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Enclosed for filing in the referenced matter please find the original and fourteen copies of :

An Application for a Certificate of Service Authority to Provide Basic Local
Telecommunication Services and for Competitive Classification of 2"° Century
Communications, Inc .

2 .

	

An Application for a Certificate ofService Authority to Provide Competitive Resold
Intrastate Interexchange Telecommunications Services and Non-Switched Basic
Telecommunications regarding 2"° Century Communications, Inc .

I also enclose an original and fourteen copies of a Motion for Protective Order, along with
eight copies of Exhibit E to the above application for basic local authority and which is incorporated
by reference into the application for Interexchange and non-switched basic authority . Exhibit E is
being filed under seal and is marked as Highly Confidential .

Thank you very much for your attention .
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Very truly yours,

NEWMAN, COMLEY & RUTH P .C .
B
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The Honorable Dale Hardy Roberts
Secretary/Chief Regulatory Law Judge FILED ~_
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Jefferson City, MO 65102-0360 NOV 0 9 1999
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Case No.~000-<.3r-13
to Provide Basic Local

	

)
Telecommunication Services

	

)
in the State of Missouri and to

	

)
Classify Such Services and the Company )
As Competitive

	

)

APPLICATION FOR CERTIFICATE OF SERVICI; AUTHORITY AND FOR
COMPETITIVE CLASSIFICATION OF 2"° CENTURY COMMUNICATIONS, INC .

Comes now, 2"° Century Communications, Inc . ("2"° Century," "Applicant" or "Company"),

by its undersigned counsel, and hereby applies pursuant toMo. REV . STAT. §§ 392 .361, 392 .420, and

392 .430 (1994), § 392 .450 (Supp. 1998), the federal Communications Act of 1934, as amended by

the Telecommunications Act of 1996 ("1996 Act"), andMo. CODE REGs. ANN. tit . 4 § 240-2 .060 :

(1) for a certificate of service authority to provide facilities-based and resold basic local

telecommunications services in the State of Missouri in the exchanges of Southwestern Bell

Telephone Company ("SWBT") and GTE-Missouri ("GTE") ; and (2) to classify such services and

the Applicant as competitive . Pursuant toMo. REV . STAT. § 392 .420 andMo . CODE REGs . ANN . tit .

4 § 240-32.010(2), the Applicant also seeks a waiver ofcertain of the Commission's requirements

for basic local exchange telecommunications service offerings . In support of its Application, 2"d

Century provides the following information :



IDENTIFICATION OF THE APPLICANT

A.

	

CORPORATE INFORMATION

virtue of the laws of the State ofDelaware, The Company was incorporated on July 14, 1998, and

is headquartered at : 7702 Woodland Center Boulevard Suite 50 Tampa, Florida 33614 (813) 935-

8866 . 2"° Century is a wholly-owned subsidiary of 2nd Century Communications Holdings, Inc .

which is a holding company also incorporated in Delaware . 2"d Century was organized to provide

both domestic and international telecommunications services to small and medium-sized business

customers in the State of Missouri and throughout the United States .

	

A copy of 2"d Century's

Articles of Incorporation is appended hereto as Exhibit A .

2 .

2"d Century is a privately-held corporation duly organized and existing under and by

Applicant has been duly authorized by the Secretary of the State of Missouri to

transact business as a foreign corporation . A copy of 2"d Century's Certificate of Authority, which

was issued by the State ofMissouri on July 22, 1999, is appended hereto as Exhibit B.

3 . The Company has not yet established an office in Missouri, however, the name and

address of the Company's registered agent in Missouri for service of process is :

National Registered Agents, Inc .
300-B East High Street
Jefferson, Missouri 65 101

B.

	

DESIGNATED CONTACTS

4. The designated contacts for this Application are :

Mark W. Comley #28847
NEWMAN, COMLEY &RUTH P.C .
601 Monroe, Suite 301
P.O . Box 537
Jefferson City, MO 65 101
Telephone : (573) 634-2266
Facsimile : (573) 636-3306

Jonathan E . Canis
Erin R . Swansiger
KELLEY DRYE &WARREN LLP
1200 19th Street, N.W., Suite 500
Washington, D.C. 20036
Telephone : (202) 955-9600
Facsimile : (202) 955-9792



5 .

	

Copies ofall correspondence, notices, inquiries and orders also should be sent to the

following individual, who is Applicant's initial contact person for all regulatory and

compliance issues :

II. SERVICES

A.

	

PROPOSED LOCAL EXCHANGE SERVICES TO BE OFFERED BY APPLICANT

6.

	

Pursuant to this Application, 2"d Century seeks to offer and provide all forms ofbasic

local exchange telecommunications services to small and medium-sized business customers in the

State of Missouri, including :

Michael B. Reith
Director -- Regulatory and Industry Relations
2ND CENTURY COMMUNICATIONS, INC.
7702 Woodland Center
Tampa, Florida 33614
(813) 935-8866

"Plain Old Telephone Service" ("POTS") -- originating and terminating local
calls/dial-tone service, provided over 2"d Century's Data-Based Telephony
("DBT") network;

Data Transmission Services -- digital data network services which utilize
asynchronous transfer mode ("ATM") technology ;

Switched Access Service -- originating and terminating traffic between a customer
premise and an IXC POP via shared local trunks using a local switch ;

and

PBX Trunking - carrying switched traffic between 2nd Century' switch and the
customer's PBX.

7 .

	

In particular, 2nd Century intends to deliver integrated voice, data, video and Internet

services to its business customers over a DBT network . 2nd Century intends to bundle its local



exchange service offerings, where possible, with its interexchange services .' 2"° Century anticipates

collocating its switches in the central offices of other competitive local exchange carriers, and

purchasing unbundled loops or leasing loops from incumbent local exchange carriers ("ILECs.") A

detailed description of t"d Century's network, which supports the integration, routing and transport

ofmultiple services, may be found in 2"d Century's Fact Sheet, which is appended to this Application

as Exhibit C.

regulations ofthe Missouri Public Service Commission ("Commission"), 2nd Century, either directly

or through arrangements with other service providers, will offer access to the following services :

dual-party relay service for the hearing and speech-impaired ; local emergency services, including

911 services established by local authorities ; basic local operator services ; basic local directory

assistance ; equal access to intraLATA and inteTLATA interexchange carriers, consistent with the

rules and regulations of the Federal Communications Commission ("FCC") ; and one (1) standard

white pages directory listing .

III .

	

DESCRIPTION OF THE MANAGERIAL, TECHNICALAND FINANCIAL ABILITY
OF APPLICANT

9.

	

2"dCentury possesses the technical and managerial expertise and experience necessary

to provide the services it proposes herein . In support of its application, 2"d Century submits the

following information to demonstrate that it has sufficient managerial and technological

telecommunications experience and expertise, as well as the financial stability adequate to ensure

its provision of basic local exchange telecommunications services within the State ofMissouri .

8 .

	

In addition to the above-listed local exchange services and in conformity with the

Concurrent with this Application, 2"° Century has applied for a certificate of authority to provide resold
interexchange and non-switched basic telecommunications services to business customers in Missouri .

4



A.

	

MANAGERIAL AND TECHNICAL OUALIFICATIONS

10.

	

2"d Century is well qualified managerially, technically and financially to provide the

facilities-based and resold competitive local exchange telecommunications services for which

authority is requested in this Application . Although it is a start-up company, 2"d Century has access

to significant capital and substantial technical and managerial expertise . The Company's

management team includes individuals with substantive experience in successfully developing and

operating start-up telecommunications businesses . This is evident by the fact that, between them,

2"d Century's corporate officers, together with its founder and board of directors member Michael

Viren, have over seventy (70) years' of experience in the telecommunications industry . 2nd Century

also has adequate internal technical resources to support its Missouri operations, and, to this end,

maintains a number ofelectrical engineers on its staff, including its President and CEO, John Prisco .

This expertise in the telecommunications industry makes 2nd Century's management team well-

qualified to construct, operate and manage 2"d Century's local exchange networks in Missouri .

11 .

	

Specific details of2"d Century's management and technical experience are appended

hereto as Exhibit D, which also contains the biographies of the key management and operational

personnel who will be responsible for 2"d Century's telecommunications services in Missouri and

throughout the United States .

12 .

	

To ensure that its Missouri customers receive the highest quality service and most

advanced technology available, 2"d Century will deploy state-of-the-art DBT technology in its

asynchronous transfermode ("ATM") network, which will offer network convergence to its business

customers . This new technology utilizes packets, cells or frames to transport multiple services

through a single network using a single protocol . In particular, !ndCentury will deploy Convergent

Integrated Communications Switches ("ICS"') in its Missouri network for the transmission ofvoice

5



services . For additional information on 2"d Century's network, please see the Fact Sheet appended

to this Application as Exhibit C.

13.

	

2"d Century is authorized to provide local exchange services in California, the District

ofColumbia, Florida, Georgia, Illinois, Indiana, Maryland, Massachusetts, Nevada, New Hampshire,

Pennsylvania, Texas, Virginia and Wisconsin . 2nd Century has local exchange applications pending

in North Carolina, and Tennessee . 2"d Century also is authorized to provide interexchange services

in California, Florida, Georgia, Illinois, Indiana, Maryland, Massachusetts, New Hampshire, North

Carolina, Pennsylvania and Wisconsin . 2nd Century has requests for interexchange authority

(contained in the same application, as that filed for local exchange authority) pending in North

Carolina and Tennessee . 2"d Century has not been denied any requested authority to provide

telecommunications services filed in any state, nor has 2"d Century had its authorization to provide

telecommunications services revoked in any state .

14 .

	

2"d Century currently is operational in the State ofFlorida, where it has been reselling

local exchange services to a select group of customers since June 1999 .

B.

	

FINANCIAL QUALIFICATIONS

15 .

	

2"d Century also possesses the necessary financial resources to provide the basic local

exchange telecommunications services identified in this Application . As a start-up company, 2nd

Century has no significant financial history, and currently is in the process of making enormous

network investments, as well as securing vendors for the equipment and construction ofits network .

However, as will be evident from 2"d Century's most recent audited financial statements (2nd

Century's Balance Sheet, Statement of Operations, and Cash Flow Statement), 2"d Century has the

necessary financial resources to provide the telecommunications services described in this

Application, and to finance its operations in order to ensure the continued provision ofthese services

6



in Missouri .

16 .

	

Aswill be demonstrated in its Cash Flow statement, 2"d Century has access to ample

working capital, provided through privately-placed venture capital investment, to fund the

construction and operation of2"d Century's telecommunications network in Missouri, and to meet

any lease and ownership obligations associated with its provision of local exchange services in

Missouri . This capital will enable 2"d Century to meet its workiiIg capital requirements in Missouri

for the foreseeable future .

17 .

	

2"d Century's financial statements are privileged and highly confidential, and

Applicant has filed simultaneously with this application a motion for protective order to prohibit

their unrestricted disclosure . Although they will be referred to collectively as Exhibit E in this

application, the financial statements will be found under seal and attached to the motion for

protective order.

C.

	

REPAIR AND MAINTENANCEICUSTOMER SERVICE INFORMATION

18 .

	

2nd Century's customer service representatives are available to assist its business

customers with service, maintenance and billing issues . Specifically, 2"d Century's customer services

representatives are prepared to respond to a broad range of service matters, including inquiries

regarding : (1) the types of services offered by 2"d Century and the rates associated with such

services ; (2) monthly billing statements ; (3) problems or concerns pertaining to a customer's current

service ; and (4) general telecommunications matters . For service issues, customers may contact 2"d

Century's customer services department 24 hours a day, seven days a week, by calling them toll-free

at (888) 272-8778 . For billing issues, customers may contact 2"d Century's billing services

department between the hours of 9 a.m. and 5 p .m., Monday through Friday, by calling them toll-free

at (888) 272-8778 . Customers wishing to communicate with a 2"d Century customer service

7



representative in writing can write to 2"° Century at :

2nd Century Communications, Inc .
7702 Woodland Center
Tampa, Florida 33614

IV.

	

GEOGRAPHIC AREAS

19 .

	

The Applicantproposes toprovidebasiclocal ext.hangetelecommunications services

on a resold and facilities-basis throughout exchanges currently served by SWBT and GTE. A

complete list ofthe SWBT and GTE, exchanges in which Applicant seeks authority to provide local

exchange services in Missouri is set forth as Exhibit F. A map of the proposed service territory of

the Applicant is appended hereto as Exhibit G.

V. CLASSIFICATION

20.

	

2"d Century requests classification as a competitive telecommunications company

within the State ofMissouri . Applicant believes that the services that it proposes to provide will be

subject to sufficient competition to justify a lesser degree of regulation .

VI.

	

STATEMENTS OF COMPLIANCE AND REQUESTS FOR WAIVER

21 .

	

2"d Century will offer basic local exchange telecommunications service as a separate

and distinct service in accordance with applicable law . 2"d Century will give consideration to

equitable access for all Missourians, regardless of where they might reside or their income, to

affordable telecommunications services in the Company's proposed service area, in accordance with

applicable law .

22.

	

2ndCentury is willing to comply with all applicable Commission rules, and is willing

to meet all relevant service standards, including but not limited to, billing, quality of service, and

tariff filing and maintenance .

	

However, consistent with the Commission's treatment of other



certificated competitive local exchange telecommunications companies, 2od Century requests that

the following statutes and regulations be waived for its basic local exchange telecommunications

service offerings, in accordance with Mo. REV. STAT. § 392.420 and Mo. CODEREDS. ANN . tit . 4 §

240-32.010(2) :

MO. REV. STAT. § 392.210 .2
Mo.REV. STAT. § 392 .270
Mo. REV. STAT. § 392 .280
MO. REV. STAT. § 392 .290
MO. REV. STAT. § 392 .300.2
Mo. REV. STAT. § 392.310
Mo. REV. STAT. § 392 .320
Mo. REV. STAT. § 392 .330

Mo. REV. STAT. § 392.340

The late fee will be filed in Applicant's tariff.

STATUTES

RULES

MO. CODE REDS . ANN. tit . 4 § 240-10.020

MO. CODE REDS. ANN . tit . 4 § 240-30 .010(2)(C)

MO . CODE REDS. ANN. tit . 4 § 240-30 .040
MO. CODE REDS. ANN. tit . 4 § 240-32 .050(.3)

MO . CODE REDS. ANN . tit . 4 § 240-32 .070(4)
MO . CODE REDS. ANN. tit . 4 § 240-33 .030

MO. CODE REDS. ANN . tit . 4 § 240-35 .020, .030

MO. CODE REGS. ANN. tit . 4 § 240-35 .040(5)

Many ofthe above-referenced rules and statutory provisions have been waived with23.

regard to other competitive basic local exchange companies . These rules or statutory provisions are

9

Uniform System of Accounts
Valuation of Property (Ratemaking)
Depreciation Accounts
Issuance of Stocks and Bonds
Acquisition of Stock
Stock and Debt Issuance
Stock Dividend Payment
Issuance of Securities, Debts and
Notes
Reorganization(s)

Income on Depreciation Fund
Investments
Posting of exchange rates at
central operating offices
Uniform System of Accounts
Public Business Office
Information
Coin Telephones
Informing Customers of
Lowest Priced Services
Reporting of Bypass and
Customer-Specific
Arrangements
Financing Feet



principally designed to apply to non-competitive telecommunications carriers . As a result, it would

be inconsistent with the goal and purpose of Section 392.530 to apply them to a competitive

telecommunications carrier such as Applicant, and, for this reason, 2"° Century respectfully requests

that the Commission waive the application of these rules .

24.

	

2"d Century further requests a waiver of Mo. CODE REGS. ANN . tit . 4 § 240-

2 .060(6)(C) . This rule requires that an application for a certificate ofservice authority to provider

interexchange, local exchange or basic local exchange services shall include a proposed tariffwith

a forty-five (45) day effective date . 2nd Century finds it impossible at this time to develop tariffs to

fully comply with this rule since it has not yet executed interconnection agreements with either

SWBT or GTE. At such time as all facts necessary for the development of such tariffs are known

to 2"d Century, the Company promptly will file said tariffs with the Commission in a manner

consistent with recent Commission practice in similar cases. All filed tariffs will bear no less than

a forty-five (45) day effective date . Once signed, all interconnection agreements with incumbent

local exchange carriers also will be submitted for the Commission's approval .

25 .

	

2"d Century has no pending or final judgments or decisions against it or its affiliates

from any state or federal agency or court that involve customer services or rates . Appended hereto

as Exhibit H is a verified statement that no annual report or assessment fees are overdue .



VII. PUBLIC INTEREST

26.

	

2nd Century submits that approval ofthis Application is in the public interest because

2ad Century is well-qualified - technically, managerially, and financially - to serve the Missouri

public as a facilities-based and resold local exchange carrier . Moreover, permitting 2"° Century to

provide the services described in this Application will expand local service options for customers

in Missouri, and will increase competition in Missouri by expanding the diversity of suppliers and

competition within the local exchange telecommunications market-- without any adverse impact on

the Commission's goals of universal service and affordable telecommunications services for the

residents of Missouri .

27 .

	

2"d Century's participation in the market for local exchange telecommunications

services in Missouri will promote consumer choice by expanding the availability ofinnovative, high

quality, reliable and competitively-priced telecommunications services . Approval of this

Application also is likely to compel other local telecommunications providers to improve their

existing services, increase the quality and efficiency of their operations, and introduce innovative

new services of their own. The addition of 2"° Century to the Missouri telecommunications market

makes it probable that consumers of telecommunications services in Missouri will receive the

benefits of downward pressure on prices, improved customer responsiveness, and access to

increasingly advanced telecommunications technology . Further, 2"° Century's provision of basic

local exchange service to the business public in Missouri is consistent with the legislative goals set

forth in the 1996 Act and Chapter 392 of the Missouri Revised Statutes .

WHEREFORE, 2nd Century respectfully requests that the Commission grant it a certificate



of service authority to provide basic local exchange telecommunication services in Missouri . 2"d

Century also requests classification as a competitive telecommunications company in Missouri .

Finally, 2nd Century requests that the Commission grant waivers of the aforementioned rules and

statutory provisions .

Dated : November 9, 1999

Respectfully s

Mark W. Comley, #28847
NEwMAN, COMLI:Y &RUT
601 Monroe, Suite 301
P.O . Box 537
Jefferson City, MO 65 101
Telephone : (573) 634-2266
Facsimile : (573) 636-3306

Jonathan E. Cams
Erin R. Swansiger
KELLEY DRYE & WARREN LLP
1200 19th Street, N.W., Suite 500
Washington, D.C. 20036

Attorneys for 2"° CENTURY COMMUNICATIONS, INC.
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County of
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)

Mark Damico, Affiant, being duly sworn according to law, deposes and says that :

He is the Vice President of Business Operations (Office of Affiant) of 2nd Century Communications,
Inc .

That he is authorized to and does make this affidavit for said corporation ;

That the facts set forth in this Application are true and correct to the best of his knowledge,
information, and belief and that he expects said corporation to be able to prove the same at any
hearing hereof.

0

Sworn and subscribed before me this 3rd day of UmmLQ~, 1999

My commission expires

OCOl/SWANS/99110 . 1

,~OftARants
* **1cwm~cmm

EXPee nary 2s, 2003

VERIFICATION

Damico, '-/
Vice President of Business Operations
2"d Century Communications, Inc .

SS .

Signature of official administering oath
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EXHIBIT A

ARTICLES OF INCORPORATION

2"° CENTURY COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MISSOURI
EXHIBIT A



State ofDelaware

Office of the Secretary of State
PAGE 1

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "2ND CENTURY

COMMUNICATIONS, INC .", FILED IN THIS OFFICE ON THE SEVENTH DAY

OF JULY, A .D . 1998, AT 3 O'CLOCK P .M .

2917764 8100

991265647

9837853

i, / 06-29-99

Edward J. Freel, Secretary of State

AUTHENTICATION:

DATE:
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0.02

CERTIFICATEOF1NCORPORATION
'

	

or
2ndCMTURY COMMUNICATIONS,INC.

ieeti~f

FIRST.

	

Thename ofthe corporation is 2ndCentury Communications, Inc.
(the "Corporation") .

	

'

SECOND.

	

Theaddress ofthe registered offloeofthe CorporatlonIn the State
ofDeiaware'is CorporationTivst CGStor,1204Orange street, in-ft City ofWilmir)gton,
NowCastle County; Delaware 19901. Thename ofits registerod .ageni at such address is
TheCorporation Trust Company.

THIRD.

	

Thenature oftho business or purposes to. be.condudtedor
promoted bythe Cetpomfon is to engage in any lawful act or activity forwhich
corporations maybe organizedunder the General CorporationTaw ofthe Stateof
Delaware (the `DGCVI.

FOURTH.

	

Thetotal number ofshares ofcapital stock whichtheCorporation
shellhave authority to issue is 30,000,060 shares, consisting of(i) 20,000,000'shuos of
common stock with a par value ofone thousandthofone cent ($0.001) per share

	

'
("Common Stock's and (it) 10,0w,000 shares ofpreferredstock with spar value ofone
thousandth ofone cent (50.001) per share ("profetred Stock"). TheHoard ofDirectors is
expressly authorized, at any time andfrom time to lima, to fix, by resolution) or
resolutions, the Mewing provisions for shares ofany class or classes ofPreferred Stock
or any aeries ofany class ofFreferred Stock subject to the terms contained in any prior
designation ofa series ofPreferred Stock ofthe Corporation:

(1)

	

the designation ofsuch class or series, the number ofshares to
constitute such class or series whichmaybe increased or decreased-(but not below
the number ofowes oftbat class or seriesthen outstanding) by resolution ofthe
HoardofDirectors, and thestated value, thereof ifdifferent from ft par value.
thereof;

(2)

	

whethefthc shares ofsuch class or series Aa11 have voting rights,
in addition to any voting rights providod by law. and, ifso, theto=ofsuch
voting rights;

(3)

	

the dividends, ifany, payable on such class or series, whetherany
such dividends. 4a(1 be cumulative,. and, ifso, from what dates, the conditions and '
dates upon which such dividends shall be payable, the preference or relation
wldah such dividends shall beer to the dividends payabic on any shares ofstock of
any other class or any other series ofthe samecrass;

STATE OF DELAWARE
SECRETARY OF STATE

.DZVISZON OF CORPORATIONS '
FILED 03 :00 A9 07/07/2998,

982253275 - 2927764
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(4)

	

whether the shares ofsuch eltips,or.series shall be subjectto
redemption by tire Corporation. end, ifso, the tunes;prices and otherconditions
ofsuchredemption;

(5)

	

theamountor amounts payable uponshares ofsuab series upon,
and the rigbtsofthe holders ofsuch class or series in, the voluntary or involuntary .'
liquidation, dissolution of winding up, or upon any distribution ofthe assets, of
the Corporation;

(6)

	

whether the shares of such class or series shall be subject to the
operation ofe retirement or sinking fund and, if$o, the,extent too and manner in
which any such retirement or Anking fund shall be-applied to thepurchase or
redemption ofthe sharesofsuch clam or aeries for retirement orother corporate
pgrposes end the terms and provisions relativeto the operation thereof, .':

(7)

	

whether thgsharas ofsuch class orseries .aboll be convertible into;
or exchangeable for, shares ofstock of sayother clasp or any other series ofthe
same class or anyother securities slid, ifso, theprice or.prices or the rate or rates
ofconversion or exchange and the method, ifany, ofotljusting the seine, andany
other tetms'and conditions ofconversion or exchange;

	

-

	

.

(a)

	

thelimitations and restrictions, ifany, to he effective while any
shares ofsuch class or series arc outstanding upon the payment ofdividends or the
makingofother distributions on ; end upon thepurchase,,redemption or other
acquisition by the Corporation of, the Common Stock or shares of stock of any
other class or.any other series of the same class;

(4)

	

theconditions or restrictions, ifany, upon the creation of
indebtedness ofthe Corporation or upon the issue ofany additional stock, including.
additional shams ofsuch class or series or of any othor series ofthe same classor of
any other class;

(10)

	

the ranidng (bait pert passer_ junior or senior) ofeach clamor series

	

.
vis a vis anyother class or series ofany class ofPtefawdSmck,m to the payment
ofdividends, the distribution ofassets and all other matters; and

(11)

	

anyother powers, preferences and relative, participating, Optional
and other special rights, and'any qualifications, limitations sadrasttictiwss thar¢of,
insofar as they arenot inconsistentwith the provisions ofthis Certificateof - .
Incorporation, to the fish extent permitted in accordance with the larva ofthe State of
Delaware,

	

.

Ihepowers, preferences and relative, participating, optional and otherq)=W rights .
ofeach class or series of1're&mvd Stock, and the qualifications,' limitations or restrictions
theme& ifm?y, may differ from those ofany and 40 other series atany time outstanding,-
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FIFTH.

	

The Corporation is to have perpetual existence.

SIXTH.

	

InflRtherance andnot In limitation of the powers conferred by the
two ofthe State ofDelaware:

A,

	

The Board ofDirectors ofthe Corporation is expressly authorized
to adopt, amend or repealthe By-Laws ofthe Corporation. -

B.

	

Elections ofdirectors need not be by written ballot unless the
By-Laws ofthe Corporation shall so provide.

C,

	

Thebooks ofthe Corporation maybe kept at such place within or
without the State of Delaware as the By-Lawsofthe Corporation mayprovide.oras may .
bedesignated from time to time by the HoardofDirectors ofthe Corporation . .

D.

	

Thenumber ofshares ofauthorized Common Stockofthe
Corporation maybe increased or decreased (but not below. the number then outstanding) .
by the affirmative vote'ofthe holders of amajority-ofthe outstanding shires ofcapital
stock ofthe Corporation entitled to vote thereon, voting together as a single class,
notwithstanding the provisions of section 242(6)(2) ofthe DCYCJ ..

SEVENTH.

	

The Corporation eliminates the personal -liability ofcabmember
ofits BoardofDirectors to the Corporation or its stockholdersfor monetarydamages for
breach offiduciary fifty as a director, provided, however, that, to the_extent provided by
applicable law, ft foregoing shall not eliminate the liability ofa_director (1 for any
breach ofsuch director's duty ofloyalty to the Corporation of its stockholders, (ii) for acts
or omissions not in good faith or whichinvolve in=tioual rniacondtletor a knowing .
violation of law, (tin) under Section 174 ofTitle s oftheDGCL or (iv) for anytransaction
from which such diroctor derived an impmperpersonal .benefrt. No amendmentto or
repeal ofthis provision shall apply to or have any effect on the liability or alleged liability
ofanydirector for or with respect to any acts or omissions ofsuch director occurring .
prior to such amendraont or repeal .

EIGHTH.

	

TheCorporation reserves the right to amend or repeal any
provision contained is this Certificate ofIncorporation, in the mamrcrnowor hereafter
prescribed by statute, and all rights conferred upon astockholder herein are granted
subject to this reservation .

NINTH.

	

Thename and mailing address of the sole incmporator is as
follows:

	

.

Paul IL Lynch, Esquire
101 Past KeimedyBlvd., Suite 2200

Tentpa, Florida 3361)2
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TBNTH.

	

Whenever acompromise or arrangement Is proposed between this
Corporation and ito creditors or any class of them and/or betweenthis Corporation and its
stockholdem or anyelm ofthem, any court of equitablejurisdiction within the State .of
Delaware may, ofthe applicationin a summarywayofthis Corporation or ofany
creditor or stockholder thereofor on the application ofany receiver or reccivers *appointed
for this Corporation under the provisions of Suction 291 ofR10a A ofthe DGCL or on the
application oftrustees in dissolution or ofany receiver or receivers appointed for this
Corporation under thaprovisions ofSection 279 ofWe8 oftheDGCL, order'a meeting
ofthe creditors orclassofcreditors, and/or ofthe stockholders or class ofstockholders of
this Corporation, as the case maybe, to be summoned in suchmanner as the said court
directs. Ifamajority in number representing three-fourths in value of the creditors or
class ofcreditors, and/or offt stockholders or class of stockholders ofthis Corporation;
asthe case maybe,.agreeto any compromise or arrangement and to ,any reorganization of
thisCorporation as consequence of such comprouiisr: or arrangement, the W4':
compromise or arrangement and the said reorganization shall, ifsanotioaod by the court
to which the said application has been made, be binding on all the creditors or 61499.0f
creditors; and/or on all the stockholders orclass ofstockholders, ofthis Corporettou, as

	

.
thecase maybe; and also on this Corporation

ELEVENTH. ThoCorporaton shall. to the full extent permitted by Section 1.45
ofmho Dt1CL, as amendedfrom time to tuno, indemnify all persons whom it may
indemnify pursuant thereto . The indemnification proyidod by this Seetiou 12 shall not
limit or exclude any lights, indomnides or limitations ofliability to which any person
maybe entitled . whether as a matter oflaw, under the lly-laws ofthe Corporation, by
agreemmL vote ofthe stockholders or disinterested directors ofthe Corporation or
otherwise,

1, THE UNDERSIGNED, being the sole incoporator heroinsbove
named, for the purpose offorming a'corporation pursuant to theDOCL. domake this
certificate, hereby declaring and certifying that thisla my act saddeed andthe'facts
herein stated are true, and accordingly have hereunto set my hand this 7th dayofJuly,
1998 .
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2' CENTURYCOMMUHICATTONS, INC., a corporation organized and existing under
the General Corporation Lawofthe State of Delaware (the "Corporation'), in sccardance with the
provisions ofSection 103 thereof, DOES HEREBY CERTIFY:

That ptusuaot to the sudwrity vested in the Board of Dh xtors in accordance with the
provisions ofthe Corporation's Certificate ofIncorporation (the "Certificate ofincorporation"), the
said Board of Directors on July 14, 1999, adopted the Wowing resolution creating a series of
10,000,000 shares ofPrefeaed Stock designated as "Series A Convertible Profetrad Stock"

RESOLVED, that pvrsart to the mithority vested in the BoardofDirectors
of this Corporation in acco:dsoce with the provisions of the Certificate of
L>corporation, Series A of Preferred Stock, par vduc 5.001 pa shins, of the
Corporation be and hereby is crud, and that the designation and number ofshares
thereof and the voting and other powers, prokrences and relative, participating,
optional or other rights ofthe shares ofsuch series and the qualifications, limitations
and resuictions thereofmsas follows:

1.

	

Number ofShares . The aeries ofPmfaTW Stock designated andknownas 'Series
A Convertible Preferred Stock" shelf consist of10,000,000 shares .

2. Voting.

"

	

STATE OF DELAWARE
WRETARY OF STATE

DIVISION OF COPIiQRAT1ONS
FILED 01 :00 PM 07/14/1998

981272363 - 2917764

CERTIFICATEOF DESIGNATION
of

SERIES ACONVERTMBPREFERRED STOCK
of

2N° CENTURYCOMMUNICA7TONS, INC.

Pursuant to Section 151 ofthe Oancrel Corporation Law
ofthe State OfDelawmo

Series AConvertible Preferred Stock

2A.

	

Ganral. Except amay be otherwise provided in those teems of the Series
AConvertible Preferred Stock or by law, the Series AConvertible Preferred Stack shall vote
together with all other classes and series ofstock of the Corporation as asingle class on all
actions to be taken by the stockholders ofthe Corporation, including, but not limited to actions
amextdlrtg the Certificate of Incorporaion ofthe Corporation to incrraso the ntnnbcr of
authorized sharpofCommon Stock. Each sham ofSeries A Convertible Preferred Stock shall
entitle the holder thereofto such number ofvotes per sham on each such action as &

all
equal the

mother ofsha res of Common Stock (including fractions ofashare) into which each sham of
SodaA Convertible Preferred Stock Is then convertible.

2B. Head Size. TheCorporation shall not, without the written consent or
aMmative vote ofthen holders ofat laser sixty percent (609) ofthe then oubtmdingsheof



Series A ConvertiblePreferred Stock, given in writingabyvote at amxdng, consenting or
voting (as the canmaybe) separately as a series, increase the maximum number ofdirectors
constituting the Hoard ofDirectors to a number in execs% ofseven.

2C. Hoed Seats. The bolder% ofthe SeriesA Convertible Prefeand Stock, voting
as a separsoe series, aheli be entitled to elect three directors ofthe Corpordion. Theholders of
the Common Stock, voting as a separate class, shall be entitled to elect one director ofthe
Corporation. The holders ofthe Series A Convertible Preferred Stock and the Common Stock,
votingtogether es a single class, shall be entitled to elect the remaining directors ofthe
Corporation.

3.

	

Dividends. The Corporation"not declare or pay any dividends or other
distributions (as defined below), except pursuant to paragraph 4or 7 hereof, on shares of
Common Stock or the Series A Convertible Preferred Stock unless such dividend or other
disenbutin a is paid simultaneously to the holders of the Common Stock and the holders ofthe
Series A Convertible Preferred Stock pro rata inproportion to the number ofshares ofCommon
Stock outstanding as ofthe record date and the number ofshares ofCommon Stock that would
then be issuable to the holders ofthe Series A Convertible Prefrrted Stock upon conversion
thereof. Pa this purpose6'distribrtion' shall mean the transfer ofcash or property without
consideration, whether by wayofdividend or otherwise, payable other than in Common Stocka
other securities of the Corporation, or the purchase or redemption ofshares ofthe Corporation
(other than repurchases ofCommon Stock held by employee or directors of, or consultants to,
the Corporation upon termination oftheir employment or services pursuantm agreements
providing for such repurchase at aprice equal to the original issue price of such shares and other
than redernpdons in liquidedotb dissolution atwinding up ofthe Corporation or pursuant to
paragraph 7 hereon) for cash orproperty, including any such transfer, purchase or redemptionby
a subsidiary of this Corporation

4.

	

Liouidatioa Upon arty liquidatlm dissolution or winding up ofthe Corporation,
whether voluntary or involuntary, the holders ofthe shares ofSeries A Convertible Preferred
Stock shall be ealitled before any distribution orpsyment is made upon any stock tanking on
liquidationjunior to the Series A Convertible Preferred Stock, to be paid an amount equal to the
greater of () $1,00 per share plus, in the case ofeach sham, an amount equal to all dividends
declared but unpaid thereon, or (ii) such amount per sham as would have been payable hadeach
such share bent converted to Common Stock pursuant to paragraph 6 immediately prior to such
llquids fon, dissohdion or winding up, and the holders ofSeries A Convertible Preferred Stock
shall not be added to any further psymcat, such amount payable with respectm ate share of
Series A Convertible Prefaced Stack being sometimes refrned to as the Ziquidation Preference
Psymoat" and with respect to

all
shares ofSeries A Convertible Preferred Stock being sometimes

refencd to as the 'Liquidation Pwfaeaee Paymaua".1fupon such liquidatim dissolutiona
winding up ofthe Corporation, whether voluntary or involuntary, the assets to be distributed
among the holdai ofSeries AConvertible Prefated Stock shall be insufficient to permit
payment to theholders ofWasA ConvertiblePreferred Stock ofthe amount distributable as
aforesaid, then due entire assets ofthe Corporationto be so distributed shall be distributed ratably
among the holders ofSeries A Convertible Preferred Stock. Upon any such liquidation,



dissolution or winding up ofthe Corporation, after the holders of Series AConvertible Preferred
Stock shall have been paid in full the amounts to which they shall be entitled, the remaining net
assets ofthe Corporation maybe distributed to the holders ofstock tanking on liquidationjunior
to the Series A Convertible Preferred Stock. Written notice ofsuch liquidation, dissolution or
winding up, stating a payment date, the amount ofthe Liquidation Preference Payments and the
place where said Liquidation Preference Payments shall be payable, shall be delivered in person,
mailed by certified or registered mail. return receipt requested, or sent by telecopiex or telex, not
less than 20 day's prior to the payment date stated therein, to the holders ofrecord ofSeries A
Convertible Preferred Stock, such notice to be addressed to each such holder at its address as
shown by the records ofthe Corporation. The consolidation or merger ofthe Corporation into or
with any other entity or entities which results in the exchange ofoutstanding shares ofthe
Corporation for securities or other consideration issued orpaid or caused to be issued or paidby
any such entity or affiliate thereof (other than a merger to reincorporate the Corporation in a
different jurisdiction), and the sale, lease, abandonment, hansfer or otherdisposition by the
Corporation ofall or substantially all its assets, shall be deemed to be a liquidation, dissolution or
winding up ofthe Corporation within the meaning of the provisions ofthis paragraph 4. For
purposes herwfthe Common Stock shall rank on liquidation junior to the Series AConvertible
Preferred Stock.

5.

	

Restrictions . At any time when at least 2.500,000 shares of Series AConvertible
Preferred Stock are outstanding, except where the vote or written consent ofthe holders of a
greater number ofshares ofthe Corporation is required by law or by the Certificate of
Incorporation, and in addition to any other vote required by law or the Certificate of
Incorporation, without the approval ofthe holders ofa majority ofthe then outstanding shares of
Series A Convertible Preferred Stock, given in writing or byvote at a meeting, consenting or
voting (as the cage maybe) separately as a aeries, the Corporation will trot;

5A.

	

Create or authorize the creation ofany additional class or series ofshares
of stock;

5$.

	

Consent to Hgnidsiion, dissolution or winding up ofthe Corporation or
consolidate or merge into or with any other entity or catities or sell, lease, abandon, transferor
otherwise dispose ofall or any substantial part of its assets;

respect;
SC.

	

Amend, alter or repeal its Certificate of Incorporation orBy-Laws in any

5D.

	

Purchase orset aside any sums for thepurchase ot orpsy anydividend or
make any distribution on, any shares of stock otherthan the Series A Convertible Preferred
Stock except pursuant to paragraph 3 hereof and except for dividends or other distributions
payable on the Common Stock solely in the form of additional shamsof Common Stock and
except for the purchase ofshares ofCommon Stock from former employees ofdie Corporation
who acquired such shares directly from the Corporation, ifeach such purchase is madepursuant
to contractual rights held by the Corporation relating to the termination ofemployment ofsuch



formeremployee and the purchase price does not exceed the original issue price paid by such
former employee to the Corporation for such shares; or

SE

	

Redeem or otherwise acquire anysham ofSeries AConvertible Preferred
Stock except uexpressly authorized in paragraph 7 hereofor pursuant mapurchase offer made
pro rata to all holders ofthe sharer ofSeries A Convertible Preferred Stock anthebasis ofthe
aggregate numberof outstanding shares ofSeries AConvertible Preferred Stock tires held by
each such holder.

6.

	

Conversiems. The holders ofshares ofSeries AConvertible Preferred Stock shall
have the following conversion rights:

6A.

	

Right to Convert. Subject to the terms and conditions ofthis paragraph 6,
the holder ofany share or sham ofSeries A Convertible Preferred Stock shall have the right, at
its option at say time, to convert any such sham ofSeries AConvertible Preferred Stock (except
that upon any liquidation ofthe Corporation the right ofconversion shall terminate at the close of
business on the business day fixed forpayment ofthe amount distributable on the Series A
Convertible Preferred Stack) into such number offully paid and nonassessable shares of
Common Stock as is obtained by (i) multiplying the number ofshares ofSeries AConvertible
Preferred Stack so to be converted by $1 .00 and (H) dividing the resultby the conversion price of
S 1 . 00 per share or, in case an adjustment ofsuch pricehas taken place pursuant to the further
provisions of this paragraph 6, then by the conversion price as lost sajusted and in aftat the
date any share orshares ofScrim AConvertible Preferred Stock are surrendered for conversion
(suchprice, or snob price as last adjusted, being referred to as the "Conversion Price"). Such
rights ofconversion shall be exercised by the holder thereofby giving written notice that the
holder elects to convertastated number ofshares ofSeries AConvertible PreferedStock into
common Stock and by sammdcr ofa certificate or certificates for the shares so to be converted
to the Corporation at is principal office (or such other office or agencyofthe Corporation as tire
Corporation may desigaste by notice in writing to the holders ofthe Series ACorrvextibte
Preferred Stock) at any time during its usual business hours on the date act forth in such notice,
together with a statement o£ the nanu ornm cs (with address) in which the certificate or
cstti~eataa forsham ofCommon Stock shall be issued

611.

	

Issuance ofCertificates; Time Conversion Effected . Promptly after the
receipt of the written notice referred to in subparagraph 6A and surrender ofthe certificate or
certificates for the share or sham ofSeries A ConvertiblePreferred Stock to be converted, the
Corporation shall issue and deliver, or cause to be issued and delivered, to the border, registered
in each name or names as such holder may direct, acertificate or certificates for the numberof
whole shares of Common Stock issuable uponthe conversion ofsuch slate or shrew ofSeries A
Convertible Preferred Stock To the extent permitted by law, such conversion shall be deemed to
have been effected and the Conversion Price shall be determined m ofthe close ofbusiw= on
theelate an which such written notice shallhave been received by the Corporation sad the
certificate or catllicates for such share or sham shall have been surrendered as aforesaid, and at
such time the rights ofthe holderofsuch share or shagsofSerriesAConvertible Preferred Stock
shall caau, and the person or persons in whosename ormom any certificate or eertificatm for



shares ofCommon Stock shall be issueble upon such conversion shall be deemed to have
become the holder or holders ofrecord of the shares represented thereby.

6C.

	

Fractional Sham,,Dividends; Partial Conversion . No fractional shares
shall be issued upon conversion ofSeries A Convertible Preferred Stock into Common Stock and
no paymentor adjustment shall be made upon any conversion on account ofanycash dividends
on the Common Stack issued upon such conversion . At the time ofeach oonversimt, the
Corporation shall pay in cash an amount equal to all dividends accrued end unpaid on the shares
ofSeries AConvertible Protected Stock atu rendnred for conversion to the date upon whichouch
conversion is deemed to take place as provided in subpatagryth 6B. In case the number ofsham
of Series AConvertible Preferred Stock represented by the certificate or certificates surrendered
pursuant to subparagraph 6A exceeds the number ofshares converted, the Corporation shall,
upon snob conversion, execute and deliver to the holder, at the expense ofthe Corporation, a new
certificate or certificates for the number ofshares ofSeries AConvertible Preferred Stock
represented by the certificate or certificatca surrendered which ate not to be converted. ifany
fractional share ofCommon Stock would, except for the provisions ofthe feat sentence ofthis
subparagraph 6C, be delivered upon such conversion, the Corporation, in lieu ofdelivering such
factional share, 94Upay to the holder satrenderlng the Series AConvertible Preferred Stock for
conversion an amount in cash equal to the current market price ofsuch fractional share as
determined in good faith by the Board ofDirectors ofthe Corporation

6D.

	

Adjustment ofPrice Upon Issuance of Common Stock Exceptas
provided in subparagraph 6E, ifandwhenever the Corporation shall issue or sell, or is, in
accordance with subpara"hs 6D(I) through 61)(7), deemed to have issued or sold, anysham
ofCommon Stock for a consideration per share less than the Conversion Price in effect
immediately prior to the time ofsuch issue or sale, then, forthwith upon such issue or sale, the
Conversion Price shall be reduced to theprim determined by dividing (i) an amount equal to the
sum of(a) the number ofshares ofCommon Stock outstanding immediately prior to such issue
or sale multiplied by the then existing Conversion Price and (b) the consideration, ifany,
received by the Corporation upon such issue or sale, by (ii) the total number ofshare of
Common Stock outstanding immediately after such issue or sale. For purposes ofthe above
cakulalioq the number ofsharer ofCommon Stock then issuable upon the conversion ofthe
outstanding shares ofSeries A Convertible Preferred Stock sill be deemed outstanding.

Forpurposes ofthis subparagraph 6D, the following subparagraphs 6D(1) to 6D(7) shall
also be applicable :

6D(1) Isuance ofRights or Optimrs. In case at any time the Corporation ,hail in
any mannergrant (whether directly or by assumption in a merger or otherwise) any
wartants or otherrights to subscribe; for or to purchase, or any options for the purchase o4
Common Stock or any stock or security convertible into or exchangeable forCommon
Stork (such wwrants, rights or options beingcalled 'Opttoas" and such convertible or
exchangeable stock or securities being called "Convertible Securidea") whether or not
such Options or theright to convert or exchange any such Convertible Securities am
immediately axacimble, and the price per share for which Common Stock is issuable



upon the exercise ofauch Options or upon the conversion or exchange ofauch
Convertible Securities (determined by dividing (i) tire total amount, ifany, received or
receivable by the Corporation as consideration for the gtartting ofsuch Options,plus the
minimum aggregate =mortal ofadditional consideration payable to the Corporation upon
the exercise ofall such Options, plus, in the cueofsuch Options which relate m
convertible Securities. the minimum aggregate amount ofadditional consideration, if
any, payable upon the issue or sale ofsuch Convertible Securities and upon the
conversion or exchange thereof; by (i) the total maximumnumber ofshames ofCommon
Stock issuable upon the exercise ofsuch Options or upon the conversion or exchange of
all such Convertible Securities issuable upon the exercise of such Options) shallbe less
than the Conversion Price in effect immediately prior to the time ofthe panting ofsuch
Options, then the total maximum numberofshares ofCommon Stock isnuablo upon the
exercise ofsuch Options or upon conversion or exchange ofthe total maximum amount
of such Convertible Securities issuable upon the exercise ofsuch Options shell be
deemed tohavebeen issued for such price per share as ofthe date of granting ofsuch
Options orthe issuance ofsuch Convertible Securities and thereafter shall be deemed to
be outstanding. Except as otherwise provided in subparagraph61)(3), no adjustment of
the Conversion Price shall be made upon the actual issue ofsuch Common Stock or of
such Convertible Securities upon exercise ofsuch Options or upon the actual issue of
such Common Stock upon conversion or exchange ofsuch Convertible Securities,

6A(2) Issuance ofConvertible Securities . In case the Corporation =ball in any
marmer issue (vvhotber directly or by assumption in a merger or otherwise) or sell any
Convertible Securities,whetheror not the rights to exchange or convert any such
Convertible Securities are immediately exercisable, and the price per share for which
Common Stock Is issuable upon such conversion or exchange (determined by dividing (t)
the total amount received orreceivable by the Corporation as consideration for the issue
or sale ofptteh Convertible Securities, plus the minimum aggregate amount ofadditional
consideration, ifany, payable to the Corporation upon the conversion or exehaup
thereof, by (ii) the total maximumnumber ofshots ofComment Stock issuable upon the
conversionor exchange ofall such Convertible Securities) shall be less thanthe
Conversion Pricemeffect immediately prior to the time ofsuch issue orsale, then the
total maximum number ofshares of Common Stock issuab It upon conversion or
exchange ofall such Convertible Securities shall be deemed to have been issued for such
priceper share as ofthe date ofthe issue at sale ofsuch Convertible Securities and
thereafter shall be deemed to be outstanding, provided that (a) except as otherwise
provided in subparagraph 6D(3). no adjustment of the Conversion price shall be made
uponthe actualissue of such Common Stock upon conversion or exahep ofsuch
Convertible Securities and (b) ifmy such issue or sale ofsuch Convertible securities is
made upon exercise ofany Options to purchase anysuch Convertible Securities for
which adjustments ofthe Conversion Price have been or are to be made pursuant to other
provision= ofthis subparagraph 61), no further adjustment ofthe Conversion price shall
be trade by reason ofsuch issue or sale.



6D(v3) Change In Option Price or Conversion Rate . Upon the happening oftiny
of the following events, namely. ifthe purchaseprice provided for in anyOption referred
to in subparagraph 6D(I~ the additional consideration, ifany, payable upon the
conversion or exchange ofanyConvertible Securities referred to in subparagraph 6D(1)
or 6D(2), or the rate at which Convertible Securities referred to in subparagraph 6DO) or
6D(2) are convertible into or exchangeable forCommon Stock shall clump at anytime
(including, but not limited to, changes under or by reason ofprovisions designed to
protect against dilution), the Conversion Price in effect at the time ofsuch eventshall
forthwith be readjusted to the Conversion Price which would have been in effect at such
time had such Options or Convertible Securities still outstanding provided for such
changed purchaseprice, additional consideration or conversion rate, as the case maybe,
at the time initially granted, issued or sold ; and on the termination of anysuch Option or
anysuch right to convert or exchange such Convertible Securities, the Convention Price
then in effect hereunder shall forthwith be increased to the Conversion Price which would
have been in effect at the time of such termination hadsuch Option or Convertible
Securities, to the extent outstanding immediately prior to such termination, never been
issued.

60(4) Stock Dividends . In case the Corporation shall declare &dividend or snake
any other distribution upon any stock of the Corporation (other than theCommon Stock)
payable in Common Stock, Options or Convertible Securities, then any Common Stack,
Options or Convertible Securities, as the case may be, issuable in payment of such
dividend or distribution sball be deemed to have been issued orsold without
consideration .

6D(5) Consideration for Stock. In case any shares of Common Stock, Options or
Convertible Securities shall be issued or sold for cash, the consideration received therefor
shall be deemed to be the amount received by the Corporation therefor, without deduction
therefrom of any expenses incurred or any underwriting commissions or concessions paid
or allowed by the Corporation in connection therewith . In case any shares ofCommon
Stock, Options or Convertible Securities shall be issued or sold for a consideration other
than cash, the amount ofthe consideration other than cash received by the Corporation
shall be deemed to be the fair value ofsuch consideration as determined in good faith by
the Hoard ofDirectors ofthe Corporation, withoutdeduction of any expenses incurred or
any underwriting commissions or concessions paid or allowed by the Corporation in
connection therewith. In case any Options shall be issued in connection with the issue
and sale ofother securities of the Corporation, together comprising one integral
transaction in which no specific consideration is allocated to such Options by the parties
thereto, such Options shall be deemed to have been issued for such consideration as
determined in good faith by the Board ofDirectors of the Corporation.

67)(6) Record Date. In case the Corporation shall take a record ofthe holders of
its Common Stock forthe purpose of entitling them (i) to receive a dividend or other
distribution payable in Common Stock, Options or Convertible Securities or (ii) to
subscribe foror purchase Common StocY, Options or Convertible Securities, thensuch



record date shall be deemed to be the dote ofthe issue or aale ofthe shares ofCommon
Stock doomed to have boon issued or sold upon the declaration ofsuch dividend or the
making ofsuch other distribution or the date ofthe granting ofsuch tight ofsubscription
or purchase. as the cage maybe.

61)(7) Treasury Shares. The number ofsham ofCommon Stock outstanding at
anygiven time shell not includeshares. owned or held by or for the account of the
Corporation, and the disposition ofany such shares shall be considered an issue or sale of
Common Stock for the purpose ofthis subparagraph 61).

68;

	

Certain Issues ofCommon Stock Fxoepted . Anything herein to the
contrary notwithstanding, the Corporation shall not be required to make anyadjustment ofthe
Conversion Price in the case ofthe Issuance from and after the date of filing ofthese terms ofthe
Series A Convertible Preferred Stock ofup to an aggregate of5,500,000 shares (appropriately
adjusted to reflect the occurrence ofany event described in subparagraph 6F) ofCommon Stock
to directors, officers, employees or consultants ofthe Corporation in connection with their
service as directors ofthe Corporation, their employment by the Corporation ortheir retention as
consultants by the Corporation, plus such number of shares ofContman Stock which are
repurchased by the Corporation from such persons after such date pursuant to contractual rights
held by the Corporation and et repurchase prices not exceeding the respective original purchase
prices paid by such persons to the Corporation therefor .

6F.

	

Subdivision or Combination ofCommon Stock. In case the Corporation
shall at any time subdivide (by any stock split, stock dividend or otherwise) its outstanding
sham ofCommon Stockinto a greater number ofshuts, the Conversion Price in effect
immediately prior to such subdivision shall be proportionately reduced, and, conversely. in case
the outstanding shares ofCommon Stock shall be combined into a smallernumber ofshares, the
Conversion Price in effect immediately priorto such combination shall be proportionately
increased. In the case ofany such subdivision, no 0rrtheradjustment shall be made pursuant to
subparagraph 61)(4) by mesonthereof

6(i.

	

Reorznization or Reclassification . Ifany capital reorganization or
reclassification ofthe capital stock ofthe Corporation shall be effected in such a waythat holders
of Common Stock shall be entitled to receive stock. securities or sasets with respect to or in
exchange forCommon Stock, then, as s condition ofsuch reorganization or reclassification,
lawful andadequateprovisions shall be made whereby each holder ofa share or sham ofSeries
AConvertible Preferred Stock shall thereupon have the right to receive, upon the basis and upon
the terms and conditions specified herein end in lieu of the shares ofCommon Stock
immediately theretofom receceivablo upon oho conversion of such ohmor shares ofSeries A
Convertible Preferred Stock, such sham ofstock, securities or assets as may be issued or
payable with respect to or in exchange for anumber of outstanding 6118108 of Wuo11 Common
Stock equal to the number ofsham ofsuch Common Stock immediately theretofore receivable
upon such conversion had such morgarrization or reclassification not taken place. and in anysuch
case appmpriate provisions shall be made with respect to the rights and interests ofsuch holder
to the end that the provisions hemof(including without limitation provisions for adjustments of



the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares
ofstack. securities or assets thereafter deliverable upon the exercise ofsuch conversion rights.

_61L

	

Notice ofAdjustment. Upon any adjustment ofthe Conversion Price, then
and in each such case the Corporation shall give written notice thereof, by delivery in person,
certified or registered marl, retina receipt requested, telecopier or telex, addressed to each holder
ofshares ofSeries A Convertible Preferred Stock at the address ofsuch holder as shown on the
books ofthe Corporation, which notice shall state the Conversion Price resulting from such
adjustment, setting forth in reasonable detail the method upon which such calculation is based

61 .

	

Other Notices. In case at any time:

(1) the Corporation shall declare any dividend upon its Common Stock payable
in cash or stock or make any other distribution to the holders ofits Common Stock;

(2) the Corporation shall offer for subscription pro rata to the holders of its
Common Stock any additional share ofstock ofany class or other rights ;

(3) there shall be any capital reorganization or reclassification ofthe capital
stock ofthe Corporation, or a consolidation or merger ofthe Corporation with or into
another entity or entities, or a sale, lease, abandonment, transfer or other disposition of
all or substantially all its assets ; or

(4) there shall be a voluntary or Involuntary dissolution, liquidation or winding
up ofthe Corporation;

then, in any one or more ofsaid cases, the Corporation shall give, by delivery in person, certified
at registered mail, return receipt requested, telocopier or telex, addressed to each holder of any
shares of Series AConvertible Preferred Stock at the address ofsuch holder as shown on the
books ofthe Corporation, (a) at least 20 days' prior written notice ofthe date on which the books
ofthe Corporation shall close or a record shall be taken for such dividend, distribution or
subscription rights or for determining rights to vote in respect ofany such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up and (h)
in the case of any such reorganization, reclassification, consolidation, merger, disposition,
dissolution, liquidation or winding up, at least 20 days' prior written notice of the date when the
same shall take place. Such notice in accordance with the foregoing clause (a) ,ball also specify,
in the case ofany such dividend, distribution or subscription rights, the date on which the holders
ofCommon Stock shall be entitled thereto and such notice in accordance with the foregoing
clause (b) shall also specify the date on which the holders of Common Stock sh&U be entitled to
exchange their Common Stock for securities or other property deliverable upon such
reorganization, reclassification, consolidation, merger, disposition, dissolution, liquidation or
winding up, as the case maybe.

6J.

	

Stock to be Reserved . The Corporation will at aU times reserve andkeep
available out ofits authorized Common Stock, solely for the purpose of issuance uponthe
conversion ofSeries AConvertible Preferred Stock as herein provided, such number ofaltar= of



Common Stock as shall than be issuable upon the conversion of dl outstanding abates ofSeries
A Convertible Preferred Stock. The Corporation covenants that all sham ofCommon Stock
which shall be so leaned shall be duly and validly issued and dillypaid andnonaacasable and
free from

all taxes, liens and cbargos with respect to theissue thereof, and, without limitingthe
generality ofthe fomgotng, the Corporation covenants that it will from time to time take all such
action as maybe requisite to assure that the par value per share ofthe Common Stockis at ill
times equal to or lees than the Conversion Price in effect at the time.noCorporation will take
all inch action as maybenecessary to assure that all such shares ofCommonStock maybe so
issued without violation ofany applicable law or regulation, or ofsayrequirement ofany
national securities exchange upon which the Common Stock may be listed. TheCorporation will
not take any actionwhich results in any 4ustmart ofthe Conversion Price ifthe total number of
shares ofCommon Stock issued and issuablo after such action upon conversion oftheSoda A
Convertible Preferred Stock would exceed the total numberofshares ofCommon Stock then
authorized by the Ccdficate ofIncorporation.

6R.

	

NoReissuancc of Series A Convertible Preferred Stock. Sharer of Series
A Convertible Preferred Stock which are converted into sham ofCommon Stock as provided
herein shall not be reissued.

6L .

	

Issue Tax. The issuance ofcertificates for shares ofCommon Stock upon
conversion ofSeries A Convertible Preferred Stock shall be made without charge to the holders
thereoffor any issuance tax in respect thereof, provided that the Corporation shall notbe
deed to pay any tax whichmaybepayable in respect of my transfer involved in the issuance
and delivery of any catificatc in a tramp other than that ofthe holder of the Series A Convertible
Prefaced Stock which is being converted.

6M.

	

Closing ofBooks. The Corporation will atno time close its transfer books
against the transfer ofany Series A Convertible Preferred Stock orofany shares ofCommon
Stock issued or issuabie upon the conversion ofany shares ofSeries AConvertible Preferred
Stock in any maonar which iaterfans with the timely conversion ofsuch Series A Convertible
Preferred Stock except as mayotherwise be required to comply with applicable securities laws.

6N.

	

Definition ofCommon Stock. As used in this paragraph 6. the team
"CommonStock" shall mean and include the Corporation's authorized Common Stock, par value
50.001 per share, as constituted on tba date ofSling ofthese terms ofthe Series AConvertible
Preferred Stock and shall also include any capital stock ofany oba ofthe Corpomdon
thereeaiter sauthoriaad which shall not be limited to a fixed sumorpercentage In respect ofthe
rights ofthe holders thereofto participate in dividends or in the distribution ofassets upon the
voluntaryminvoluntary liquidation,,dissolution or winding up ofthe Corporation: provided that
the sham ofCommon Stockreceivable upon conversion ofshares ofScripAConvertible .
Preferred Stodrshall include only sham designated as Common Stock ofthe Corporation on the
date offiling ofthis instumert, or in case ofany reorganization orradwsiEcstion ofthe
oudpadlog shares therm4 the stock, securities or assets provided for in subparogrsph 60.
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60.

	

Mandatory Conversion. Ifat any time the Corporation shall effort a Stet
commitment underwritten public offering of sham of Common Stock in which 01 &e aggregate
price paid forsuch sham by thepublic shall be at least S15,000,000 and (hl) the pricepaid by the
public for such shares shall be at least 55.00 per share (appropriately adjusted to reflect the
occurrence ofany event described in subparagraph 6F), then effective upon the closing ofthe
sale of such shares by the Corporation pursuant to such public offering, all outstanding shares of
Series A Convertible Preferred Stock shall automatically convert to shares ofCommon Stock on
the basis set forth in this paragraph 6. In addition, all outstanding shares ofSeries A Convertible
Preferred Stock shall be automatically converted to shares ofCommon Stock on the basis set
forth in this paragraph 6upon the vote ofthe holders ofat least two-thuds oftho outstanding
shares of Series A Convertible Prefentid Stock. Holders ofshares ofSeries A Convertible
Preferred Stock so converted maydeliver to the Corporation at its principal office (or such other
office or agency ofthe Corporation as the Corporation may designate by notice in writing to such
holders) during its usual business hours, the certificate or certificates for the shares so converted.
As promptly as practicable thereafter, the Corporation shall issue anddeliver to such holdera
certificate or certificates for the number ofwhole shares ofCommon Stock to whichsuch holder
is entitled, together with any cash dividends and payment in lieu offactional shares to which
such holster maybe entitled pursuant to subparagraph 6C. Until such time as a holder ofsham of
Sales AConvertible Preferred Stock shall surrenderhis or its certificates therefor as provided
above, such certificates shell be deemed to represent the sham of Common Stock to which such
holder shall be entitled upon the surrender thereof.

7.

	

Redemption . Tho shares ofSeries AConvertible Preferred Stock shall be
redeemed as follows:

7A.

	

Mandatory Redemption. On July 14, 2003, and on each ofthe next two
anniversaries thereafter (the "Redemption Dates", and each a"Redemption Date"), upon the
request ofthe holsters of at least a majority ofthe outstanding shares of Strict A Convertible
Preferred Stock, the Corporation shall redeem any outstanding shares of Series AConvertible
Prefarod Stuck according to the percentages listed below:

Percentage of Shares of
Sales A Convertible
Preferred Stock then

DanofRedemption

	

Outstanding, to be Redeaned

July 14, 2003

	

33-1/3% ofall the shares ofSeries ACcavafble
Prcfared Stock Outstanding on July 14, 2003

July 14,2004

	

50%ofall the shares ofSeries A Convertible
Preferred Stock outstanding on July 14, 2004

1nly 14,2005

	

100"Rofall the sham ofSodaAConvertible
Preferred Stock outatamdipg on July 14, 2005



7G

	

Redemption Mechanics. At least 30 but not more than 40 days prior to
each Redemption Date, the holders ofat least a majority ofthe outstanding sham ofSeries A
Convertible Preferred Stock may, a their option, notify the Corporation in writing (the
"Requirement ofRedemption Notice") that they desire the Corporation to redeem the specified
percentage ofthe outstanding shares ofSeries A Convertible Preferred Stock In the event the
Corporation receives a Requirement ofRedemption Notice, written notice (the "Redemption
Notice") shall be given at least 20 but not more than 30 days prior to the applicable Redemption
Date by the Corporationby delivery in person, certified or registered mail, returnreceipt
requested. telecopier or telex, to each holder ofrecord (at the close of business on the business
day next preceding the day on which the Redemption Notice is given) ofshares ofSeries A
Convertible Preferred Stock notifying such holder of the redemption and spccif~ing the
Redemption Price, such Redemption Date, the number ofstores ofSeries AConvertible
Preferred Stock to be redeemed from such holder (computed on apen rata basis In accordance
with the number ofsuch shares held by all holders thereof) end the place where said Redemption
Price shall be payable. TheRedemption Notice shall be addressed to each holderat his address
as shownby the records or the Corporation. From and after the close ofbusiness on a
Redemption Date, unless then: shall have been a default in the payment ofthe Redemption Price,
all rights ofholders ofsham ofSeries A ConvertiblePreferred Stock (except the right to receive
the Redemption Price) shall ceasewith respect to the sham to be redeemed on such Redemption
Data, and such sham shall not duradter be transferred on the books ofthe Corporation or be
deemed to beoutstanding for.any purpose whatsoever. Ifthe fends ofthe Corporation legally
available for redemption ofshares of Series AConvertible Preferred Stock on aRedemption
Data are insufficient to redeem the total manner ofsham of Series A Convertible Preferred
Stock to be redeemed on such Redemption Date, the holders ofsuch shares shall share ratably in
any furls legally available for redemption ofsuch shares according to the respective amounts
which would be payable to them ifthe full number ofshares to be redeemed on such Redemption
Date were actually redeemed. The sham of Series A Convertible Preferred Stock required to be
redeemed but not so redeemed shall remain outstanding and entitled to all rights and preferences
provided herein. At any time thereafter when additional funds ofthe Corporationam legally
available for the redemption ofsuch shares of Series AConvertible Preferred Stock, such funds
will be used, at the end ofthe next succeeding fiscal quarter, to redeem the balance ofsuch
shams, or such portion thereoffor which funds ere then legally available, on the basis set forth
above.

7D.

	

Redeemed or Otherwise Acquired Shame to beRetired. Anyshares of
Series A Convertible Preferred Stock redeemed pursuant to this paragraph 7or otherwise
acquired by the Corporationm any manner whatsoever shall be catcelad and shay not under say
circumstances beissued; and the Corporation mayfrom time to time tare such appropriate

7H.

	

Redemption Price and Penitent , The shares ofSeries AConvertible
Preferred Stock to be redeemed as any Redemption Date shall be redeemed by paying for each
share In cash an amount equal to 51 .00 per share plus, in the case ofeach share, en amount equal
to all dividends declaredbut unpaid thereon. such amount being referred to as the "Redemption
Price". Such payment shall be made in full on the applicable Redemption Date to the holders
entitled thereto.



corporate action utnr<ybeneceeury to reduce eecordingly the trumbeofeotyorimd sham of
Said A Convertible Preferred Stock.

ti .

	

AMC9dments. No provision ofthen temta of the Series A.Convarfble Ptaftrtd Stock
may be emended, modified or waived without the written corneal or atfsrmadve vote of the
holders of at lest two-thirds of the rhea oubunding sham of Seine A Convertible Pnfwred
Stock.

AV WJ7N=_WZAn0F, the undm4aed bat eaoaitd this CVUHptef 14th day of
July. 1992.
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CORRECIZD
CERTQ+ICATE OFINCORPORATION

OF
2nd CENTURY C011IIHUNICATIOM INC,

rrrrrr

Oa July 7,1999,2" Century Communications, Inc. Mad its Cmifieaf of
Incorporation with the Delaware Secretary ofState (the -Cettificsfe-). The Certificate
contained a typographical errorm paragraph Fourth with respect to due parvalue ofthe
common stock and preferred stock ofthe corporation. The par value ofthe common stock
andthe preferred stock was written as one-thousandth of one cent but reflected rmmerialty
as 5.001, or one-tenth ofone cent. The intended par value ofdue common stock and the
preferred stock was one-tenth ofone cent (5.001). This Corrected Certificate of
Incorporation eoaects the typographical error in paragraph Fourth and [estates the Certificate
ofIncorporation in its entirety.

FIRM.

	

The[tame of the corporation is 2nd Century Cotanntmicadons, Inc.
(the "Cotpotat)on") .

SECOND.

	

The address of the registered office ofthe Corporationm the State of
Delaware is Corporation Trust Center, 1209 Orange Street, in the City ofWilmington, New
Castle County, Delaware 19801 . The name ofits registered agent at such address is The
Corporation Taut Company.

.' TRM.

	

The nature ofthe business or purposes to be conducted or promoted
by the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the (lenenl Corporation Law ofthe State of Delaware (de "DOLL").

"

	

FOURTIL

	

Thetotal number ofshares ofcapital stock which the Corporation
shall have authority to issue is 30,000,000 shares, consisting of(1) 20,000,000 shares of
common stock with a par value of one tenth ofone cent ($0.001) per share ("Common
Stock") and (it) 10,000,000 shares ofpreferred stock with a par value ofone troth ofone
vent ($0.001)per share ("Preferred Stock"). The Board of Directors is expready authorized,
at any time and from time to time, to fix, by resolution or resolutions, die following
provisions for shares ofany class or classes ofPrefatW Stock orany series ofany class of
PnfwtW Stock subject to the tem+a contained in my prior designation ofa aeries of
Preferred Stock of the Corporation:

(1)

	

the designation ofsuch class or series, the==her ofshares to
constitute such class or series which may be increased or decreased (but not below
the numberofshares ofthat class or series then outstanding) by resolution ofthe
Board ofDirectors, and the stated value thereof ifdifferent from the parvahie
thereof,

(2)

	

whetherthe shares ofsuch class or series shall have voting sights, in
addition to any voting rights provided by law, and, ifso, the terms ofsuch voting
rights;



(3)

	

the dividends, ifany, payable on such class or series, whether any
such dividends shall be cumuladvc, and, ifso, from what dates, the conditions and
dates upon which such dividends shall be payable, the preference or relation which
such dividends shall bar to the dividends payable on any shares of stock ofanyother
class or any other series of the same clan;

(4)

	

whether the shares ofsuch class or series shall be subject to
redemption by the Corporation, and, ifad, the times, prices and other conditions of
such redemption;

(5)

	

the amount or amounts payable upon shares ofsuch series upon, and
the rights of the holders ofsuch class or scrip in, the voluntary or involuntary
liquidation, dissolution or winding up, or upon any distribution ofthe assets, of the
corporation;

(6)

	

whether the shares of such class or series shall be subject to the
operation of a retirement or sinking fund and, ifso, the extent to and manner in
which any such retirement or sinking find shell be applied to the purchase or
redemption ofthe shares ofsuch class or series for retirement or other corporate
purposes and the terms and provisions relative to the operation thereof,

(7)

	

whether the sharps of such class or series shall be convertible into, or
exchangeable for, shares of stock ofany other class or any other series ofthe same
class or any other securities and, if so, the price or prices or the rate or rates of
conversion or exchange and the method, ifany, ofadjusting the same, and any other
terms and conditions ofconversion or exchange;

(8)

	

the limitations and restrictions, ifany, to be effective while any
shares ofsuch class or series are outstanding upon thepayment ofdividends or the
making ofother distributions on, and upon the purchase, redemption orother
acquisition by the Corporation of, the Common Stock or shoes ofstock ofany other
class or any other series of the same class;

(9)

	

theconditions or restrictions, ifany, upon the creation ofindebtedness
ofthe Corporation or upon the issue of anyadditional stock, including additional shares
ofsuch class or series orofany other series ofthe ume class orofany other etaas ;

(10)

	

the ranking (be it Sri pas junior orsenior) ofeach class orseries vis-
a-via any other class or series ofany class ofpreferred Stock as to the payment of
dividends, the distribution ofassets and all otter matters; and

(11)

	

anyother powers, preferences and relatives, participating, optional and
other special rights, and any qualifications, limitations and restrictions thereof insofar
as theyarenot inconsistent with the provisions of this Certificate ofIncorporation, to
the full extent permitted in accordance with the laws of the State ofDelaware.

The powers, preferences and relative, participating, optional and other special rights of
each class or tertea of Preferred Stock, and tba qualifioaaow, limitatioas or rest6atioua there*?,
ifany, may differ from those ofany and all otherseries at any time outstanding.

2



F1p'171-

	

The Corporation is to have perpetual e-4

	

G.

SWTL

	

In Gathmnce and not m limitation ofthe powers conferred by the
laws ofthe State ofDelaware:

A .

	

The Bo" ofDirectors ofthe Corporation is expressly authorized to
adopt, amendor repeal the By-Laws ofthe Corporation.

B.

	

Elections ofdirectors need not be by written ballot unless the
By-Laws ofthe Corporation shall so provide.

C.

	

The books ofthe Corpoadon may be kept at suchplace withinor
without the State ofDehware as the By-Laws ofthe Corporation mayprovide or as may be
designated 5otn time to time by the Board ofDirectors ofthe Corporation.

D.

	

Thenumber ofsham ofauthorized Common Stock ofthe
Corporation may be increased or decreased (but not below the number then outstanding) by
the affirmative vote ofthe holders ofa majority ofthe outstanding sham of capital stock of
the Corporation entitled to vote thereon, voting together as a single class, notwithstanding
the provisions ofSection 242(b)(2) of the DGCL.

SEVENTH.

	

TheCorporation eliminates the personal liability ofeach member of
its Board ofDirectors to the Corporation or its stockholdccs for monetary damages forbreach
offiduciary duty as a director; provided, however, dal, to the extentprovided by applicable
law, the foregoing shall not eliminate the liability ofa director ([)for any breach ofsuch
directors duty ofloyalty to the Corporation or its stockholders, (ii) foract's or omissions not
in good faith orwhich involve intentional misconduct or a knowing violation oflaw, (iii)
under Section 174 ofTide 8 of the DGCL or (iv) for any transaction Don which such
director derived an improper personal benefit No amendment to orrepeal ofthis provlaiom
shall apply to or have any effect on the liability or alleged liability ofsny director forofwith
respell to any acts or omissions ofsuch director occurring prior to such amendmentor
repeal

EIGHTH-

	

The Corporation tesetvas therightto amend orrepeal artypeovisioa
contained Iq this Certificate ofIncorporation, to the manner now or hercattcrprescribedby
statute, and all rights conferred upon a stoclfiolder herein am granted subject to this
relervation-

N1NM

	

Thename and mailing address ofthe 5010 incorporator is as follows:

Paul R Lynch, Esquire
101 East Kennedy Blvd., Suite 2800

Tampa, Florida 33602

TENTH.

	

Whenever a compromise or arrangement is proposed between this
Corporation end its credirors of any class ofthem and/or between this Corporation and its
stookholden or any slaw cfeh~, r ay court ofequitable jwi.diotiw within the State of
Delaware may, on the application in a surnmaryway ofthis Corporation or ofany creditor or

3



stockholder thereofor on the application ofanyrecaivtror receivers appointed for this
Corporation under the provisions ofSection 291 ofTitle 8 oftheDOLL or on dw application
oftrustees in dissolution or ofany receiver or receivers appointed for this Corporationuser
the provisions ofSection 279 ofTidt 8 ofthe DGCL, order a meeting ofthe Rad120ra cc
clan ofereditors, and/or of the stockholders or class ofstockholders ofthis Cosporaraioe, as
the ease maybe, to be summoned in such manner as the said courtdueeu. Ifa mefoxity in
number representing three-fourtbs in value of the creditors or clan ofcreditors, and/or ofthe
stockholders or class ofstockholders ofthis Corporation, a the case assy be, agree to ray
compromise toartaagement and to any reorganization ofthis Corpotadont a consequcna of
such eotaproenise or arrangement, the said compromise cc anatigement and titssaid
reorganintioe shall, ifsanctioned by the court to which the said application has been made,
be binding on all the creditors or class ofcreditors, and/or on all the stoekholdt:s or class of
stockholders, ofthis Corporation, as the ease may be, and also on this Corporation.

Z1i.EVENTH. The Corporation shall, to the full extent permittedby Section 145 of
the DOCL, as amended Gram time to time, indemnify all persona whom it may indemnify
pursuant thereto. The indemnification provided by this Section 12 shall not limit or estclude
any rights, indemnities or limitations ofliability to which any person may be eatitlad,
whether as a nuns oflaw, under the By-laws ofthe Corporation, byagreement, vote ofthe
stockholders ordisinterested directors ofthe Corporation or otherwise.

4 TILE UNDERSIGNED, being me President ofthe Corporation, hereby
declare and certify thatthis is my as and deed and the facts herein stated are true, and
accordingly have bereunto set my band ids~day ofAugust, 199,
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CERTIFICATE OFM1rRG$R .
OF2"o CRjgTIJRY ACQUIS1T1ON SUB, INC.

INTO :
2"a CENTURY CONIMUINICATIONS, INC.

',The undersigned corporation organiied and existing under and by virtue of the

General Corporation Law of the State of Delaware ("DGCL'% .does hereby oftlfy pursumat to

Section 251 oftheDGCL as follows :

1.

	

That the name and state o£ incorporation of each ofthe constituent .corporations of

the merger is as follows:

Name
2"d Century Comrnurzications, Inc.

	

Delaware

Century Communications Acquisition Sub, Inc.

	

Delaware

2.

	

An Agreement of Merger and. Plan of Reorganization . (the "Reorganization

Agreement"), dated as of April 8. 1999, between the patties to the merger has been

approved ; adopted, certified, executed and acknowledged by each ofthe corwituent

corporations in accordance with the requirements ofSection251 ofthe DGCL

3.

	

The name of the surviving corporation of the tnager . is .2ad Century

Communications, Inc.

4.

	

The Certificate of Incorporation of 2'a Century .Commumdatitms, Ine.-shall be the
Certificate or incorporation of the surviving corporation; provided; however, that

Article Fourth of the Certificate of Incorporation of 2"d Century Communications;

Imo. shall be and hereby is amended to read as follows in its entirety:

FOURTIJ.

	

The total number of shares of capital stock Which the

Corporation shall have authority to issue is 1,000 shares of common stock,

one tenth ofone teat ($0.001) per value per share.'

5.

	

Anexecuted copy of the Reorganization Agreement is on filet the principal'place
ofbudness of the surviving corporation, the address oftihe samebeing:

State ofhteomoratioa

P. 02

STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FZZED 04 :00 PM 04/28/1999

991168036- 2917764
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2°' Century Communications, Inc.

77021Voodtand Coaster Boulevard
Suite 50
Tampa, FL 33614

6.

	

A copy of the Reorganization Agreement will be . fiunished by the surviving
Corporation, on request and without cost, to any stockholder of any constituent
corporation.

7.

	

Themerger shall become effective at 11.59 p.m., Eastern Daylight.Titine cn the date

this Certificate ofMerger is filed in accordance with StotioD 251 of&---DGCL.

IN WIT\'ESS WITEREOP, 2`d. Century Communications, htc, leas caused this

Certificate to be signed by 3ol;n J_ Prisco, its authorized officer, this 27's day ofAprt7, 1999.

2"' CENTURY COMMUNICATIONS,INC.
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,'The undersigned coipomion organized and existing npder and by virtue of the
General Corporation Law of the State of Delaware ("Dt~, does hereby certify pursuam to
Section 251 ofthe DGCL as follows :

1 . .

	

That the name and state of incorporation of each of the consftuent.corporslioas of
the merger is as follows:

Name

	

State ofIncorporation
2"a CenturyComrnunicntions,Inc.

	

Delaware .
eCenturyConvnmicntionsAcqldsitionSub,Inc . Delaware

2.

	

An Agreement of Merger and Plan or Reorganization (the "Reorganization
Agreement), dafed as ofApril 8,1999, between tike parties to the merger has been
approved; adopted, certified; executed and acknowledged by each oftheconstituent
corporations in accordance with the requimments of Secdon251 ofthe DGCL

3.

	

The narne of the surviving. corporation of the tnmgm. is 2nd Cetrttuy
Conununicatiom, Inc.

4.

	

The Certificate of Incorporation of 2' ° Century Coannumcatiom, Inc. shall be the
Certificate of incorporation of the surviving corporation; provided; however, that'
Article Fourth of the Certificate of Incorporation oftad Century Communications ;
Inc. shall be and hereby is ,mcnded to read as follows in its entirety :

FOURTI{.

	

The total number of sharei of capital stock *Wch the
Corporation shall have authority to issue is I,000 shares of common stock,,
one tenth ofone cent ($0.001) per value per share.

5.

	

Anexecuted copy of the Reorganization Agreement is on file at the ptincipal'place
'

	

ofbusiness of the skn?iving corporation, the address ofthe same being:

wrote.%trs.n

CERTIFICATE OF D'IPRGER
OF

2NO CENTURY ACQUISITION SUIS,INC.
INTO

2va CEN7'LmY CONAVIUNICATION,S, INC.

STATE OF DELAWARE
SECRETARY OF STATE " .

DIVISION OF CORADRATZONS
FILED 04 :00 PM 04/28/1999

991168036-- 2917764



APR-28-99 WED 04 :10 PN . NCR9 734-1450

	

FAX N0. 30273*76

	

P.03

2"° Cenauy Convnunications, Inc.

7702 Woodland Center Boulevard

Suite 50

	

.

Tampa, FL 3 sG 14

6.

	

A copy of the 1R:<1rganizatioh Agreement will be . fwnished by the surviving . .

Corporation, on request and without cost, to any stockholder of arty, constituent ' .

corporation .

	

~ v

7.

	

The merger shall becerne effective at 11.59p.m., Eastern Daylight . Titste on the date

this Certificate ofMcrrer is filed in accordance with Ssctiou 251 oftheDt3CL.

II1T VVTT\'ESS NVIIEREOF, 2"' . Century Cowratmicatioas, ,W.. has cause! this .

Certificate to be signed by Jelm J. Prism, its authorized officer, this 27'" dayofApril, IM

2"° CTNTURYCOMA1fUNICA'ITONS, INC.
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EXHIBIT B

AUTHORIZATION TO TRANSACT BUSINESS
IN THE STATE OF MISSOURI

2"° CENTURY COMMUNICATIONS, INC.
APPLICATION FORCPCN

MISSOURI
EXHIBIT B



HAS COMPLIED WITH THE GENERAL AND BUSINESS CORPORATION LAW
90L I WHICH GOVERNS FOREIGN CORPORATIONS ; BY FILING IN THE OFFICE
K . OF THE SECRETARY OF STATE OF MISSOURI AUTHENTICATED EVIDENCE

OF ITS INCORPORATION AND GOOD STANDING UNDER THE LAWS OF THE
~A STATE OF DELAWARE .

NOW THEREFORE, I, REBECCA MCDOWELL COOK, SECRETARY OF
STATE OF THE STATE OF MISSOURI, DO HEREBY CERTIFY THAT SAID
CORPORATION IS FROM THIS DATE DULY AUTHORIZED TO TRANSACT

4

	

BUSINESS IN THIS STATE, AND IS ENTITLED TO ALL RIGHTS AND
PRIVILEGES GRANTED TO FOREIGN CORPORATIONS UNDER THE GENERAL

kw

	

AND BUSINESS CORPORATION LAW OF MISSOURI .

F;R~AtBA

	

A f
15Y~dgmALV

	

'.

Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION - CERTIFICATE OF AUTHORITY

WHEREAS,
2ND CENTURY COMMUNICATIONS, INC .

USING IN MISSOURI THE NAME
2ND CENTURY COMMUNICATIONS, INC .

IN TESTIMONY WHEREOF, I HAVE SET MY'a HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON THIS, THE
22ND DAY of JULY, 1999 .

5 . 0.5 . #30
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CORPORATION DIVISION

CERTIFICATE OF CORPORATE RECORDS

2ND CENTURY COMMUNICATIONS, INC .

2ND CENTURY COMMUNICATIONS, INC .

I, REBECCA MCDOWELL COOK, SECRETARY OF STATE OF THE STATE
OF MISSOURI AND KEEPER OF THE GREAT SEAL THEREOF, DO HEREBY
CERTIFY THAT THE ANNEXED PAGES CONTAIN A FULL, TRUE AND
COMPLETE COPY OF THE ORIGINAL DOCUMENTS ON FILE AND OF RECORD
IN THIS OFFICE ,

IN TESTIMONY WHEREOF, 1 HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON THIS, THE
22ND DAY OF JULY : -1999-



~3£ g£CR£Tl
^,

	

+ly .a
G O~ ~~~

	

u

(6) The specific purpose(s) of its business in Missouri are:
To provide internet and telephone communications .

President

Vice President

Secretary

Treasurer

(Board of Directors)

Director

Director

Director

Director

In affirmatiotr, thereof, the,fa'as sz'ated above are true .

L4.~

	

President

	

Jul 17-,,-199-C,
ea

	

gntum of oY=or cf.a "~of the boacdl

	

(Tide;

	

(Date of Signature)
J . O

Note:

	

You must have a current certificate of good standing or certificate of existence with this application .
This may be obtained from the Secretary of State or other authority that issues corporate charters .

(Auth

State of M&ouri
Rebecca McDowell Cook, Secretary of State

P.O. Box 778, Jefferson City, Mo. 65102

Corporation Division

Application for Foreign Corporation
For a Certificate of Authority

(3) The date of its incorporation was

	

July 7,

	

1998

	

and the period of its duration is

	

perpetual
mcmh/day/ycr

see attached Exhibit "A"

see attached Exhibit "B"

(Dace may not be more than 90 days afcc the filing dart in this office)

AND CERTIFICATE OF
AUTHORITY ISSUED

�UL 2 _2 1999(Submit in duplicate with filing fee of SI55.00)

(1) The corporation's name is

	

2nd Century Communications, Inc.

	

~
oc

	

C.
1

and is is organized and existing under the laws of

	

Delaware

	

et c-

	

1->',

(2) The name it will use in Missouri is

	

2nd Century Communicationsf Sjedldp,=A)e

Ad,kas

	

City/snwZip

(5) The name and address of its registered agent and office in the State of Missouri is
National Registered Agents, Inc ., 300-B East High St ., Jefferson, MD 65101
Name Adcess Cry/Sate/Zip

'(7) The name of its officers and directors and their business addresses are as follows :

(officers)

	

Name

	

Address

	

City/State/Zip

(8) The effective date of this document is the date it is filed by the Secretary of State of Missouri, unless you
indicate a future date, as follows :

(4) The address of its principal place of business 7702 Woodland - Center Boulevard, Suite 50, Tampa, FL 33610



EXHIBIT "A"

CORPORATE OFFICERS

Daniel J . Montague

	

Assistant Vice President. Secretary &
7702 Woodland Center Boulevard, Suite 50

	

Treasurer
Tampa. Florida 33614

Beverly Privette

	

Assistant Vice President & Controller
7702 Woodland Center Boulevard . Suite 50

Tampa, Florida 33614

NAME & ADDRESS OFFICE

Michael A. Viren Chairman of the Board
7702 Woodland Center Boulevard, Suite 50

Tampa, Florida 33614

?ohn J . Prisco Chief Executive Officer = .̂ :? President
7702 Woodland Center Boulevard, Suite 50

Tampa, Florida 33614

Oscar J . Williams Vice President & Chief Financial Officer
7702 Woodland Center Boulevard, Suite 50

Tampa, Florida 33614

Carmine V. Rocca Vice President
7702 Woodland Center Boulevard, Suite 50

Tampa, Florida 33614

Charlotte A. Baker Vice President
7702 Woodland Center Boulevard, Suite 50

Tampa, Florida 33614

Mark Damico Vice President
7702 Woodland Center Boulevard . Suite 50

Tampa, Florida 33614



EXHIBIT "B"

CORPORATE DIRECTORS

NAME & ADDRESS OFFICE

Michael A. Viren Chairman of the Board
7702 Woodland Center Boulevard. Suite 50

Tampa, Florida 33614

John J. Prisco Director
7702 Woodland Center Boulevard. Suite 50

Tampa, Florida 33614

William J . Geary Director
7702 Woodland Center Boulevard. Suite 50

Tampa, Florida 33614

David R. Hathaway Director
7702 Woodland Center Boulevard . Suite 50

Tampa, Florida 33614

J . Peter Wagner Director
7702 Woodland Center Boulevard . Suite 50

Tampa, Florida 33614

Les Strauss Director
7702 Woodland Center Boulevard . Suite 50

Tampa, Florida 33614
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State ofDelaware

Office of the Secretary ofState PAGE 1

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

DELAWARE, DO HEREBY CERTIFY "2ND CENTURY COMMUNICATIONS, INC ."

IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND

IS IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR

AS THE RECORDS--OF THIS OFFICE SHOW, AS OF THE FOURTEENTH DAY OF

JULY, A:). 19r99 .

AND I DO HEREBY FURTHER CERTIFY THAI' THE SAID "2ND CENTURY

COMMUNICATIONS, INC ." WAS INCORPORATED C'N THE SEVENTH DAY OF

JULY, A .D . 1998 .

AND I DO HEREBY FURTHER CERTIFY THAI THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE .

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE

2917764 8300

e
Edward J. Frees, Secretary of State

AUTHENTICATTON: 9864850

991288838

	

DATE: 07-14-99
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2NO CENTURYCOMMUNICATIONS, INC.
APPLICATION FORCPCN

MISSOURI
EXHIBIT C

EXHIBIT C

FACT SHEET OF SECOND CENTURY COMMUNICATIONS, INC.



2nd Century Communications
Fact Sheet

The Company

	

2nd Century Communications is the first ATM-based integrated
communications provider (ICP) to offer small and medium-sized
businesses one simple and cost-effective communications solution .
2nd Century reaches beyond the simple offering ofcommodity transport
services of local, long distance and Internet access, to provide desktop
functionality that supplements or replaces traditional telephone systems .2nd Century will deliver integrated voice, data, video and Internet services
and other applications via Data-Based Telephony (DBT) .

Data-Based
Telephony

	

DBT uses packets, cells or frames to route and transport mul!~le services
through a single network using a single protocol . It allows 2

	

Century to
integrate all services onto a single access network using a single switching
fabric . Traditional circuit-switched Competitive Local Exchange Carriers
(CLECs) require separate, dedicated networks for each service they
provide . That means that first-generation CLECs used up to five different
switching fabrics to carry their customers' local, long distance and Internet
services .

ATM Technology

	

The use ofATM technology, or asynchronous transfer mode, allows 2"d
Century to offer network convergence, access convergence and
application convergence . ATM technology is the most economical
integrated access technology because it lowers the cost per bit on the
Local Loop. Local, long distance, video, data and Internet services are
delivered through one pipe with one protocol and supporting multiple
applications . End-user applications include PBX features, computer
telephony integration, unified messaging, and Web-based call detail
reporting .

Customer Benefits

	

With 2nd Century's solution, customers no longer need to invest in
separate networks, separate pieces of equipment, separate
telecommunications providers, and a technical support staff. 2nd century
allows customers to focus on their core business and not their
telecommunications needs .

Details

	

Founded in 1998 in Tampa, Fla., and privately held, 2nd Century
Communications is funded by Venrock Associates, NewYork;
Northbridge Venture Partners, Waltham, Mass. ; and Accel Partners, Palo
Alto, Calif 2nd Century is on the World Wide Web at www.2c2.com .
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EXHIBIT D

VDIWRY COMMUNICATIONS, INC.
APPLICATION FORCPCN

MISSOURI
EXHIBIT D

STATEMENT OF MANAGERIAL AND TECHNICAL QUALIFICATIONS

2"° CENTURY COMMUNICATIONS, INC. ("2"d Century") is technically qualified to operate

as a provider of facilities-based and resold basic local exchange telecommunications services in

the State of Missouri . The following is a list of 2nd Century's management team :

John Prisco

	

President, Chief Executive Officer
& Acting Chief Financial Officer

Charlotte Baker

	

Vice President of Marketing &
ChiefMarketing Officer

Vince Rocca

	

Vice President of Engineering &
Chief Technical Officer

Mark Damico

	

Vice President of Business Operations

Beverly Privette

	

Controller/Treasurer

Joyce Gailey

	

Assistant Vice President,
Industry Services Management

Collectively, the members of 2"d Century's management team have designed, managed,

and/or operated advanced telecommunications facilities throughout the United States . As

demonstrated by the executive profiles of 2nd Century's management team appended to this

Exhibit, the majority of the members of 2"d Century's management team for many years were

associated with Intermedia Communications, Inc., a highly successful facilities-based local

exchange carrier.

Michael Viren, the founder of 2"d Century and a current member of the board of

directors, has over twenty-two (22) years experience in the telecommunications industry and was



2"°C&RYCOMMUNICATIONS, INC.
APPLICATION FORCPCN

MISSOURI
EXHIBIT D

responsible for developing Intermedia's data services and circuit switching services, and for

establishing its highly successful network design . Vince Rocca, 2"° Century's Vice President of

Engineering and Chief Technical Officer, formerly was the Director of Network Operations for

Intennedia, for whom he designed the details of fiber optic and frame relay networks . Mr. Rocca

has thirteen (13) years experience in the telecommunications industry .

2nd Century's President and Chief Executive Officer, John Prisco, founded a successful

competitive access provider, Penn Access Corporation, located in Pittsburgh, Pennsylvania, and

later was recruited to lead sales and marketing as a corporate officer and Vice President of Bell

Atlantic . Mr . Prisco subsequently served as President of Cellular Vision and of CAI Wireless,

two of Bell Atlantic's wireless ventures . Mr. Prisco has over twenty (20) years experience in the

telecommunications industry, and has an extensive background in electrical engineering, having

received a B .S . from Columbia University and an M .S . from the Massachusetts Institute of

Technology, both in electrical engineering . Mark Damico, Vice President of Business

Operations, has fourteen (14) years experience, and Charlotte Baker, Vice President of

Marketing and Chief Marketing Officer has seven (7) years .

With such vast technical experience by the members of its management team, in addition

to the outstanding team of engineers and network specialists it has employed, 2"° Century has the

adequate technical experience and capabilities to develop and maintain successful local exchange

operations in the State of Missouri .
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EXHIBIT E

AUDITED FINANCIAL STATEMENTS
OF 2NH CENTURY COMMUNICATIONS, INC.

2"° BURY COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MISSOURI
EXHIBIT E

[CONFIDENTIAL AND PROPRIETARY-FILED UNDER SEAL]



DC01/SWANFl909272

EXHIBIT E

2"° doURYCOMMUNICATIONS, INC.
APPLICATION FORCPCN

MISSOURI
EXHIBITE

BALANCE SHEET

[CONFIDENTIAL AND PROPRIETARY-FILED UNDER SEAL]

2
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EXHIBIT E

STATEMENT OF OPERATIONS

[CONFIDENTIAL AND PROPRIETARY-FILED UNDER SEAL]

3

2"°4wRY COMMUNICATIONS, INC.
APPLICATION FORCPCN

MISSOURI
ExHIRIT E
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EXHIBIT E

CASH FLOW STATEMENT

[CONFIDENTIAL AND PROPRIETARY-FILED UNDER SEAL]

4

2"° C"URV COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MISSOURI
ExHIBIT E
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EXHIBIT F

LIST OF LOCAL EXCHANGES

KANSAS CITY :

FERRELVIEW
GLADSTONE

INDEPENDENCE
KANSAS CITY

LIBERTY
PARKVILLE
PLATTE CITY
RAYTOWN

SOUTH KANSAS CITY

ST. LOUIS :

FERGUSON
FLORISSANT
KIRKWOOD
LADUE

MEHLVILLE
OVERLAND
SAPPINGTON
ST. LOUIS

SPANISH LAKE
WEBSTER GROVES

Z"n CENTURY COMMUNICATIONS, INC .
APPLICATION FOR CPCN

MISSOURI
EXHIBIT F
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EXHIBIT G

MAP OF SERVICE TERRITORY

2n° C*URYCOMMUNICATIONS, INC .
APPLICATION FOR CPCN

MISSOURI
EXHIBIT C



*Kansas City, MO

m
PLATTE CITY

FERRELVIEW

GLADSTONE

PARKVILLE

KANSAS CITY

SOUTH KANSAS CITY

RAYTOWN

LIBERTY

INDEPENDENCE



*St. Louis, MO

FLORISSANT
s
l

	

SPANISH LAKE

FERGUSON
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EXHIBIT H

2"° (OURV COMMUNICATIONS, INC.
APPLICATION FORCPCN

MISSOURI
EXHIBITH

VERIFIED STATEMENT REGARDING ANNUAL REPORT/
ASSESSMENT FEES



State of *ftd 0.J

County of

	

~

4N Beth A Pmrne
4Q*MY CemrtYeelen ccee0sos
°%awe+ eMay28.2003
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VERIFICATION

ss.

Mark Damico

	

, Affiant, being duly sworn according to law, deposes and says that :

He is the Vice President of Business Operations (Office of Affiant) of 2"d Century Communications,
Inc .

That he is authorized to and does make this affidavit for said corporation;

That, to the best of his knowledge, information, and belief, no annual report or assessment fees
are overdue to any state regulatory commission, and that he ex,Kcts sa*orporation to be able to
prove the same at any hearing hereof.

Sworn and subscribed before me this day of

	

~K , 1919

Mark Damico,
Vice President of Business Operations
rd Century Communications, Inc .


