series of Shares 
M. of Shares 

Matrjx Acquisition Hoidings Cop. 7,000 Common Sbck, 1,000 
$3.07 par value 

Matrix Telecom, Inc. 3,860,987 Common Stcck, 3,860,987 
$0.01 par value 



I -. . .  
i .. 
..... . 

8. For each party to the merger, the number of shares that voted far and against the 
agreement d merger, and the number of each cks.9 or series that voted for and agalnst the 
agreement of merger are as fdbws: 

Number of Shares Entitled to Votes as a C la s 6 
Class or Serieq Voted For Voted Aaainst Name of C omoratlon 

Matrlx AcqulsMon Hddhgs Carp. Common Stock, $0.01 par value +loo0 0 

Maw Talecorn, Inc. Common st&, $0.01 par value 3,860,987 0 

9. The approval of the agreement of merger and performance of b terms were duly 
authorfied by all action required by the taws uf the states under which Matrix Acqutdtion and the 
Survidng Corporation were incorporated and by their respect)ve constituent documents. 

taxes and fees and the Surviving Corporation will be obligated to pay such franchise taxes and 
fees if the Seme are not timely paid. 

upon the date of the execution of these Articles of Merger, December 31 , 2003. 

10. The Surviving Corporatian will be responsible for the payment of all franchise 

11. The merger of Matrix Acquisition into the Surviving Corporation shaN be effective 

IN WITNESS WHEREOF, Matrix Acquisition Holdings C o p  and Matrix Telecom, Inc. 
have caused these artlcles of merger to be signed by their respective authortzed off i i rs on 
December 31,2003. 

n A 

Vlce Pt4dent and Secretary 

A 

%ce Prbident and Secretary 
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AGREEMENT OF MERQER 

THIS AGREEMENT OF MERGER (this 'bareernenr) is made and entered Into as of 
December 31.2003 by and W e e n  Matrix Acquisitlon Holdings Gorp., a Delaware corpordon ("MAHC") 
and Matrix Telecorn, Inc., 8 Texas corpomlon (WATRIX" or, after the Effective Time (as defined in Article 
V hereof), the "Survivim Como ratiq7. 

WHEREAS, MHC ir; a corporation organized and valMly existing under the laws of the 
State of Delaware; 

WHEREAS, MATRIX is a corporation organired and validy existlng under the laws of the 
Stale of Texas; 

WHEREAS, the Bard of Directors and the shareholders of each of the parties have duly 
authorized the msrger of MAHC with and into MATRlX pursuant lo the terms of this Agreement (the 

WHEREAS, it is intended that the Merger be a non-taxable transactim for tax purposes: 

'PAeraef); 

and 

WHEREAS, dl other conditions precedent to the Merger have been, or prior to the 

NOW. THEREFORE, for good and valuable consideration, the receipt and suffiincy of 

Effective lime will be, satisfied or validly waived, 

which are hereby acknowledged, the parties hereby agree as follvws: 

ARTICLE I 

At the,Effective Time, MAHC shall be merged with and into MATRIX, the separate 
eastence of MAHC shall cease, MATRIX shall canthue in exisfence as the Surviving Carporation, and 
the Merger shall in ail raspects have the effects provfded for by the Texas Esusiness Corporatlon Act. 

Prior to the Effective Time, MAHC and MATRlX shaU take ail such action as shall be 
necessary or appropriate hr order to effectuate the Merger. If at any time &er the Effective Time, 
MATRIX shall consider or be advised that any further assignments, conveyances or assurances In law 
are necessary or desirable to carry out the pro~slorrs hereof, the proper former officers or other agents of 
MAHC shall execute and d 8 h r  any and all proper deeds, assignments, and assuranc~6 in law, and do 
all such addithd things necessary or proper to carry out the provisions hereof. 

ARTICLE II 
TERMS OF MERGER 

At fhe Effedive Tim, all of &e shares of MAHCs common stock issued and outstanding 
knmedlately prtor to the Effective Tm shall, by virtue of the Merger and without any actfon on the pari of the 
o f f i s  w ditectors of MAHC be converted Into the right to receive an equal number of hares of MATRIX. 

At fhe Effective Xime, all of the shares of MATRIX'S common stock issued end outstanding 
immedirttdy prior to me Effeczfve Tme shall be wnceUed and retired. 



Before the 
KENTUCKY PUBLIC SERVICE COMMISSION 

D 
-I 
-I 
b 

In the Matter of MATRIX TELECOM, INC.’s ) 0 
3: z 
m z 
-I 

op̂  

Application for Certificate of Public Convenience 

Telecommunications Services services within the ) Case No. 

) 
and Necessity to provide Local Exchange 1 

State of Kentucky. 1 
CI 

AFFIDAVIT OF DENNIS E. SMITH 

STATE OF OKLAHOMA ) 

COUNTY OF OKLAHOMA ) 
) ss. 

Y Y 

The undersigned, Dennis E. Smith, being of lawful age and having been first duly 

sworn and on oath, deposes and says: 

1. I am employed by Matrix Telecom, Inc., (“Applicant”) and hold the 

position of President and Chief Executive Officer. 

2. I have reviewed the attached Application of Matrix Telecom, Inc. for a 

Certificate of Public Convenience and Necessity to Provide Local Exchange 

Telecommunications Services in the State of Kentucky. 

3. Applicant has not provided or collected for local exchange service in the 

State of Kentucky prior to filing of its proposed tariff for Commission approval. 

FURTHER AFFIANT SAYETH NOT. 

DENNIS E. SMITH 

Subscribed and sworn to before me on this a th day of March, 2005. 

My Commission Expires: 

Page 3 of 3 



‘ Matrix Telecom, Inc. Kentucky P.S.C. Tariff No. 1 
Original Title Sheet 

ATTACHMENT “C” 

REGULATIONS AND SCHEDULE OF INTRASTATE CHARGES APPLYING TO 

RESOLD LOCAL EXCHANGE SERVICES FURNISHED BY 

MATRIX TELECOM, INC 

WITHIN THE 

STATE OF KENTUCKY 

Issued: Effective: 

Issued By: Greg Taylor, House Counsel 
MatrkTelecom, Inc. 

300 North Meridian, Suite 200 North 
Oklahoma City, OK 73 107 
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Original Sheet 1 

Explanation of Symbols 

Application of Tariff 

Regu!ations 

Service Description and Rates 
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Issued: 

Issued By: Greg Taylor, House Counsel 
Matrix Telecom, Inc. 

300 North Meridian, Suite 200 North 
Oklahoma City, OK 73 107 

Effective: 


