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Ddm~rnye PAGE I 

f i e  First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWAKE, DO AEREEY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WR ICH MERGES : 

" C I N C I I W L T I  BELL ANY Df STANCE INC . " , A OHIO CORPORATION, 

WITH AND TNTO "RTT 3NC." UNDER TEE NAME OF "CINCINNATI BELL 

DISTANCE I N C . " ,  A CORPORATION ORGANIZED AND EXISTJNG UNDER 

THE LAWS OF TEE STATE OF DELAWARE, AS RECEIVED AND FILED IN T H I S  

OFFICE TEE TWENTY-SEVENTH nny OF WE, a . n .  2ao3, AT 1:41 

O'CLOCK P . M .  

R FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

Harriet Smith Windsor, Secretary of State 

2145225 BlOOM AUTHENTICATION: 2501118 

030427080 DATE : 06-27-03 



S t a t e  of Delaware - Secre ta ry  of State 
W i  v l  s i o n  ~f Corporations 

Do2 ivcred OL : 52 PM 0612 7/2053 
ri LED 03 : 41 PI 06/2 7fzou3 

S&'V 030427080 - 2115225 F I L E  

STATE OF UKI.AWARE 

I3ursuant to Title 8, S e c h ~ n  252{c) of thc Delawarc Gcncial Cnrj,orolion Law. Ilje 
uiidcrsignr:d ccr\pora!ion exec111 erl tlrc f o ~ l o ~ ~ ~ n ~  Ccriificalc o Shlcrger: 

FIRST. Thc nHntc of the: sun>~vil>g co~pnriktjon is BTT Inc. ("BTI"), Dclawure 
cr~rpclralion, md thc rlamo nf the corporntion being rllel-~cd into this surviving corporation is 
Cinci 1111ali Pcll h l y  Distnncc Itlc. ("CBAU"), an 0111 1, corporation. 

SECOND; Thc PIuil and Ab;rccment of M crger has heen approtced, adopted, cert~ficd, 
cxccul cd and nckr~owlcdged by each of BTI ant1 CBAD. 

713TRD: Tllc name the surviving corpfiration shall he chnngecl lo Cincinnati Bcll Any 

Din mce Inc., e Dclawttre corporalion. 

FUURTH: The Ccnificate of Inco~potatlorl of nT1 shall he the Ceflificate ol' 
Inco~~poritIion of thc surviving co?-purntio~l. 

FIFTH: The uuihorized capits) s~ock of C B N )  consists of 850 common sllarcs 
witllou~ pal- value. 

SIXTI I: The mctger o f  CRM> wjth and irllo B'I'I i s  lo be arfcstive upon filing of 
\his Cc~rificatc with Ihc Deluwarc Sectc~ary of Stnlc. 

SBY ENTH: The mtecuterl Plan nnd hgree~nent of' Merger is  on filc ot 201 Enst Fourth 
Street. Cincinnati, Ohio 45202, the ~>lacc of husincss o f  thc surviving corporation. 

EIGHTH : A copy of !he Flail and Ajy'eetncnl. of Margcr will hc furnished by the 
surviving corporarjcrn oil request, \ \*i~hou~ cost, to t ~ r ~ y  slockl~olders of the constituent 
cor por nltons. 

IN WITNESS WHlXEOF, BTI Inc. Itas mused this Ccnificare ro h e  signcd by Kcvin W. 
Mooncy, its Chief Exccu~we Qfficcr, t h i s  23-d day of Junc 2003. 

/' 

By: - 



PAGE L 
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Tint State 

I, EARRLET SMITH WINDSOR! SECRETARY OF STATE OF THE STATE OF 

D E L A W W ,  DO BEKEBP CERTIFY THE ATTACHED 15 A TRUE AND CORRECT 

COPY OF CORRECTED CERTIFICATE OF AMENDMENT OF "BTI I N C . " ,  FILED 

IN THTS OFFICE ON THE TWENTY-FOURTE DAY OF WE, a . ~ .  zoa.3, ar 

12:14 O'CLOCK P.M. 

A FTLED COPY OF WIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

A.h%--/ 
I-lsrriet Smith Wlndsor, 5ecrem-y of S a t e  

2145225 8101 AWTBENTZCATION : 2 4  934 6 1 

030415323 DATE: 06-25-03 



1 Iue l  6. 7 4  03 1 2 ,  1 5 / S  t I 2 .  ISC:W ~ ~ ~ A E I R T P B B R  P 7 
Socrotary of State 

D i v i s i o n  o f  Carpoxakionr; 
W E ]  i v c r c d  12: 1 4  F>.ri 06/2.1/200,3 

F I i & D  f 2: f 4 PY i?6/34/.?C03 
S V  035415323 - 2185225 FTZE 

BTI INC., s curporntian argnnixd md cxiging under md by vJrtuo of the 
G m m l  Corpomtion Im of the State of Delnwan, 

1, T h e  nme OF he corporation i s  BTI TNC. 

2. A Certiiliwte of Amcadmat of the Cedflcate of Inca~pndon  
nIn$trument"3 ww file3 with rhe S ~ c r e ~  of Smk of thc $taw ofDelaware on Sme 2,2003 
which coatnins bn hr~zcunte rtxoml of ttra c o p r a t e  action h l e n  rllerein, mind naid hstrnrnent 
requims w ~ d o n  as pemitted by subscctron ( E )  of Rmtion 103 of t he  Gelrerdl Corpanllon 
Lsw ofrhe S H e  of Delnwmt. 

3. The headhe of thn Trrstrurnrnt jncomtly jdmtifies tho Inslrummt sa thc 
" C d f i c a b  of Ammdmsnt of &rtjficcatc ~f Incorporation" r a ~ m  ihnn h a  "Cdficatrl of 
Amendment to the 'REebtcd Mfictlteof IncarporatIan af ?3roadwing Telmommunteations 
Fnc? The lnstnun~nt inrnawtfy statc~ in Article First rhattheamendrnentsat fo~th ~Lmh was 
approved by the boord ~ddirectors oftho curpornlion ata maedny of lllcboudof directors of 
the corpontion, when Irr fzctthe amendmtnt w n s ~ o v s d  by rhawrieen consent of the bortrd 
of dirccto~s, T h e  Instnutlent further incatrtxtly Indicates h Article First tbe nmhdmcnt 
s t t  forth thcrain was to M c 2 e  I of the Certificate of Yncorparalion of rht  corperaflon rnther 
tLm to &tic20 I of UE Reslated Certific~n df lncbrpn~llan of the corporation and FirBer 
inadverkntly omits la?gugs in M c l e  I, The instrument M ~ e r  iaconectly shtes in Article 
Second hot &s amendment set forth thetein was approved by the s~ockholrkrs of the 
earposerion at a meeting of the stackh~lders of the corpumtioq when in fact r l le  amendment 
to the nam* of the wzpotatfon was approved by writran consent of the .stdcholders af rhc 
corporation purmant m Settian 228 of the Gcnellal CoiqmmtIun LtawoftIle Sfnteof DeYawwc, 



4. Il~Csrtificatc ofhmdmmt is therefore m s n d d  ta rend in its corrcctcd 
hrm as follows: 

Brandwing Tdecomunicab'ons Inc.. a corpmtion orgrlnizcd and aisting 
undct the O e m l  Corporatim LAW ~f the State of Dslawm (the "Corpsrr~tion"), d w  h m b y  
ccrlify thnk 

I.  Tha Restntd GrtIEcntc of lncatpontlon of the Corparalian is h-by 
mended by deldinp, ArrlcIe: I tbersof in isentirety mdinserlfnp: hsfatIo~viring ii liieu rhemac 

"ARTICLE 1: nu: name of t l ~ f  tbrpbmtion 1s f3TK 2WC (the 
'cQ1p0r;rtlo~") 'I 

2. Tho fireping amendment wrts duly adopied in amrdmce with the 
pmvJsfans of Stotitinc 242 md 228 nfUre Genaral Corporalion Law of Ule Stat~oi Dclaware 

h4 WITT*Sfl W R e O F ,  the Gorpomtion htrs m ~ h d  this Contcted 
CarIEonte of Amcndrnent to be cxecuted by its duly a u t h d ~ d  ofkleer. on thls 24th day of 
June, 2003. 

By: -- 
N m a .  Amy Cot ns 
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ffie J W s t  State 

I, HARRIET SMITH WTNDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND C O m C T  

COPY OF THE CERTIFICATE OF AMENDMENT OF "BROADWING 

TELECOMMWNICATIONS INC . ", CHANGf NG I T S  NAME FROM "BROADWING 

TELECOMMlPNICATZQNS INC." TO "BTT TNG.", FILED IN THIS OFFICE ON 

TEE SECOND DAY OF JUNE, A.D.  2003, AT 1:55 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

a d  -. 

Marrict. Srn~th W~ndsor, Secretary of State 

2145225 8100 AUTHENTICATION: 2 4 5 2 2 6 8  

030361729 DATE: 06-04-03 



State of D a l a ~ m r e  
S e c r e t a r y  of S t a r e  

D i v i s i o n  of Corpord-lions 
Dol i v c rcd  02: G8 PN 06/02/2003 

F I L E D  61 : 55 PN (16/UZ/ZC03 
SRV f i3C3-53729 - 2145215 F T b E  

STATE ofDELAW'm 
CERTWICATE ofAmNIDMENT of + 

CERrnkdlATE of WCOKkPOmTJBN * 

Firsf: That at a meeting of tho Board of D ~ Y ~ C ~ O C S  of .  _ 
* 

BROPDWING TELECOMMUEJI~TIONS TNC. 

resoltltians were duiy adopted setting forth a pmposcd a m e h c n t  of he Cerllficatc 

of Incorporation of s ~ i d  corporation, dccl#ng mid mcndrnent to be advisabln and 

calting a meeting of the stockholders of said wqsoraClon for considemtian thereof. 

The rcsolutian se.tting forth the proposed amendment i s  as fnIloms: 

Resolved, that the Certificate of Incorporation of rhis corporation be amcnded by 

changinfi the Article thereof ntrmkred " 1 " so thaf ps amerldcd, said Wcle  

shall bc and rwrl as follows: 

Secona: That Ihcreafiex, pursuant to res01ution of its Board of Diredors, a s p i a l  

meeting afthe stockholders of said corpoa-aticn was duIy called and held, u p n  mtiw 

in accordance with Sectioidn 222 oFtbc Gcncrnl Corporation Law bf the Sta* of 
Delawam fit which meeting the necessary numbm of shaws required by statute werc 

voted in favor of the amendment. 

Third: That said a m e n h m t  was duly adopt4 in occordan~c with the pruvisiom or 

Stctlon.242 of thc General Corporntian Law of the Statc of Delaware. 

4 Fourth: Thatthccllpital ~~~Idcorporationshallno~Lercduccdunderarbyr~son 

of said mendmcnt. 

RY: 

NAME: AMY COLbINS, ASST. CORP . SEC. 

(Type or Print) 



S T A T E  OF D , P i A W A m  
SCCRET.4RY OF S T A X  

DI VTSI0.V OF CQRPDRA TiOVS 
F I E Z D  03 : 4 5 PEI: 1 0/22,(2041 

Of 0530696 - 21 4 5225 

CERTIFICATE OF AmNDMENT 
TO THE 

CRRTIFTCA?FF. OF JNCORFORATION 
OF 

l3ROADWING TFLECOMMUNJCATIONS INC, 

Broadwing Tcleconununicatichs Inc., n corporation duly organized and existin2 
under the General Corporation Law of the State of Delaware (the *'Corporation"), does 
hereby ccrtify that: 

I 
t 

I .  Jeffrey C. Smith is the duly clcctecf and acting Secretary of the 
Corporation. 

2. ATicle II1.A. of the Cdi f icate  of Incorperation af the Corporation 
i s  amended to read in full as follows; 

Article JII 

A. cfasses of $toe$, Thc Corporatinu is authorized 
to issue two classes of stock to be designated, 
I-qectively, "Common Stock" and "Class 1 
Preferred Stock.'" The total u~unber o f  shares ~i 
stock urhich the Corporation is authorized to issue is 
100,100 shms consisting of 100 (one llundretl) 
shares of C o r n o n  Stwk with a par value of 
$0.0001 per share, md One I4undred Thousand 
(100,000) shares of CIass I Preferred Stock, with a 
par value of $0.0001 per share. 13pon the 
effectiveness of this Certificate of Incorporation, 
each 18,000,000 shares o f  the Corporation's 
Common Stock then issued and outstanding s11aII 
automatically, without any action nn Ihe part of the 
C'nqxraticn or p.2~ petso;;, be converted intn one  
hundred shates of Common Stock of thc 
Corporation. 

3 .  This  Certificate of Ame~~drnent to the Certificate of Ji~cnrporation 
has been duly approved by the Board of Directors of the Corporation. 

4 This Cel-tificate of Amendtnent to the Certificate of Incorporation 
h a  been duly approved Lly the haldtrs of all of the outstanding shares of Common Stock 
of [be Corporahon, S0.0001 per value per share, and Class I Preferred Stock of the 
Corporation, $0.0001 per value per sharc, of  the Corporation by written cnnsent in lieu of 
a meeting in accordance with the applicable provisions of Section 228 ;md Section 242 of 
the General Corporation Law of the State of Delaware. 



IN WITNESS \VHEW,OF, &e 
exccuted by its duly authorized officer, on this 

BRQAZI'WING T E L E C O ~ C A T l O N S  INC. 

ChiLf Adninisaative Officer, 
General Counsel and Secretary 
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Office of the Secreta~y of Sta te  

I, ED- J. FREEL, SECR.ET.W?Y OF STATE OF THE STATE OF 

DRZAW?&E, DO HEREBY CERTIFY THE ATTACHED 1s A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "ECLIPSE 

T E L E C O M M ~ ~ ~ I C A T T ~ N & ,  I N C .  ", CHlWGJNG ITS N A M 3  m O M  "ECLIPSE 

TELECOMMUNICATIONS, INC. '' TO ' l~ROADWTNG TELECOMMUNICATIONS 

INC.", FlLED IN THIS OFFICE ON T H E  TWELFTH DAY OF NOVEMBER, A - D  

1999, AT 10 O'CLOCK A.M. 

A F I L E D  COPY OF T H I S  CERTIFICATE HAS BEEN FOR-ED TO TRE 

N E W  CASTLE COUNTY WCORDER OF DEEDS. 



Eclipse Telec~mmunications, Inc., a corporation duly organized and existing 

under the General Corporation Law of the State of Delaware (the "Corporation'", does hereby 

1. That Jeffrey C. Smith, is the duly elected and acling Secretary of Eclipse 

TelecornmunEca~ions. Inc., a Ddaware corporation (the '"Corporation"). 

2. That Article 1 of t he  Cerlificale of Incorporation of the Corporalion is 

I 
arncnded to read in full as follows: 

"ARTICLE I :  The name of the corporation shall be "'Rrondl4~ing 
'~elecommu~lications 'Inc." (he "Coryoratjon")." 

Fb 3. That rhis Certificate of Amendment of Ctnificate of lncorposatjon has 

P been duly approved by the Board of Directors of the Corporalion. 

4.  That this Ctrtificale of Amendment of Certificate of Incorporation has 

been duly approved by Die huldcr of all of the outstanding shares of common stock, S0.000001 

par value per share, and Class 1 Preferred Slack, %0.000001 par cuvalue per share, of the 

Corporation hy written consenr in lieu of a meeting in accordance with ~ h c  applicable proxi-' ~ l o n s  

of Section 228 and Section 242 of the Gcneral Corporation Law of the Slate of Delaware. 

n\J WIThTESS WHEREOF: the Corporation has caused this Cerlificate to be 

executed by i t s  duly at~tllari~ed officer, on  his I 2th day of November, I 939. 

ECLIPSE TELECOMMUNICATIOYS, INC. 

,...----><. - ... ..--- 
By: ,- ,.' .<&<A~.- ,,, . ,-- -- - 

JeffrcyT. .shthl S n i o r  Vice PI&d 
Chief Administrative Officer, 
General Counsel and Secretary 



PAGE 1 State uf Delaware 

Office of the Secretay of State 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THAT THE S A I D  "NETWORK LONG 

DISTANCE, IUC.", FILED A CERTIFICATE OF MERGER, CHANGING I T S  

NAME TO "ECLIPSE TELECOMMUNICATIONS, XNC.'', TI-IE THIRD DAY OF 

JUNE, A . D .  1998, AT 4:30 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF 

DELAWARE AND 1s IN GOOD STANDING AND HAS A LEGAL CORPORATE 

EXISTENCE NOT HAVING BEEN CANCELLED OR DTSSOIJVED SO FAR AS THE 

RECORDS OF THIS OFFICE SHOW AND IS DULY AUTHORIZED TO TRANSACT 

BUSINESS. 

DATE: 
07-10-98 
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Ofice of the  ~ ' e c r e t a ~  qf Stntc. 

I, EDWARD J. F E E L ,  SECRETARY OF STATE OF THE STATE OF 

DELP-WUE, PO HEREBY C E R T I F Y  THE ATTACHED JS A TRUE AND CORRECT 

COPY OF THE CERTIFJCATE OF MERGER, WHICH MERGES : 

"PISCES ACQUlSlTlON C O R P . l l ,  P. DELAWAm COWORATTON, 

WITH PND INTO "NETWORK LONG D l  s T ~ C E ,  INC, " UNDER TIIE M m  

OF " E C L I P S E  TELECOMMUNICATIONS, JNC.  " ,  A CQWOFIhT30N ORGANIZED 

AND EXISTING UNDER TRE LAWS OF THE STATE OF UELAWAm, AS 

kYCEJ17ED AND FILED IN THIS OFFICE 7'HE THIRD I IAY O F  J U N E ,  A . D .  

1998, 247' 4:30 O'CLOCK P . M .  

A PILED COPY OF THIS CERTIF] CATE H A S  BEEN FORWARDED TO THE 

KENT COUNTY FECOWIER OF DEEDS . 

DATE: 



C E R r n G A r n  OF M f i R G r n  
OF 

PISCES ACQUlSITION CORP. 
INTO 

h%?TVORT< l , O W  DISTAYCE, INC. 

lhc: undetsigr~ed corpurarion organized and exisliny, under and by virtue of dlc Gencra.1 
Corporarien Law of the. Starc of Delaware l~ereby certities that: 

( 1 )  '17~: n m c  and slate nf incorporatinn of c ~ c b  o f  rhe wn.;titucnr uwporations are: 

(a) Network h n g  D i s ~ n c e ,  lnc., a Dclawue  corporation {"Network"); and 

(h) Pisc~s Acquisirinn Corp., a IJelaware corporation ("Acquisition"). 

(2)  As~ent~cn~a~~dplanofrne~gcr(the"lvlc~~e~A~~er,~r~cnt")hasbetnapprov&, 
adopted, cenifjed, cxecuied and acknowlcd~ed by Xcrwork and Acquisitinn in 
accordance with the rtqulrcments of Secrion 251 of the Gcnetal Colporarion Law 
of the State of Detawarc. 

( 3 )  The name of the surviv~ng c.arporarion is Ncrwork Loq, Distance, hc., wtlici~ 
shall be renamed as EEdjpsa Telwtlm~unimtjm, h c .  

(4) The Certificare of Enuurporarion of Yctwork shall be t-be Certifiwre of 
Incorporation of the snrvjving corporalinn, excppt Illat, as Set fort11 in the Me,rger 
Agrcerncnt, Arricle 1 of t11e Cer~ificate of lucovora~ion of the surviving 
carposarjon shall be ammdeci 10 rcad ~s Follou*~: "'Tllr. rlnrnc of the corporation is 
Fxlipse Tclecommuujmtinns, IDC. " 

( 5 )  The executed M c ~ ~ e r  Agrcerrlcnt is on file at the principal plsce of business of 
Network at  1 18 17 Canon I3awlevard. Sui~e 600, Kewpon Ncws, Vitginia 23606, 

(6) A copy of the Merger Agreemen! will he furnishtd by ~ctwork on request and 
withowl cos t  lo any stnckholder of any wnsriment wlporatinn. 

(7) This Catifimc of M q e r  shall be effwtivc nf 5:m p.m Fatem D~~l iBht  line on 
June  3, 1998. 

S T A T E  OF D.FI.Ah'ALF 
SECRETARY OF SYATE 

DI'JISTOW CF C O R ~ W R . A ~ T ~ O E J S  
FILED 04:30 PN 06/#3/19Ye 

98121C027 - 2 F 3 4 n P C  



I 

54 W I ~ ' E s s  % W E E O F ,  Newark has sued this cmificatc 10 be s iped  by Timotby 
A .  Bnrron, iB Prcsidcnr, on the 7,W day of May, 1998. 

By: - - NA --- 
Nme: Timothy A .  Baron 
T ~ I C :  PI esidmt 



S t n f e  of D e l n ~ c ~ n r e  

Office of the SeclActa y of Stn te  PAGE 1 

I, EDWARD J. F E E L ,  SSCRETARY OF STATE OF TKE STATE OF 

DELRWILF~, DO BEREBY CERTIFY THE ATTACBED 12 R TRUE AND CORRECT 

COPY OF T E E  CERTIFICATE OF XMfNDW,NT OF "EARMONEY STFEET 

CAPSTILL, I N C .  l ' ,  CmGXNG I T S  Ni'UG? FROM "EAPNONEY STREET CAPITAL, 

INC. TO "KETWORK LONG DISTANCE, INC. I' , FILED IN THIS OFFICE ON 

TEE TWENTY-FIFTH DAY OF NOVSMRER, A .  D. 1991, AT 9 0' CLOCK A . M .  

Etiiianrd j. FrccE, S c c r ~ : t ~ ~  y of 5ti l  te 

2145225 8100 -11; THEFl ICATJON- 9087737 

981189818 DATE 05-18-98 
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, - ---.-- 

I ,  JEFFREY D, LEWI5, ACTING SEcETmY OF STATE OF THE STATE 

OF DELAWARE DO KEREsY CERT t FY THE A T T A C E D  15 A TRUE WlY CORRECT 

COPY O w *  -GERT 1 F t CATE .OF AKENDMENT OF "MWdCNEY STREET CAP I TAL,  
!NC. " F I L E D  I N  THIS OFFICE ON 'la TWENTY-FIFTH DAY OF NOVEMBER, 

A.Q.  1971, AT 9 U'CLOCK A , M ,  
* I t . * l n * L d  

-w* J .d& 
ACTING SECREfARY OF STATE 



STATE OF CELnNARI: 

DIVISIOK OF. COWQMTIOMS 

PILED 09:OO AM 11/25 /3991  6 1 913305195 - 2145225 
CERTIFICATE Of AMEHDMXHT 9'0 THE 

I 
I CERTIFICATE OF INCORWINTION OF 
I 

W O N E Y  STREET CAPITAL, THC, 

I C M G I N G  ITS HAME TO 
1 

NETWORK LONG DISTANCE, 3PC. 

HARMONEY STREET CAPITAL, T).Ic. , a corporation organized and 

i 

i 
existing under and by virtue ef The General Corporation Law of the 

I State of Delaware, CKlES HEREBY CERTIFY: 

I FIRST: That kbe name of t h e  ~orporation is Hamoney Street 

I C a p i t a l ,  Tne. 

SECCND: The original ce r t l f l c a t e  of Incorporation w a s  filed 

I in t h e  off ice  of t h e  Secretary  of S t a t e  o f  the State o f  Delaware on 

December 3, 1987. 

TlTTRD: That  the Board of ~ i r c c t o r s  and Shareholders of s a i d  

corporation have adopted a resolution proposing and declaring 

advisable the following amendment to the Cert i f icate  of sa id  

I corporation in accordance w i t h  the provisions of Section 242 of t h e  

General Carporation Law of Delaware: 

RESOLVED: That Article I of t h e  ~ert j f i cate  of 
Tneorporatian of the carparatJon be amended In its 
e n t i r e t y  to read a s  follsws: 

The name af the Corporation s h a l l  be: Network b n g  
Dis tance ,  Incnm 

1 IN WITNESS WHI;KEOF, the undersigned officers,  far and on 

I behalf  of the corporation, have slqned this certificate of 

Amendment to t h e  Certificate of Incarporation, aa t h e i r  free and 



vnluntary a c t  and deed on behalf  of the corporation, and t h e  f a c t s  

stated h e r e i n  are true, this /qe day of 7 0 d ? u t  , 1991. 

W O N E Y  STREET CAP1 TAL, JNC . 
A I T E S T :  

BY 
ulkhael  K. Ross, President 

COUNTY OF &u,pL - "* 

I, the u n d e r s i g n e d ,  a Notary Puhlic, hereby certify t h a t  on 
t h e l # & d a y o f  . 4~-r 39993, personally appeared hefore  
me, Michael H. R o w r c  I. ~ e c k e r ,  rho being by me first  duly 
sworn, dec lared  t h a t  they are  t h e  persons who signed t h e  foregoing 
document f o r  and on behal f  af t h i s  corporation as President and 
Secretary thereof, respectivc3y, that it was their free and 
v o l u n t a r y  a c t  and deed,  and that t h e  s ta tements  therein contained 
are true. 

WITNESS my hand and official s e a l .  

ny commission expires -Q+k!&e~f 

Address: 5'11 /6qA Cd. ,  # Y ~ Q  

/ ) 8 f i ~ c / ~  Cd 80do* 



Sfife  ofDela7onre 

Office o f t hc  S e c w t n y  of Stnte 

3 ,  EDWARD Y .  PESEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO SEREBY CERTIFY TBE ATTACHED IS h TRUE iiND CORRECT 

COPY OF TEE CERTIFICATE OF INCORPORATION OF "SARMONEY STREET 

CAPITAL, INC.", FILED I N  THIS OFFICE ON "SE EEIRD CAY OF 

DECEMaER, A . D .  1987, AT 3 O'CLOCK P.M. 



$3.W STATE DOCU!hENT F E E  PAID 



CERTIFICATE OF INCDRmRhTION 

OF 

FARMONEY STREET C A P I T A L ,  I V C .  

KNOW ALL M E N  BY THL'SE PRESENTS: That t h ~  onderslqned 
I n c o r p o r a t o r  bc lng  a n a t u r a l  F r s o n  of t h e  age o f  e i q h t c e n  y e a r 3  
o r  morc and dcslrlng t o  torm a body c o r p o r a t e  u n d e r  t he  laws o f  
t l l r '   stat^ of k l a w a r c  docs hereby s l g n ,  verify a n d  d e l i v e r  in 
d u p l i c a t c  t o  t h e  S r c r e t a r y  o f  S t a t e  of t he  S t a t e  of D e l a w a r e ,  t h e  
c ' ls r t l  ilcate of I n c r l r p o r a t i o n :  

ART1 C LE 1 
NAHE -- 

The name o f  t h e  C a r p o r a t i a ; l  s h a l l  bc : Harmoney S t r e e t  
C a p k t a t ,  Inc. 

ARTICLE 11 
P E R i D f l  OF --- DURRTIRN 

Tic C o r p o r a t i o n  s h a l l  ~ ~ 1 s t  i n  [ t e r p P t u i r y ,  from and a l t e r  
r h r  d a t e ,  of f i l i n g  t he  Certificate of 1nr:orporat ian with t h e  
S p c r e t a r y  of S t a t e  3f D e l a w a r e  unle s s  dissolved accordinq to law. 

I .  F u r r ~ o s t . ~ .  Excc-pt a s  reg: -icted by t h e  Certificate of - 
I n c o r l ~ b r ~ t l u n ,  t h e  C o r p o r a t i o n  is o r g a n i z e d  f o r  the purpose oE 
ttdnsactlng a l l  lawful husincss f o r  which c o r p r a t l o n s  may be 
t n c a r p o r a t ~ d  p u r s u a n t  to t h e  Ge: le ra l  Corporatrcn  Law of Delaware.  

2 .  G e n e r a l  Powers. -- -. Except a s  r e s t r i c t e d  by t h e  Certificate 
of l n c o r l G r a t l a n ,  th .c  C o r p o r a t j o n  s h a l l  have a n  nay e x e r c l s e  a11 
[mwors and rights w h i c h  a corporation m a y  e ~ e r c i s e  l e g a l l y  
I l u r s u d n t  to t h e  FengraJ Corpo ra t i on  Law of Delaware. 

3 .  Issuance of S h a r e s .  The  h o a r d  o f  djrectors of t h e  -j -- 
C o r p r a t l o n  may d l v ~ d e  and issue a n y  c l a s s  of stock of the 
Corporat l o n  jn series pursuant to a r e s o l u t i o n  p r o p e r l y  f i l e d  
wlth t h e  Secretary o f  State of the State of Delaware. 

ARTICLE IY 
C A ~ & ~ - - S ~  K 

The a g q r e g a t p  number of shares which this C o r p r a t i o n  shall 
h a v e  a u t h o r i t y  to issue i s  One Hundred ~ i l l i o n  ( l O O , O Q O I Q O O l  
s h a r e s  of $ 0 . 0 0 0 1  par value  each, which shares s h a l l  be 
desi  gnat.ed "Common Stock";  and l k e n z y  F i t e  H i l l  i o n  (25,000,000] 
shares  of $ . O t  par v a l u e  each, which s h a r e s  s h a l l  be designated 
"Preferred Stock" and which may be i s s u e d  In one or more sesles 



a t  t h e  discretion o t  t h e  Lloard o f  Dlr~crors. In estaol l s h l n q  a 
s e r l e s  t h e  Board of D i r e c t o r s  s h a l l  q l v e  ta it a dlstlnctive 
desiqnat~on ro s s  to distlngubsh i t  from the shares  of a l l  o t h e r  
series and classes, s h a l l  f i x  t h e  number o f  s h a r e s  in such 
s e r i ~ s ,  and the p r e f e r e n c e s ,  r i g h t s  dnd restrictions thereof .  
h l l  s h a r e s  nf any t n e  s e r i e s  s h a l l  be alike i n  e v e r y  p a r t i c u l a r  
except  a s  o t h ~ r w l s e  prov lded by this C e r t ~ t i c a t ~  o f  Incorpocation 
o r  t h e  G e n e r a l  C o r p o r a t i o n  Law o f  D e l a w a r e .  

1 .  D i v i d c n d s .  Div idends  I n  c a s h ,  p r o p e r t y  or s h a r e s  s h a l l  
be  pa id  u p o n  t h e  Preferred S t o c k  f o r  a n y  year on a c u m u l a t i v e  or 
n o n c u ~ u l a t i v e  h a s i s  a s  d e t e r m i n ~ d  by a :?solution of the b a r d  ~f 
D i r e c t n r s  p r i o r  t o  the issuance o f  such Prcfcrred Y-och,  Lo t h e  
e x t c s t  earned s u r p l u s  For each  such y e a r  i s  available, In a n  
rmoun t .  a s  d ~ t u r m l n e d  by a resolution of t h e  Board of D l r o c t o r s .  
Such P r e f e r r e d  Stock d l v ~ d e n d s  shall he pa id  pro r a t a  to h o l d e r s  
of P r e f ~ r r r d  Stock In any a m o u n t  n o t  less t h a n  no: mare t h a n  the 
r a t e  a s  d r te r rn lned  by a r c s o l u t i o n  of t h e  Board of O i r e c t o r s  
p r l o r  to t h e  issuance o f  such  preferred S t o c k .  No o t h e r  
d i v i d t b n d s  s h a l l  be pald on t h e  P t e f e r t c d  Stotk. 

D i v i d e n d s  I n  cash ,  p r o p e r t y  o r  shares of  t h e  Cosporatlon may 
b c  pa ld  u;xrn tho  Common S t o c k ,  a s  w h p n  d e c l a r e d  by the Board 
o f  D l r e c t o r s ,  o u t  of fonds of t h e  C o r p o r a t i o n  to the  exrent and 
i n  t h e  manner perm~tted b y  law, c x c e p t  t h a t  no Common S t o c k  
d ~ v i d ~ n d  s h a l l  b e  p ; l ~ d  t o r  a n y  y e a r  t lnlcss tlie h o l d e r s  of 
P r e f e r r e d  Stock, i f  any, s h a l l  r e c e l v r  t h e  maxlmurn allowable 
P r e j  e r  r 4 S t o c k  d i v ~ d e n d  f o r  s u c h  y e a r .  

2 .  D~stribution An L l ~ u ~ d a t l o n .  U p o n  a n y  liquidation, 
dlssolutlon ox w ~ n d l n g  up of t h e  C o r p o r a t i o n ,  and a f t e r  paying or 
a d r q u a t ~ l  y providing f o r  the payment of a 1  l its o b l i g a t l n n s ,  the 
remainder of t h e  a s s e t s  o t  t h e  Corpo rn t  ion s h a l l  he disrrmnuted, 
r l t h ~ r  !n cash o r  in Xlnd,  f i r s t  pro r a t a  to Lhe h o l d e r s  of the 
F r e f e r r e d  Stock u n t i l  a n  m o u n t  to be determined by a resolution 
of  t h e  Board of D l r c c t o r s  p r l a r  t o  i s suance  of such P r e f e r r e d  
Stock, h a s  hecn d i  s t r j b n t ~ d  per s h a r e ,  and, then ,  t h e  remainder 
pro r a t a  t o  t h e  holders o f  the  Ccmmon S t o c k .  

3 .  Redemption, J h e  P r c f e r r ~ d  Stock may be r edeemed  i n  
whole or [ G i r t  a s  d ~ t e r m l n e d  by a rcsolution of t h e  Board & -- 
D i r e c t o r s  p r i o r  t o  t h e  issuance o[ s u c h  P r e f e r r e d  S t o c k ,  upon 
p r i o r  notice to the h o l d e r s  o f  r e c o r d  of t h e  2refcrred S t o c k ,  
pub1 i s h e d ,  m a i l e d  and g i v e n  i n  such manner  and Eorm and on such 
other  t e r m s  and conditions as may be prcscrlbed by t h e  ~ y l a u s  or 
by resolution c f  t h e  Board of Dlrectors, by payment in cash or 
Ccmmon Stock Lor r-ach s h a r e  O F  t h e  P r e f e r r c - d  Stock to be 
redeemed, a 5  d e t e r m i n e d  by a r e s o l u t i o n  of t h e  Board of D i r e c t o r s  
p r l o r  to the issuance of such Preferred S t o c k .  Common Stock used 
t o  r d e e m  Preferred Stock shall be v a l u e d  a s  determined by a 
resolution o f  t h e  Board 01 Directors prior to t h e  i s s u a n c e  of 
s u c h  Preferred Stock .  Common S t o c k  used to redccrn P r e f e r r e d  



I .  . - 

("" ! Stock shall be valued as dctermrned by a r e so lu t ion  of t h e  Soard 

i of Directors p r i o r  t o  the issuance of guch  P r e f e r r ~ d  Stock. Any 
r i g h t s  t o  o r  arising from tractional shares s h a l l  be t r e a t e d  as 

# 
b r l s h t s  t o  or arising from ene s h a r e .  Vo s u c h  pu rchase  5 r  

ret lrexlcnt  s h a l l  be made i f  t h e  c a p ~ t l a l  o f  t h e  Corporation would 
be Impaired thereby. > 

I 
Y I f  l e s s  than a l l  t h e  o u t s t a n d i n g  shares  a r e  to h e  redeemed, 

5 Such r e d ~ m p r l o n  may be made by lot o r  pro  r a t a  a s  P a y  be 
prescrihcd by re301 u t j e n  o f  t h e  Beard o f  D i r e c t o r s ;  p r o v i d e d ,  

1 ? l a w c v r r ,  t h a t  t h e  Board of Directors may a l t e r n a t i v e l y  invite 
C f r o m  shnrcholdprs o f f e r s  t o  the Corporation of P r c f c r t t d  S t o c k  at 

1 r 1 s s  t h a n  dn amount t o  b e  determined by a r c s o l u t l o n  of t h e  &ard 
I of  111 r c c t o r s  prier to ~ssuance of such P r e f e r r e d  Stock,  and when 
5 .z s u c h  o f f c r s  a r e  ~ n v l t e d ,  t h e  Board of Directors shall t h e n  be 
3 r e q u l : ~ d  t o  buy a t  t h e  lowes t  p r l c ~  or prlces offered, up to the 
5 amount t o  he purchased. 
4 
! From a2d a t t e r  the d a t e  € i x d  any such notice a s  t h e  d h t e  
:t 

o f  rltc'cvptlan { u n l e ~ s  d e f a u l t  s h a l l  be made by the C o r p r a t i o n  in 
j a f ~ ~ y m e n t  o t  t h e  redrmptjon p r i c e ) ,  a l l  dividends on t h e  
i Prcfr r  red Strsck t h e r e b y  c a l l 4  f o r  redcmptlon s h a l l  e ~ a F l P  to 
:: n c t ' r u e  and a11 r i g h t s  of t h e  h o l d e r s  thereoE a s  ~ t o c k h o l d e r s  o f  
d r h c  Corrmratjon, excep t  t h e  r r q h t  t o  receive t h e  rt-demptton 
I 

i 
p r t c e ,  s h a l l  cease and t e r m i n a t e ,  

fin). p u r c h a s e  by t h e  Corporation of t h e  s h a r c s  of i t s  
I P r e f e r  red Stock  s h a l l  not be made at prices ~n c x c e s s  of s a i d  

red  e m p t  I OR k>r i ce .  
5 

4 .  Votrnq R~ghts-;_urnulative VotLnq. Each outstandinq 
s h a r e  of Common Stock s h a l l  be e n r i r l  ed t o  one v o t e  and each  
f s ~ c t ~ o n a l  share  o f  Common S t o c k  s h a l l  be entitled to a 
co r  r cspondl3g f ractlonal vote  on each m a t t e r  submitted to a vote 
o f  shareholders. A rnajorlty o f  the s h a r e s  of Common Stoclr  
e n r l t l e d  t o  v o t e ,  represented in parson  or by proxy ,  s h a l l  
constitgtc a quorum at a meeting of shareholders .  Except  a s  
o t h e r w i s e  7rov:ded by this Ccrtlf i r a t e  a t  Incorporation or t h e  
G e n e r a l  C o r p o r a t i o & ~ a >  of Delaware, i f  a quorum I S  pr~sent, 
afflimacive vote  o f  a m a ~ o r i t y  of t h e  shares represented at &?-- 
meet ing and entitled to vote  on t h e  s u b l e c t  matter s h a l l  be chc 
a c t  of the  s h a r e h o l d e r s .  !4%en, w i t h  respect  to a n y  actnon to be 
t a k e n  b y  s h a r e h o l d e r s  o f  t h i s  Cotporatlon, the l a w s  of Delaware 
r e q u l r e  t h e  v o t e  o f  concurrence of t h e  holders of two-thirds of 
t h e  o u t s t a n d i n g  s h a r e s ,  of  thc  s h a r e s  entitled to voLe thereon, 
o r  a £  any c l a s s  or s r r i e s ,  such  a c t i o n  may be t a k e n  by t h e  vote 
or  concurrence of a majority of s u c h  shares or class  or serles 
t h e r e o f .  Cumulative votjng shall not be allowed i n  t h e  election 
o f  d i r e c t o r s  o f  t h i s  Corporation. 



Shares o f  Preferred Stock s h a l l  on1 y be ~ntitled,to such 
vote a s  is determined by t h e  Board of  D i r e c t o r s ,  p r i o t  to t h e  
iss.1ance o f  s u c h  s t o c k ,  c x c e p t  a s  r e q u i r e d  by law, I n  which case 
each  share  of Prererred Stock s h a l l  be e n t i t l e d  t o  one v o t e .  

5 .  D e n i a l  o f  P i e e m p t i v ?  R i g h t s .  No h o l d e r  of a n y  shares  of 
t h e  Corpo ra t i on ,  whe tnc r  ~ D W  or hereafter a u t h o r l t ~ d ,  shall have 
any  ~~rce rnp t i l l e  Qr preferential r i g h t  t o  acquire a n y  sha res  o r  
securities o~ t h e  Corpora t ion ,  ~ n c l u d i n g  ghares o r  securities 
he id  I n  t h e  t r e a s u r y  of She Corporation. 

6. Conversion R i g h t . 9 .  Holders o f  s h a r e s  of P r e f e r r e d  Stock 
may be g r a n t e d  t hc  r i g h t  t o  conve r t  such Preferred S t o c k  t o  
Conrnon Stock  o f  t h e  C o r p o r a t i o n  on s u c h  t e r m s  a s  m a y  be 
d e t e r m i n e d  by t h e  Board  o f  Dirvctors prior to issuance of such 
Preferred s tock .  

A R T I C L E  V -- 
1 ' R A N S A C T I O P S I T H  -- INTER ESTEU U I  RECTflhS - 

Na contract or o t h e r  transaction b ~ t w e c n  t h e  C a r p o r a t i o n  and 
one or more o f  i t s  directocs or any o t h e r  corporation, f i r m ,  
association, or c n t i t y  in w h i r h  one o r  more of Its d r e c t o r s  a r p  
d l  r ~ c t a r s  or o t  Eicers or arc  financially b n t ~ r e s t c d  shall be 
either v o i d  or  woldable  solrly b e c a u s e  o f  such r e l a t i o n s h i p  or 
l n t e r e s t  or s o l e l y  b e c a u s e  2uch directors a r e  p r ~ s e n t  a t  t h e  
mretlng of t h e  board  oC d ~ r e c t o r s  or a r o m r n i t t ~ e  thereof  vhich 
 author^ Z C S ,  approves ,  or r a t  1 Fles such c u n t r a c t  or transaction or 
5 o l ~ l y  because t h e i r  v o t e s  a r e  c o u n t c d  for  such purpose  if: 

l a )  The f a c t  of svch relationship o r  interest i s  
d~sclosed or known r o  'thc board of (1 i s ~ c t o r s  o r  committee which 
a u t h o r i z e s ,  a p p r o v e s ,  o r  ratifies t h e  c o n t r a c t  o r  transaction by 
ii v o t e  ot consent  s u f  f i c l e n t  l o r  t h e  purpvsc w i t h o u t  count ing  t !~e 
v o t e s  or  consen t s  of such i n t e r e s t e d  directors; or 

(b) The f a c t  of such r e l a t i o n s h i p  or l n t e r e s t  i s  
disc losed  or known t o  t h e  s h a r e h o l J e s s  e n t i t l e d  t o  v o t e  and Lhey  
authorize, a p p r o v u  cw r a t l f  y s u c h  contract or transaction by 
v o t e  or written consent : or 3 -.* 

( c )  The contract o r  :ransaction j s  F a l r  and reasonable 
to t h e  c o r p o r a t i o n .  

Common or i n t p r ~ s t ~ d  directors may be counted  i n  determining 
the presence of a quorblm a t  a rncetlng o f  the  board of d i r e c t o r s  
o r  a committee t h e r e o f  w h i c h  authorizes, approves ,  a r  r a t i f i e s  
such contract or transaction. 



ARTICLE VI 
COHPOHATE: OPPOHTUNJ TY 

The officers, directors and other members crf manaqement of 
this Corporation s h a l l  be subject t o  t h e  doctrine of " c o t p r a t e  
opportonitles* o n l y  insofar as  i t  a p p l i e s  t o  hus~ness 
opportnniti~s i n  which t h i s  C o r p o r a t ~ a n  has exprtrs; an 3ntergasz 
a s  dr:ermlned from time to time by thls C o r p r a t l o n ' s  board  of 
directors a s  ev:denccd by resolutions appear i n ?  t h e  Corporat Ion's 
m l n u t e s .  Once svch a r o a s  of i n t e r e s t  are dcljneatud, a l l  such 
b u s l n c s s  oppertunit ~ e s  withln s : r h  a r c a s  o f  interest which come 
to the attention of t h e  o f f l c e t s r  directors, and a thes  members of 
man;?gcrncnt of t h ~  g C o r ~ r a t  ion s h a l l  be  d l  scloscd prompt 1 y to  
t h l 9  C o r ; d r a t ~ a n  and mhde ~ v a i l a b l e  to i t ,  The board  of 
directors may r c l c c t  any business opportunity p r e s e n t e d  to l t  and 
thereafter any  o f  [ i c e r ,  director or other member ef management 
may a v a i l  h l r n s c l f  of s u c h  Opportunity. Until such rime as  thls 
Corpotation, t h r o u g h  ~ t s  hcard of directors, nas designated an 
a r e a  of i n t e r e s t ,  t h e  officers, directors and o t h e r  rncrnbers of 
rnanaqtment o f  l h k s  C o r p r a t l o n  s h a l l  SE f r e c  l o  Pngage rn s u c l ~  
a r e a s  of i n t e r e s t  on t h e i r  own and t h i s  Jec t r  ~ n c  shall r.ot l ~ ~ n l t  
t h e  r i g h t s  u t  any o f f ~ c ~ r ,  director or o t h e r  member o!  manaqPmrnt 
of this Corporation t o  continue a b u s i n ~ s s  e x ~ s t  ~ n y  pc lor to t h e  
t ~ m e  t h a t  such a r e a  o f  i n t e r e s t  is d - s i ? n a t ~ d  hy t h e  C o r p r a t r o n .  
T h i s  p r a v i s i a n  s h a l l  not be construpd to rckcasc a n y  crnployve n l  
t h l s  r o t p r a t ~ o n  [ o t h e r  that1 an n f f t c e r ,  r l i r ~ c t o r  or m e m b ~ r  of 
management] from a n y  d u t i c s  whl rh  he m a y  have  to this 
Corporation. 

Name -. - Address 

Leon L. Noualsky 

- 
Miriam E. HeibaurnJ 

35 h'r*st 64tn S t t e e t  
N c r  York, New Y ~ r k  In023 

2732 Whitnuy Place 
Apartment 309 
H e t a i r c  I A  70002 

7 9  Androus 
Kc-nnt .r ,Lh 7 0 0 6 5  -3 

ARTICLE V I Z  
HAHE AND ADDRESS OF RFGlSTfRED AGEIIT ----.-- a 

I t a  regiatrred o f f i c e  and place o f  o u s l n e a s  i n  the S c a t e  oi Delaware 
1 9  t o  he Eorazed a t  410 South State S t r e e t  jn r h u  C i t y  of Dt+er, County of 
K e n t .  T ~ P  R e g i s t c t e d  ,$gent l n  therge  t h e r r o f  1;: XL CORPOKATE SERVICES, I A C .  



ARTICLE X I I I  
i P I C O H ~ ~ T O R  

The nuno and address of t h e  incorporatar is a 9  follows: 

3 5  Nest 64th S t r e e t  
N e w  York, New York 10023 

I N  WITNESS WIIEREOF,  t h e  above-nan~ed ~ n c o r p o r a t o r  , For the 
purpose of forrnlnq a co rposa t i on  m d e r  t h e  Laws of t h e  S t a t e  of 
Delaware ,  dqes make,  t i l e  and r e c o r d  t h i s  Ccrtlficate of 
Incorporation and c e r t ~ f y  t h a t  t11p f a c t s  h e r r l l n  s taced  ace t r u e  
and h a v e ,  accordingly, s e t  h i s  h a n d  and s e a l  a t  New Yotk, New 
York t h i s  . Y'" day of h'ovembcr, 1907. - 




