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EXHIBIT A

FOURTH AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF .
INTEGRA TELECOM, INC. FILED
DEC 2 -,
ARTICLE 1. NAME OREGE:,
SECRETARY OF a1,

The name of this corporation 18 INTEGRA TELECOM, INC.
ARTICLE 2. DURATION
The period of this corporation’s existence shall be perpetual.
ARTICLE 3, PURPOSES AND POWERS

The purpose for which this corporation is organized is to engage in any business, trade or
activity which may lawfully be conducted by a corporatlon organized under the Oregon Business
Corporation Act. : -

This corporation shall have the authority to engage in any and all such activities as are
incidental or conducive to the attainment of the purposes of this corporation and to exercise any
and all powers authorized or permitted under any laws that may be now or hereafter applicable or
available to this corporation.

ARTICLE 4. SHARES
4.1  Authorized Capital

This corporation is authorized to issue two classes of stock to be designated, respectively,
"Common Stock" and "Preferred Stock”. The total number of shares of stock which this
corporation shall have authority to issue shall be 271,220,000, consisting of (i) 240,000,000
shares of Common Stock, without par value, of which 120,000,000 shares shall be designated
Class A Voting Common Stock (the "Class A Voting Common Stock”) and 120,000,000. shares
shall be designated Class B Non-Voting Common Stock (the "Cless B Non-Voting Common
Stock”) and (if) 31,220,000 shares of Preferred Stock, without par value, of which 21,700,000
shares shall be designated Series A Preferred Stock (the "Series A Preferred Stock”), 1,500,000
shares shall be designated Series B Preferred Stock (the "Series B Preferred Stock™), 2,000,000
shares shall be designated Series C Preferred Stock (the "Series C Preferred Stock"), 5,000,000
shares shall be designated Series D Preferred Stock (the "Series D Preferred Stock"), and
1,020,000 shares shall be designated Series E Preferred Stock (the "Series E Preferred Stock™).

PA992170.097
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4.2 Common Stock

(a) Voting. Subject to any preferential or other rights granted to any series of
Preferred Stock (including, but not limited to, the voting rights of the Series E Preferred Stock),
the relauve rights, preferences and limitations of the Class A Voting Common Stock and the
Class B Non-Voting Commoa Stock are identical in all respects, except that the voting power of
the Common Stock for the election of directors and for all other purposes is vested exclusively in
the holders of shares of the Class A Voting Common Stock, and except as otherwise required by
law, the holders of shares of the Class B Non-Voting Common Stock are not to have any voting
power or be entitled to receive notice of meetings of shareholders. In all matters in which they
have a right to vote, the holders of shares of the Class A Voting Common Stock have one (1)
vote per share. In the event that the Oregon Business Corporation Act perrmuts holders of shares
of Class B Non-Voting Common Stock to vote on 2 plan of merger, the holders of shares of Class
B Non-Voting Common Stock shall vote together with the holders of shares of Class A Voting
Common Stock and the holders of shares of Preferred Stock as a single group with one (1) vote
per share.

(b)  Dividends. Subject to any preferential or other rights granted to any serics
of Preferred Stock, the holders of shares of Common Stock shall be entitled to receive dividends
out of funds of this corporation legally available therefor, ar the rate and at the*time or times as
may be provided by the Board of Directors.

(c) Conversion.

) Each share of Class A Voting Common Stock shall, at the option of its
holder, be convertible into a share of Class B Non-Voting Common Stock; and each share
of Class B Non-Voting Common Stock shall, at the option of its holder, be convertible
into a share of Class A Voting Commeon Stock; provided, however, that in no event shall
any share of Class A Voting Common Stock be converted into 2 share of Class B Non-
Voting Common Stock if, after giving effect thereto, no shares of Class A Voting
Common Stock shall be outstanding.

(i)  Each conversion of shares of Class A Voting Common Stock and shares of
Class B Non-Voting Common Stock (such shares into which Class A Voting Common
Stock and Class B Non-Voting Common Stock is being converted may bereinafter be
referred to as the “Conversion Shares”) shall be deemed to be effective as of the close of
business on the date on which notice of election of such conversion is given to this
corporation by such holder. Until the certificates representing the shares of Common
Stock which are being converted have been surtendered and new certificates representing
the Conversion Shares shall have been issued by this corporation, such certificates
evidencing the shares of Common Stock being converted shall be evidence of the issuance
of such Conversion Shares. At such time as such conversion has been effected, the rights
of the holder of such Class A Voting Common Stock and Class B Non-Voting Common
Stock, as applicable, as such holder shall cease and the Person or Persons in whose name
or names any certificate or certificates for Conversion Shares are to be issued upon such
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conversion shall be deemed to have become the holder or holders of record of the
Conversion Shares represented thereby.

(ify  Notwithstanding any other provision hereof, if a conversion of shares is 10
be made in connection with a Public Offering, the conversion of such shares may, at the
clection of the holder thereof, be conditioned upon the consummation of the Public
Offering, in which case such conversion shall not be deemed to be effective until the
consummation of the Public Offering.

(iv)  As soon as possible after a conversion has been effected, this corporation
shall deliver to the convertung holder:

(x) & ceruficate or certificates represeatng, in the sggregate, the
number of Canversion Shares issuable by reason of such conversion, in the same
name or names as the certificates representing the Conversion Shares and in such
denomination or denominations as the converting holder has specified; and

(v)  acerificate representing any shares which were represented by the
certificate or certificates delivered to this corporation in connection with such
conversion but which were not converted. .

(v)  The issuance of certificates for Conversion Shares upon conversion of
Class A Voting Common Stock or Class B Non-Voting Common Stock (as applicable)
shall be made without charge to the holders of such Class A Voting Common Stock or
Class B Non-Voting Common Stock (as applicable) for any issuance tax in respect thereof
or other cost incurred by this corporation in connection with such conversion and the
related issuance of Conversion Shares. Upon conversion of any shares of Class A Voting
Common Stock or Class B Non-Voting Common Stock, this corporation shall take all
such actions as are necessary in order to insure that the Conversion Shares issuable with
respect to such conversion shall be validly issued, fully paid and nonassessable.

(vi)  This corporation shall not close its books against the transfer of Class A
Voting Common Stock or Class B Non-Voting Common Stock or of Conversion Shares
issued or issuable upon conversion of Class A Voting Common Stock or Class B Non-
Voting Common Stock in any manner which interferes with the timely conversion of Class
A Voting Common Stock or Class B Non-Voting Common Stock. This corporation shall
assist and cooperate with any holder of shares of Class A Voting Common Stock or Class
B Non-Voting Common Stock required to make any governmental filings or obtain any
governmental approval prior to or in connection with any conversion of shares hereunder
(including, without limitation, making any filings required to be made by this corporation).

(vii) This corporation shall at all times reserve and keep available out of its
authorized but unissued shares of Common Stock, solely for the purpose of issuance upon
the conversion of the Class A Voting Common Stock and Class B Non-Voting Common

EXHIBIT A -3- PRV 2008419/ PAS92170.097

TRADEMARK
REEL: 002217 FRAME: 0004



M

- e - P U e et

Stock, such number of Conversion Shares as are issuable upon the conversion of all
outstanding Class A Voting Common Stock and Class B Non-Voting Common Stock. All
Conversion Shares which are so issuable shall, when issued, be duly and validly issued,
fully paid and nonassessable and free from all taxes, liens and charges. This corporation
shall take all such actions as may be necessary to assure that all such Conversion Shares
may be so issued without violation of any applicable law or governmental regulation or
amy requirements of any domestic securities exchange upon which Conversion Shares may
be listed (except for official notice of issuance which shall be immediately delivered by the
corporation upon each such issuance).

4.3 Preferred Stock
(a) Dividends.

) The holders of shares of Preferred Stock shall be entitled to receive
cumulative dividends payable in cash, out of any assets of this corporation legally available
therefor, prior and in preference to any declaration or payment of any dividend (payable
other than in Common Stock of this corporation) on the Common Stock of this
corporation, at the rate, with respect to the Series A Preferred Stack, the Series B
Preferred Stock, the Senies C Preferred Stock and the Series E Preferred Stock, of 10%
per annum, and at the rate, with respect to the Series D Preferred Stock, of 12% per
annum (in each case, the "Applicable Rate") on the sum of (x) the Liquidation Value (as
defined in Section 4.3(b)(viit) below) of such series of Preferred Stock and (y) all
accumulated and unpaid dividends thereon from the date of issuance to the end of the
immediately preceding calendar year, and at the time or times as may be declared by the
Board of Directors. Accrued but unpaid dividends will be compounded annually on
December 31 of each year (the initial such calculation to be made at the Applicable Rate
for the number of days elapsed from the date of issuance of the Series A Preferred Stock,
the Series B Preferred Stock and the Series C Preferred Stock to and including the 31st
day of December, 1998, from the date of issuance of the Series D Preferred Stock to and
including the 31st day of December, 1999, and from the date of issuance of the Series E
Preferred Stock to and including the 31st day of December, 2000). Such dividends shall
commence to accrue on each share of Preferred Stock from the date of issuance thereof,
whether or not declared by the Board of Directors, and whether or not there are profits,
surplus or other funds of this corporation legally available for the payment of dividends,
and shall continue to accrue thereon to the date the Liquidation Value of such share (plus
all accrued and unpaid dividends thereon) is paid. For purposes of determining the
amount of dividends accrued on the Preferred Stock pursuant to this Section 4.3(2) in
comnection with the sale, redemption or repurchase of any Preferred Stock which may
occur prior to December 31 of any year, the Applicable Rate for such period shall be
multplied by a fraction, the numerator of which is the actual number of days elapsed in the
then current year and the denominator of which is three hundred sixty five (365). Each
holder of Preferred Stock shall be entitled to receive dividends on each share of Prefcrred
Stock then held by such holder in an amount equal to the accumulated and unpaid
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dividends on such Preferred Stock from the date of issuance to the date of such paymen:
(the "Accrued Dividend").

(i1) No dividends or other distributions shall be declared or paid with respect to
the Series A Preferred Stock, Series B Preferred Stock, Series D Preferred Stock, Series E
Preferred Stock and Comunon Stock of this corporation or stock of any other class or
serics ranking junior (with respect to either dividends and distributions or rights of
liquidation) to the Series C Preferred Stock, nor shall any shares of Series A Preferred
Stock, Scries B Preferred Stock, Series D Preferred Stock, Seres E Preferred Stock or
Common Stock or any other class of series ranking junior to the Series C Preferred Stock
be redeemed, purchased or otherwise acquired for consideration by this corporation or any
subsidiary thereof, nor shall any money be made available for redemption, purchase or
other acquisition for consideration of any such shares, until the Accrued Dividend on all
shares of the Series C Preferred Stock shall have been paid. Except as permitted by
Sections 9.3 and 9.4(b), (c), (d) and (e) of the Securityholders’ Agreement (as defined in
Section 4.3(¢) below), no dividends or other distributions shall be declared or paid with
respect to the Series B Preferred Stock, Series E Preferred Stock and Common Stock of
this corporation or stock of any other class or seres ranking junior (with respect to cither
dividends and distributions or rights of liquidation) to the Series A Preferred Stock and the
Series D Preferred Stock until the Accrued Dividend on all shares of the Series A
Preferred Stock and Series D Preferred Stock shall have been paid (the Series A Preferred
Stock and the Series D Preferred Stock ranking pari passu with respect to the payment of
dividends or other distributions and the payment of the redemption, purchase or other
acquisition price by this corporation). Except as permitted by Sections 8, 9.3 and 9.4(b),
(¢), (d) and (e) of the Securityholders’ Agreement, no shares of Series B Preferred Stock,
Series E Preferred Stock or Common Stock or any other class of series ranking junior to
the Series A Preferred Stock or the Series D Preferred Stock be redeemed, purchased or
otherwise acquired for consideration by this corporation or any subsidiary thereof, nor
shall any money be made available for redemption, purchase or other acquisition for
consideration of any such sharcs, until the Accrued Dividend on all shares of the Series A
Preferred Stock and Series D Preferred Stock shall have been paid. The Series B
Preferred Stock and the Series E Preferred Stock shall rank par7 passu with respect to the
payment of dividends or other distributions and the payment of the redemption, purchase,
or other acquisition price by this corporation. No dividends or other distributions shall be
declared or paid with respect to the Common Stock of this corporation or stock of any
other class of series ranking junior (with respect to either dividends and distributions or
rights of liquidation) to the Preferred Stock until the Accrued Dividend on all shares of the
Preferred Stock shall have been paid. Except as permitted by Section 8 of the
Securityholders’ Agreement, no shares of Common Stock or any other class or senes
ranking junior to the Preferred Stock be redeemed, purchased or otherwise acquired for
consideration by this corparation or any subsidiary thereaf, nor shall any money be made
available for redemption, purchase or other acquisition for consideration of amy such
shares, until the Accrued Dividend on all shares of the Preferred Stock shall have been
paid. The holders of the Preferred Stock shall not be entitled to receive any dividends
thereon other than the dividends referred to in this Section 4.3(a).
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(i)  If at any time this corporation pays less then the total amount of dividends
then accrued with respect to the shares of Series C Preferred Stock, such payment shall be
distributed pro rata on & share-by-share basis among all such shares of Series C Preferred
Stock at the time outstanding. Subject to Section 4.3(a)(ii), if at any time this corporation
pays less then the total amount of dividends then accrued with respect to the shares of
Series A Preferred Stock or Series D Preferred Stock, such payment shall be distributed
pro rata on & share-by-share basis among all such shares of Series A Preferred Stock and
Serics D Preferred Stock at the time outstanding. Subject to Section 4.3(a)(ii), if at any
time this corporation pays less than the total amount of dividends then accrued with
respect 10 the shares of Series B Preferred Stock or Series E Preferred Stock, such
payment shall be distributed pro rata on a share-by-share basts among all such shares of
Series B Preferred Stock and Series E Preferred Stock et the time outstanding. Dividends
on the Preferred Stock shall be paid to the holders of record thereof on the business day
next preceding the date on which such dividend is to be paid.

(b) Liquidation.

@ Upon the voluntary or involuntary dissolution, liquidation or winding up of
this corporation, before any payment shall be made to or set apart for the holders of
Series A Preferred Stock, Series B Preferred Stock, Series D Preferred Stock, Series E
Preferred Stock, Common Stock or any other shares of capital stock of this corporation,
the holders of the shares of Series C Preferred Stock shall be entitled to receive from the
assets of this corporation, whether represented by capital, surplus, reserves or earnings,
payment in cash of an amount equal to the aggregate Liquidation Value of all shares of
Series C Preferred Stock held by such holder plus an amount equal to the Accrued
Dividend on such shares of Series C Preferred Stock, whether or not declared to the date
of such payment. If, upon any such liquidation, dissolution or other winding up of the
affairs of this corporation, the net assets of this corporation distributable among the
holders of all outstanding shares of the Series C Preferred Stock shall be insufficient to
permit the payment in full to such holders of the preferential amounts to which they are
entitled under this Fourth Amended and Restated Centficate of Incorporation, then the
entire net assets of this corporation remaining after provisions for the payment of this
corporation’s debts and other Labilities shall be distributed among the holders of the Series
C Preferred Stock ratably in proportion to the full amounts to which they would otherwise
be respectively entrtled.

(i)  Upon the voluntary or involuntary dissolution, liquidation or winding up of
this corporation, afier payment of the preferential amounts to the holders of shares of the
Series C Preferred Stock pursuant to Section 4.3(b)(i) shall have been made, but before
any payment shall be made to or set apart for the holders of Series B Preferred Stock,
Series E Preferred Stock, Common Stock or any other shares of capital stock of this
corporation (other than the Series C Preferred Stock), the holders of the shares of Scrics
A Preferred Stock and the Series D Preferred Stock shall be entitled to receive from the
assets of this corporation, whether represented by capital, surplus, reserves or carnings,
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payment in cash of an amount equal to the aggregate Liquidation Value of all shares of
Senies A Preferred Stock and Series D Preferred Stock held by such holder plus an
amount equal to the Accrued Dividend on such shares of Senes A Preferred Stock and
Series D Preferred Stock, whether or not declared to the date of such payment. If, upon
any such liquidation, dissolution or other winding up of the affairs of this corporation,
after payment of the preference amounts to the holders of the Series C Preferred Stock
pursuant to Section 4.3(b)(i) above, the net assets of this corporation distributable among
the holders of all outstanding shares of the Series A Preferred Stock and Series D
Preferred Stock shall be insufficient to permit the payment in full to such holders of the
preferential amounts to which they are entitled under this Fourth Amended and Restated
Certificate of Incorporation, then the entire net assets of this corporation remaining after
provisions for the paymem of this corporation’s debts and other liabilities and the
preferential amounts to the Sedes C Preferred Stock shall be distributed among the
holders of the Series A Preferred Stock and Series D Preferred Stock ratably in proportion
to the full amounts to which they would otherwise be respectively entitled.

(i)  Upon the voluntary or involumntary dissolution, liquidetion or winding up of
this corporation, after payment of the preferential amounts to the holders of shares of the
Series C Preferred Stock, Series A Preferred Stock and Seres D Preferred Stock pursuant
to Section 4.3(b)(i) and (if) shall have been made, but before any payment.shall be made to
or set apart for the holders of Common Stock or any other shares of capital stock of this
corporation (other than the Series C Preferred Stock, Series A Preferred Stock and Series
D Preferred Stock), the holders of shares of Series B Preferred Stock and SeriesE
Preferred Stock shall be entitled to receive from the assets of this corporation, whether
represented by capital, surplus, reserves or earnings, payment in cash of an amount equal
to the aggregate Liquidation Value of all shares of Series B Preferred Stock and SefiesE -
Preferred Stock held by such holder plus an amoumnt equal to the Accrued Dividend on
such shares of Series B Preferred Stock and Series E Preferred Stock, whether or not
declared to the date of such payment. If, upon any such liquidation, dissolution or
winding up of the affairs of this corporation, after payment of the preference amounts to
the holders of the Series C Preferred Stock, Series A Preferred Stock and Seres D
Preferred Stock pursuam to Section 4.3(b)(i) and (i) above, the net asscts of this
corporation distributable among the holders of all outstanding shares of the Series B
Preferred Stock and Series E Preferred Stock shall be insufficient to permit the payment in
full to such holders of the preferential amounts to which they are entitled under this Fourth
Amended and Restated Certificate of Incorporation, then the entire net assets of this
corporation remaining after the provision for payment of this corporation's debts and other
liabilities and the preferential amounts to the Series C Preferred Stock, Series A Preferred
Stock and Series D Preferred Stock shall be distributed among the holders of the Series B
Preferred Stock and Series E Preferred Stock ratably in proportion to the full amounts to
which they would otherwise be respectively entitled.

(tv)  After payment shall have been made in full to the holders of Preferred

Stock as provided herein upon any liquidation, dissolution or winding up of this
corporation, the remaining assets and surplus funds of this corporation available for
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distribution shall be distributed ratably to the holders of the Common Stock according to
the number of shares of Common Stock held by each holder. After the distribution to the
holders of the Preferred Stock of the preferential amounts described in this Section 4.3(b)
has been made, the holders of the Preferred Stock shall be entitled to no further
participation in the distribution of the assets of this corporation.

(v) A consoldation or merger of this corporaton in & transaction in which the
stockholders of this corporation shall own less than 50% of the voting sccurities of the
surviving corporation or its parent, or a sale of all or substantially all of the essets of this
corporation to another person or persons as an entirety, shall be regarded as a liquidation,
dissolution or winding up of the affairs of this corporation within the meaning of this
Section 4.3(b).

(vi)  The Boeard of Directors' right to authorize and make distnbutions to its
shareholders is subject to the restrictions set forth in Section 60.181 of the Oregon
Revised Statutes and such other applicable legal restrictions as are or may hereafter
become effective.

(vii) Whenever a distribution provided for in Section 4.3(b) shall be payable in
property other than cash, the value of such distribution shall be the fair-market value of
such property as determined in good faith by the Board of Directors of this corporation.

(vii) For purposes of this Article 4, the term “Liquidation Value” shall mean
$1.00 in the case of a share of Series C Preferred Stock. In the case of a share of Series A
Preferred Stock or Series B Preferred Stock, the Liquidation Value of each such share
shall be an amount equal to $1.00, pius an amount equal to the Applicable Rate on $1.00
from April 9, 1998 compounded annually on December 31 of each year, less an amount
equal to the Accrued Dividend on such share, if any. In the case of a share of Series D
Preferred Stock, the Liquidation Value of each such share shall be an amount equal to
$1.00, plus an amount equal to the Applicable Rate on $1.00 from June 30, 1999
compounded annually on December 31 of each year, less an amount equal to the Accrued
Dividend on such share, if any. In the case of a share of Series E Preferred Stock, the
Liquidation Value of each such share shall be an amount equal to $5.00, plus an amount
equal to the Applicable Rate on $5.00 from [date of 1ssuance] compounded annually on

December 31 of each year, less-an amount equal to the Accrued Dividend on such share, if
any.

(¢) Voting Power. Except as otherwise required by law, the holders of the
shares of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and
Series D Preferred Stock shall have no voting powers whatsoever and no holder of Series A
Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and Series D Preferred Stock
shall vote on or otherwise participate in any proceedings in which actions shall be taken by this
corporation or the shareholders thereof or be entitled 1o notification as to eny meeting of the
sharcholders. The holders of shares of Series E Preferred Stock shall have the night to vote for
the election of directors and to participate in any proceeding in which actions shall be taken by the
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shareholders of this corporation, and shall be entitled to notification as to any meeting of the
shareholders. Inall marters in which they have a right to vote, the holders of shares of the
Series E Preferred Stock shall have one (1) vote per share, voting together with the holders of
shares of Class A Voting Common Stock as a single group. In the event that the Oregon
Business Corporation Act permits holders of shares of Series A Preferred Stock, Series B
Preferred Stock, Series C Preferred Stock or Series D Preferred Stock to vote on a plan of
merger, the holders of shares of Series A Preferred Stock, Series B Preferred Stock, Series C
Preferred Stock, Series D Preferred Stock and Series E Preferred Stock shall vote together with
the holders of shares of Common Stock as a single group with one (1) vote per share.

(d)  Conversion Rights. Except as otherwise required by law, the holders of
shares of Preferred Stock shall have no rights of conversion of the Preferred Stock into any other
class of Preferred Stock or Common Stock.

()  Redemption The shares of Preferred Stock shall be redeemable pursuant
10 Section 9 of the Securityholders' Agreement, dated April 9, 1998 and as amended on June 30,
1999 and [date of issuance of Series E Preferred Stock] (collectively, the "Securityholders'
Agreement") by and among this corporation, its shareholders and the members of Rurai Link
Commurications, LLC. Nothing set forth in this Fourth Amended and Restated Articles of
Incorporation, jowever, shall prevent the repurchase by this corporation of any share of Preferred
Stock to the extent permitted by applicable law.

® Status of Reacquired Shares. No share or shares of Preferred Stock
purchased or otherwise acquired by this corporation shall be reissued, and all such shares shall be
canceled, retired and eliminated from the shares which this corporation shall be authorized to
issue. This corporation may from time to time take such appropriate corporzate action as may be
necessary to reduce the authorized number of shares of the Preferred Stock accordingly.

ARTICLE 5. LIMITATION OF DIRECTOR LIABILITY

To the fullest extent that the Oregon Business Corporation Act, as it exists on the date
hereof or may hereafter be amended, permits the limitation or elimination of the Lability of
directors or officers, a director or officer of this corporation shall not be liable to this corporation
or its shareholders for any monetary damages for conduct as a director or an officer. Any
amendment to or repeal of this Article or amendment to the Oregon Business Corporation Act
shall not adversely affect sny right or protection of a director or officer of this corporation for or
with respect to any acts or omissions of such director or officer occurring prior to such
amendment or repeal.

ARTICLE 6. INDEMNIFICATION

To the fullest extent not prohibited by law, this corporation: (i) shall indemnify any person
who is made, or threatened to be made, & party to an action, suit or proceeding, whether civil,
criminal, administrative, investigative, or otherwise (including an action, suit or proceeding by or
in the right of this corporation), by reason of the fact that the person is or was a director or officer
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of this corporation, and (i) may indemnify any person who is made, or threatened to be made, a
party to an action, suit or proceeding, whether civil, criminal, administrative, investigative, or
otherwise (including an action, suit or proceeding by or in the right of this corporation), by reason
of the fact that the person is or was an employee or agent of this corporation, or a fiduciary
(within the meaning of the Employee Retirement Income Secunty Act of 1974), with respect to
any employee benefit plan of this corporation, or serves or served at the request of this
corporation as a director or officer of, or as a fiduciary (as defined above) of an employee benefit
plan of, another corporation, partnership, joint venture, trust or other enterprise. This Article
shall not be deemed exclusive of any other provisions for the indemnification of directors, officers,
employees or agents that may be included in any statute, bylaw, agreement resolution of -
sharcholders or directors or otherwise, both as to action in any official capacity and action in any
other capacity while holding office, or while an employee or agent of this corporation. For
purposes of this Article, "corporation” shall mean this corporation incorporated hereunder and
any successor corporation thereof.

ARTICLE 7, NOTICES

The address where the State of Oregon Corporation Division may mail notices to this
corporation is:

1211 S.W. Fifth Avenue, Suite 1500
Portland, OR $7204-1002
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EXHIBIT B
INTEGRA TELECOM, INC.

S

4, The shareholder vote was as follows:
Number of Number of Number of Number of
Class or shares votes entitled votes cast votes cast
series of shares outstanding 10 be cast FOR AGAINST
Class A Voting Common 7,224,993 7,224,993 7,224 993 -0-
Class B Nonvoting Common 66,199,258 66,199 258 66,199,258 -0-
Series A Preferred 21,574,086 21,574,086 21,574,086 -0-
Series B Preferred 1,122,258 1,122,258 1,122,258 ° -0-
Series C Preferred -0- -0 N/A N/A
Series D Preferred 5,000,000 5,000,000 5,000,000 <0-
Series E Preferred -0- T -0- N/A N/A
{25375-0001/PAD03670.103)
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EXHIBIT B / 1999
S CCIZ;ES AE Gopn
OGIT COMMUNICATIONS, INC. Aqyo”émr

4. The shareholder vote was as follows:

Class or Number of Number of Number of Number of

series of shares votes entitled votes cast votes cast

shares outstanding to be cast FOR AGAINST
Class A Voting 7,174,993 7,174,993 6,224,995 -0-
Common
Class B 61,247,300 61,247,300 60,765,638 -0-
Nonvoting
Commuon
Serics A 31,574,086 21,574,086 21,415,003 -0-
Preferred
Series B 1,122,258 1,122,258 945,008 -0-
Preferred
Series C -0- «O- n/a n/a
Preferred
Series D 3,000,000 3,000,000 3,000,000 -0-
Preferred
{153750001/?”93120.“2}
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