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RoBertT K. ANGSTEAD MONROE BLUFF EXECUTIVE CENTER TELEPHONE: (573) 634-2266
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November 9, 1999

The Honorable Dale Hardy Roberts

Secretary/Chief Regulatory Law Judge F I , 7
Missour1 Public Service Commission D
P.O. Box 360
Jefferson City, MO 65102-0360 NOV 0 9 1999
. d . a L]
Re: 2" Century Communications, Inc. Sem:ggogn pu,
- Dear Judge Roberts: 74-58 666-333

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

1. 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 of Service 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.
Very truly yours,
NEWMAN COMLEY & RUTH P.C.
By
Mark Comley
MWC:ab
Enclosure

ce: Office of Public Counsel
Erin R. Swansiger’
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2" CENTURY COMMUNICATIONS, INC. on

for a Certificate of Service Authority Case No. 78 22000-33
to Provide Basic Local '
Telecommunication Services

in the State of Missouri and to

Classify Such Services and the Company
As Competitive
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APPLICATION FOR CERTIFICATE OF SERVICE 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 to Mo. 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™), and MO. 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 to MO. REV. STAT. § 392.420 and Mo. CODEREGS. ANN. tit.
4 § 240-32.010(2), the Applicant also seeks a waiver of certain of the Commission’s requirements
for basic local exchange telecommunications service offerings. In support of its Application, 2™

Century provides the following information:




L. IDENTIFICATION OF THE APPLICANT

A. CORPORATE INFORMATION

1. 2™ Centﬁry is a privately-held corporation duly organized and existing under and by
virtue of the laws of the State of Delaware. 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™ Centﬁry is a wholly-owned subsidiary of 2™ Century Communications Holdings, Inc.
which is a holding company also incorporated in Delaware. 2™ 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™ Century’s
Articles of Incorporation is appended hereto as Exhibit A.

2. Applicant has been duly authorized by the Secretary of the State of Missouri to
transact business as a foreign corporation. A copy of 2™ Century’s Certificate of Authority, which
was issued by the State of Missouri on July 22, 1999, is appended hereto as Exhibit B.

3 The Company has not yet established an office 1n 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 65101

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 65101
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 of all 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:

Michael B. Reith

Director -- Regulatory and Industry Relations
2ND CENTURY COMMUNICATIONS, INC.

7702 Woodland Center

Tampa, Florida 33614

(813) 935-8866

II. SERVICES

A. PROPOSED LOCAL EXCHANGE SERVICES TO BE OFFERED BY APPLICANT

6.

Pursuant to this Application, 2™ Century seeks to offer and provide all forms of basic

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

State of Missouri, including;

7.

“Plain Qld Telephone Service” (“POTS”) -- originating and terminating local
calls/dial-tone service, provided over 2™ 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 2™ Century’ switch and the

customer’s PBX.

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

services to its business customers over a DBT network. 2™ 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 2™ Century’s network, which supports the integration, routing and transport
of multiple services, may be found in 2™ Century’s Fact Sheet, which is appended to this Application
as Exhibit C.

8. In addition to the above-listed local exchange services and in conformity with the
regulations of the Missouri Public Service Commission (“Commission™), 2" 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 interLATA 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, TECHNICAL AND FINANCIAL ABILITY
OF APPLICANT

9. 2™ Century possesses the technical and managerial expertise and experience necessary
to provide the services it proposes herein. In support of its application, 2™ 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 of Missouri.

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.
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A. MANAGERIAL AND TECHNICAL QUALIFICATIONS

10. 2" 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™ 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™ 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. 2" Century
also has adequate internal technical resources to support its Missouri operations, and, to this end,
maintains a number of electrical engineers on its staff, including its President and CEQ, John Prisco.
This expertise in the telecommunications industry makes 2 Century’s management team well-
qualified to construct, operate and manage 2™ Century’s local exchange networks in Missouri.

1l.  Specific details of 2 Century’s management and technical experience are appended
hereto as Exhibit D, which also contains the biographics of the key management and operational
personnel who will be responsible for 2™ 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™ Century will deploy state-of-the-art DBT technology in its
asynchronous transfer mode (“ATM’) network, which will offer network convergence to its business
customers. This new technology uftilizes packets, cells or frames to transport multiple services
through a single network using a sin'gle protocol. In particular, 2™ Century will deploy Convergent

Integrated Communications Switches (“ICS’”) in its Missouri network for the transmission of voice
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services. For additional information on 2™ Century’s network, please see the Fact Sheet appended
to this Application as Exhibit C.

13. 2™ Centuryisauthorized to provide local exchange services in California, the District
of Columbia, Florida, Georgia, Illinois, Indiana, Maryland, Massachusetts, Nevada, New Hampshire,
Pennsylvania, Texas, Virginia and Wisconsin. 2™ Century has local exchange applications pending
in North Carolina, and Tennessee. 2™ Century also is authorized to provide interexchange services
in California, Florida, Georgia, [llinois, Indiana, Maryland, Massachusetts, New Hampshire, North
Carolina, Pennsylvania and Wisconsin. 2™ Century has requests for interexchange authority
(contained in the same Iapplicationlas that filed for local exchange authority) pending in North
Carolina and Tennessec. 2™ Century has not been denied any requested authority to provide
telecommunications services filed in any state, nor has 2™ Century had its authorization to provide
telecommunications services revoked in any state.

14. 2™ Century currently is operational in the State of Florida, where it has been reselling
local exchange services to a select group of customers since Junie 1999.

B. FINANCIAL QUALIFICATIONS

15. 2" Century also possesses the necessary financial resources to provide the basic local
exchange telecommunications services identified in this Application. As a start-up company, 2™
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 of its network.
However, as will be evident from 2™ Century’s most recent audited financial statements (2
Century’s Balance Sheet, Statement of Operations, and Cash Flow Statement), 2™ Century has the
necessary financial resources to ;;rovide the telecommunications services described in this

Application, and to finance its operations in order to ensure the continued provision of these services
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in Missouri.

16.  Aswill be demonstrated in its Cash Flow statement, 2™ Century has access to ample
working capital, provided through privately-placed venture capital investment, to fund the
construction and operation of 2™ 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™ Century to meet its working capital requirements in Missouri
for the foreseeable future.

17. 2™ 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 MAINTENANCE/CUSTOMER SERVICE INFORMATION

18. 2™ Century’s customer service representatives are available to assist its business
customers with service, maintenance and billing issues. Specifically, 2™ 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™ 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™
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" 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™ Century customer service
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representative in writing can write to 2™ Century at:
2 Century Communications, Inc.
7702 Woodland Center
Tampa, Florida 33614

IV. GEOGRAPHIC AREAS

19.  The Applicant proposes to provide basic local exchange telecommunications services
on a resold and facilities-basis throughout exchanges currently served by SWBT and GTE. A
complete list of the 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™ Century requests classification as a competitive telecommunications company
within the State of Missouri. Applicant believes that the services that it proposes to provide wilt be

subject to sufficient competition to justify a lesser degree of regulation.
VI. STATEMENTS OF COMPLIANCE AND REQUESTS FOR WAIVER

21. 2" Century will offer basic local exchange telecommunications service as a separate
and distinct service in accordance with applicable law. 2™ Cehtury 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. 2™ (Century 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, 2™ Century requests that

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

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

240-32.010(2):
STATUTES

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 -

=

ULE

¥ 2]

Mo. CopE REGS. ANN. tit. 4 § 240-10.020
Mo. CoDE REGS. ANN. tit. 4 § 240-30.010(2)(C)

Mo. CoDE REGS. ANN. tit. 4 § 240-30.040
Mo. CODE REGS. ANN. tit, 4 § 240-32.050(3)

Mo. CODE REGS. ANN. tit. 4 § 240-32.070(4)
Mo. CoDE REGS. ANN. tit. 4 § 240-33.030

Mo. CODE REGS. ANN. tit. 4 § 240-35.020, .030

Mo. CODE REGS. ANN. tit. 4 § 240-35.040(3)

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 Fee?

23.  Many of the above-referenced rules and statutory provisions have been waived with

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

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



o @
principally designed to apply to non-competitive telecommunications carriers. As aresult, 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™ 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 of service authority to provider
interexchange, local exchange or basic local exchange services shall include a proposed tariff with
a forty-five (45) day effective date. 2™ 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™ 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™ 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 1s a verified statement that no annual report or assessment fees are overdue.
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VII. PUBLIC INTEREST

26. 2™ Centll.u'y submits that approval of this Application is in the public interest because
2" 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 Commussion’s goals of universal service and affordable telecommunications services for the
residents of Missouri.

27. 2™ Century’s participation in the market for local exchange telecommunications
services in Missouri will promote consumer choice by expanding the availability of innovative, 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 addiﬁon of 2" Century to the Missouri telecommunications market
makes 1t 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, 2™ Century respectfully requests that the Commission grant it a certificate

11



of service authority to provide basic local exchange telecommunication services in Missouri. 2™
Century also requests classification as a competitive telecommunications company in Missouri.
Finally, 2™ Century requests that the Commission grant waivers of the aforementioned rules and

statutory provisions.

Respectfully sybmitted,

Markl W. Comley, #28847
NEWMAN, COMLEY & RUTH/P.C.
601 Monroe, Suite 301

P.0. Box 537

Jefferson City, MO 65101
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

Aitorneys for 2¥* CENTURY COMMUNICATIONS, INC,

Dated: November 9, 1999
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VERIFICATION
State of ‘F}ars‘dc\ )
. ) $S.
County of -_H | llﬁﬁorog 95 )

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

He is the Vice President of Business Operations (Office of Affiant) of 2™ 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.

Matk Damico,
Vice Prestdent of Business Operations
2™ Century Communications, Inc.

®Y ord
Sworn and subscribed before me this é ) day of AlQu:engk;E{ , 19ﬂ?

Qe it

Signature of official administering oath

My commission expires [u 4 %( Q Q | &)Q '2

2, Beth A Plantg
* 458 v My Commission CC840508
Brwms® EXpires May 26, 2003

DCO1l/SWANE/$4110.1




LIST OF EXHIBITS

EXHIBIT A: ARTICLES OF INCORPORATION

EXHIBIT B: AUTHORIZATION TO TRANSACT BUSINESS

EXHIBIT C: FACT SHEET

EXHIBIT D: STATEMENT OF MANAGERIAL AND TECHNICAL

QUALIFICATIONS

EXHIBITE: AUDITED FINANCIAL STATEMENTS
(FILED UNDER SEAL WITH MOTION FOR
PROTECTIVE ORDER)

EXHIBITF: LIST OF LOoCAL EXCHANGES

EXHIBIT G: MAP OF SERVICE TERRITORY

EXHIBIT H: VERIFIED STATEMENT



2" CENTURY COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MISSOURI

EXHIBIT A

EXHIBIT A

ARTICLES OF INCORPORATION

DCOL/SWANE/9(927.2
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. State of Delaware .
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.

Edward |. Freel, Secretary of State

2917764 8100 9837853
991265647 S Zf? : Alff/os-29-99
o

AUTHENTICATION:
DATE:
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CERTIFICATE OF IN CORPORATION
. OF
2nd CEN’I‘U RY CGMMUNICATIONS INC.

FRAA Nk

. FIRST. Thb nnnin of the cotporation is 2nd Centyry Comuniﬁéﬁom Ine.
(the "Corgiaration”). . S

SECOND, 'I'he eddress of the mgxstcred ofﬁee of the Coxpomﬂon {nthe Sme -
of Délavare is Corporation Thst Cmter 1209 Orange Street, in the City of Wilmington,
New Castle County, Delaware 19801. The name of its fegistered agem st such address is

The Coxpomtion Trust Compmy :

.+ THIRD, The nature of tho business or purposes to be mnducted or
pramoted by the Carporation is (0 engage in any lawful act or activity for which
corporationg may be organized under the General Cotporation Law of the State of
Delawsre (the “DGCL").

: FOURTH. The total m:mher of shares of capital stock whxch the Corporation
shall have authority to {ssue is 30,000,000 shares, consisting of (i) 20,000,000 sharés of
-, comman stock with a par velue of one thousandth of one cent ($0.001) per :hare _

- (“Common Stock™) and (i) 10,000,000 sharea of preferred sock with B par value of one
thousandth of one cent {§0.001) per share (“Preferred Stock™). The Board of Directors 15
‘expressly authorized, at any time and from time to ime, to fix, by resolutionor

. resolutions, the following provisions for shares of any olass or classes of Preferred Stock
or any series of any class of Preferred Stock subject to the terms contained in any prior
designation of a seriés of Preforred Stock of the Corporation: :

(1) the desxguamm of such class or serios, the number of shares to ]
eoustitute such class or series which may be increased or decreased. (utnotbelow
the number of shares of that olass or series then ontstanding) by résalution of the
Board ofD:rectors and the' stated value theroof if different from the par value,

- thcmof,

(2) whether ﬂze' shares of such class or series shall have voting hghts.

in addition to any voting nghts provided by law, and. if 50, the terms of such
vohng rights;

: (3) the dividends, if any, payabln on such class or series, whether my .
.- such dividends shall be cumulative, and, if so, from what dates, the conditions and -
dates upon which such dividends shall bs payable, the preference or relation
which such dlvidends shell bear to the dividends paysblt on any shan-.s of stock of
any other clasg or any other geries of the same class;

STATE OF DELAWARE
. SECRETARY OF STATE )
.DIVISION OF CORPORATIONE
ISR S co FILED 03:00 PM 01/07/1998.
R . o 981263175 ~ 2917764
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(4)" whether the shares of such class or serjes shall be mbjéct o
redemption by the Corpornhon. and, xf 5o, the ﬂmoﬁ. prlcca and other condiuons
of such mdempt{m _ .

(5) theamountor amounts paynbla upon shuree of such series ‘upon.
and the rights of the holders-of such class or series in, the vohuntary or involuntary -
- . liguidation, dissolution of wmdmg VP, OT UPOR a1y distﬁbutwn ofthﬁ assﬂa, of
, the Cotpomuun. -

(6)  whether the shares of such class or series ghall be subject to the
operation of a retirement or sinking fund and, if so, the extent to and manner in
which any such retirement or ginking fund shall be- app!ied to tho purchase or
redemption of the shares of such class or ycrics for retivement or other corpomxe
purpuses and the tezms and pmvismns relative to the aparation thercofl

(7) whather tlwahnras of auch olass or series. ahall be convertible into, -
o exchangcablc for, ehares of stock of iy other class or any ather seres of the
. same class or any other securities and, if to, the price or prices or the rate or ratos
" af conversion or exchange and the method, if any, of ndjusting the same. and any-
other terms and sondmons of conversion or exchanse,

(8)  the limitations and restrictions, if any, to e effective while any
shares of such class or scries are outstanding upon the payment of dividends or the
making of other distributions on, and upon the purchase, redemption or gther
gcquisition by the Corporation of, the Common Stock or shares of stock of gy
other class or my other sarjes of the sams ¢lass;

_ (9 fthe condmons or reatrictions, if any, wpan the creation of
indebteduess of the Corporation or upon the issue of any additional stock, mcludmg
additiona] ghares of soch clags or serjes or of any other serjes of the same classor of
ay other class;

(10) '.he renking (be it peri pasau, junior o senior) of each clase or series’
vis-a-vis arty other olass or setios of any clasa of Preferred Stock 26 to the payment
of dividends, the dxsn:lhuﬂon of asscts and all other matters; and . )

: (11)  any other powers, pruferencex and relative, participating, opuonal
and other special sights, and any qualifications, limitetiona and restrictions thersof,
_ insofar as they sre not inconsistent with the provisians of this Certificate of
. Incorporation, to the full extent pemmitted in sccopdance with the laws of lhe State of
- . Delaware,

-The powers, preferences and relative, paticipating, optmnal and other special nghts
of each class or serics of Preferred Stock, and the qualifi mtmna, limitations or restrictions *
 thersof, if eny, may differ from those of any and all ather series atany time outstanding,

2
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FIFTH. The Corporation is to Bave perpetual existence.

SIXTH. In furtherance and not in limitation of the powers'._ddhfci-réd by the
laws of the State of Delaware: )

A, The Board of Direciors of the Cnrporation s axpressly authonzcd
to adopt, amend or repesl the By-Laws of the Corporation. -

B. Blections of directors need not be by wntten ballot unleas the
By-Laws of the Corporation shall so0 provide, )

C, .The books ofthe Corporation may be kept at such place withiu o

 without the State of Delaware as the By-Laws of the Corporation may provide or 85 may .
be designated from tlme to time by the Board of Dlrecmrs of the Corporation

D. The number of shares of authorized Common Stock of the

- Corporation may be increased or decreased (but not below. the number then outstanding) |

by the affirmative vote of the holders of a majority of the outstanding sham of capitat
stock of the Corporation entitled to vote thércon, voting together as @ single class.
notwnhmndmg the provisions of Sec‘aon 242(b){2) uf the DGCL. :

SEVENT}I. ‘The COrpomtlon ehminaxes the persoml hab;hty ofeanh member
of its Board of Directors to the Corporation or its stackholders for monetary damages for
breach of fiduciary dity ds a direcior, provided, however, that, to the extent provided by
applicable law, the forcgoing shall not climinate the lisbility of a director (f) for any
breach of such director's duty of loyalty to the Corporation or its stockholders, (ii) for acts
or arnissions not in good faith or which involve intentional misconduet or a knowing -
violation of law, (iif) under Section 174 of Title 8 of the DGCL or (iv) for any transaction
from which such diroctor derived an improper personal benefit. No amendment to or
repeal of this provision shell apply w or have any effect on the lisbility or alleged liability
of any director for of with respect to any acts or omissfons of such director ocenrzing .
prior to such amendmcnt ot repeal.

EIGHTH The Corporahon reserves the right $o amend or rcpeal any
provisicn contained in this Certificate of Incorporation, in the manner now or horeafter

- prescribed by statute, and all rights conferred upon a stockholder herein are grmted
subject ta this reservation,

- NINTH. Tho name and mailing address of the sole incorporator is‘aa L
fallows: : ) _ B

__— " Paul R. Lynch, Esquire
' 101 East Kennedy Blvd., Suite 2800
' Tampa, Florida 33602 '
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" TENTH. Whenever a cornpromise or atrangement ls pro_posed botwem this
Corporatwn and its creditors or ay class of them and/ar between this Corporation and its
stockholderg or any class of them, any court of equitebis jurladiction within the State of
Delawarc may, op the application In a summary way of this Cotpnratmn or of any o
creditor or stockholder thereof or on the application of any receiver or receivers appointed
for this Carporation under tho provisions of Scction 201 of Title 8 of the DGCL ar on the

application of trustecs in dissalution or of any recciver or receivers appointed for this
Corporation under the provisions of Section 279 of Title 8 of the DGCL, order & mocting
of the creditors or class of crediters, end/or of thie stockholders or class of stockholders of
this Carporation, as the case may be, to be sunmoned in such matner as the said court
diracts. Ifa majority in number representing three-fourths in value of the creditors or
oless of creditors, and/or of the stockholders or class of stoclmoldm of this Corporation,
 asthe case may be, agres to any compromise or arrangament and io any reorgamzaﬂoﬂ of
. . this Corporation 2a cansequetice of such comprostiise or arvdngement, the said .
- compromise or arrarigemont and the said veorganization shall, if sanctioned by the court
. to which the said application has been made, be binding on all the creditors or slass of
" ereditors; and/or on-all the stockholders or class of stockhuldezs, of thig’ Corporatlon.
the cose may be, and also on this Corporation.

ELEVENTH. The Cotporetion shall, to the full extent permitted by Secnon 145
of the DGCL, as amended from time to time, indemnify all porsons whom it may - '
indemnify pursnant thereto. The indemnification provided by this Section 12 shall not

" limit or excluds any rights, indemnitics or limitations of lighility wo which any petson
may b entitled, whether as a matter of law, under the By-lawa of the Curpuranan, by

agreement, vote of the sto::kholdcrs or dusmtercsted directors of the Corporation or
othcrwise, )

l. THE UNDERSI GNED, being the sble incorporator hercinabove
named, for the purpose of forming a corporation pursuant to ths DGCL, do maks this
certificute, hereby declaring and certifying that this is my act and deed and the ficts -

he;e;n gtated are true, and accordingly have hereunto set my hsnd this 7th day of uly,
- 19

- Paul R. Lyoch
Sole Incotporator
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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 DESIGNATION OF "2ND CENTURY
COMMUNICATIONS, INC.", FILED IN THIS QOFFICE ON THE FOQURTEENTH
bay OF JULY, A.D. 'f‘998, AT 1 O‘CLOCK P.M.
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STATE OF DELAWARE

o - e
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED G1:00 PM 07/14/1998
981272363 ~ 2917764

CERTIFICATE OF DESIGNATION
of
SERIES A CONVERTIBLE PREFERRED STOCK
of
28P CENTURY COMMUNICATIONS, INC.

Pwmmtto Section 151 of the General Corporation Law
of the State of Delaware

2" CENTURY COMMUNICATIONS, INC., 2 corporation arganized and existing under
the General Corporation Law of the State of Delaware (the “Corporation’), in sccordance with the
provisions of Section 103 thereof, DOES HEREBY CERTIFY:

ThnpursuanmthalmhmnyvmedmtheﬂowdofDMmawordamewiﬂnhe
provisions of the Corparation's Certificate of Incorporation (the “Certificate of Incorporation™), the
said Board of Directors on July 14, 1998, adopted the following resolution creating a serics of
10,000,000 shares of Preferred Stock designated as “Series A Convertibls Preferred Stock,™

RESOLVED, that pursuant 1o the suthority vested in the Board of Directors
of this Corporation in accordamce with the provisions of the Cextificate of
Incorporation, Series A of Prefemed Stock, par velue §.00! per share, of the
Corporation be and hereby is crested, and that the designation and number of shares
thereof and the voting and other powers, preferences and relative, participating,
optional or other rights of the shares of such series and the qualifications, limitations
and restrictions thereof are as follows:

Series A Convertible Preferved Stock

L. Number of Shares. The seties of Preferred Stock designated and known ac *Setics
A Convertible Preferred Stock® shall consist of 10,000,000 shares.

2. Vo

2A. _ General, E:eepmmaybeomermscpmwdedmmwmsof&wms
A Convestible Prefecred Stock or by law, the Series A Convertible Prefared Stock shall vote
together with all other classes and series of stock of the Corporation as a single class on all
actions to be taken by the stockholders of the Corparation, including, but not limited to actions
amending the Certificate of Incorporation of the Corparation to increase the number of
wuthorized shares of Common Stock, Each share of Series A Convartible Preferred Stock shall
catitle the holder thereof to such number of votes per share on each such action as shall equal the
rumbar of shares of Common Stock (including fractions of a share) inta which each shars of
Serles A Convertible Preferred Stock is then convertible.

2B, Board Siza. The Carporation shall not, without the written conseat or
nfﬁrmahvemofﬂ:eholdmofaﬂemmpcrcmt(ﬁﬁ%) of the then outstanding shares of

1
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Series A Convertible Preferred Stock, given in writing or by voie at a meeting, consenting or
voting (as the case may be) scperately ns a series, increase the maximum number of directors
constituting the Board of Directors to 8 number in excesy of seven.

2C. Boxrd Seats. The bolders of the Series A Convertible Prefetred Stock, voting
as & scparaie series, shall be entitied to elect three directors of the Carporation. The holders of
the Common Stock, voting as a separate class, shall be entitled to elact one director of the
Corpozation. The holders of the Series A Convertible Preferred Stock and the Common Stock,
voting together as a single class, shall be entitled to elect the remaining directors of the

Corporation.

3. Dividends. The Corporation shall not declare or pay any dividends or other
distributions (ag defined below), except pursuant to paragraph 4 or 7 hereof;, on shares of
Common Stock or the Series A Convertible Preferred Stock unless such dividend or other
distribution is paid simultaneously to the holders of the Common Stock snd the holders of the
Serics A Convertible Preferrad Stock pro rata in proportion to the number of shares of Common
Stock outstanding as of the record date and the number of ghares of Common Stock that weuld
then be issuable to the holders of the Serics A Convertible Preferrad Stock upon conversion
thereof . For this purpose, "distribution” shall mean the transfer of cash or property without
consideration, whether by way of dividend or atherwise, paysble other than in Common Stock or
other securities of the Corporation, or the purchase or redemption of shares of the Carporation
{other than repurchases of Commion Stock held by employees or directors of, or consultants to,
the Corporetian upon termination of their employment or services pursuant to agreements
providing for such repurchasa at a price equal to the original jasue price of such shares and other
than redemptions in liquidation, dissolution or winding up of the Corporation or pursuant to
peragraph 7 hereof) for cash or property, including any such transfer, purchase or redemption by
~ s subsidiary of this Corporation.

4. Liquidation. Upon any liquidation, dissolution or winding up of the Corporation,
whether valuntary or involuntary, the holders of the shares of Secies A Convertible Preferred
Stock shall be entitled, before any distribution or payment is made upon any stock ranking on
liquidation junior to the Series A Convertible Preferred Stock, to be paid an amount equal to the
greater of (i) $1,00 per share plus, in the case of each share, an amourt equal to alf dividends
declared but unpaid thereon, or (ii) such amount per share as would have been payable had each
such share been converted to Common Stock pursuant to paragraph 6 immediately prior to such
liquidation, dissolution or winding up, end the holders of Series A Convertible Preferred Stock
shall nat be entitled to any further payment, such amount paysble with respect to one ghare of
Series A Convertible Preferred Stock being sometimes referred to as the "Liquidation Prefercnce
Payment” and with respect to all shares of Series A Convertiblo Preferred Stock being somctimes
referred o as the "Liquidation Proferente Payments”. If upon such liquidation, dissolution or
winding up of the Cosporation, whether voluntary or involuntary, the assets to be distributed
emong the holders of Series A Convertible Preferred Stock shail be insufficient to permit
payment to the holders of Series A Convertible Preferred Stock of the amount distributable as
aforesaid, then tho entire agsets of the Corporatian to be so distributed ghall be distributed ratably
among the holders of Series A Convertible Preferred Stock. Upon any such lquidation,
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dissclution or winding up of the Corparation, afier the holders of Series A Convertible Preferred
Stock shall have been paid in full the amounts to which they shall be entitled, the remaining net
assets of the Corporation may be distributed to the holders of stock ranking on liquidation junior
to the Series A Convertible Preferred Stock. Written notice of such liquidation, dissolution or
winding up, stating a payment date, the amount of the Liquidation Praference Payments and the
place where said Liquidation Preference Payments shall be payable, shall be delivered in person,
mailed by certified or registered mail, retum receipt requested, or sent by telecopier or talex, not
less than 20 days prior to the payment date stated therein, to the holders of record of Series A
Convertible Preferred Stock, such notice to be addressed to each such bolder at its address as
shown by the records of the Corporation. The consclidation or merger of the Corporation into or
with any other entity or entities which results in the exchange of outstanding shares of the
Corporation for securitiss or other consideration issued or paid or caused to be issued or paid by
any such cntity or affiliate thereof (other than a merper to reincorporate the Corporation in &
different jurisdiction), and the sale, lease, sbandonment, transfer or other disposition by the
Corporation of all or substantially all its assets, shall be deemed to be a liquidation, dissolution or
winding up of the Corporation within the meaning of the provisions of this paragraph 4, For
purposes hereof, the Common Stock shall rank on liquidation junior to the Series A Convertible

Preferred Stock. .

5. Restrictions. At any time when at least 2,500,000 shares of Series A Convertible
Preferred Stock are outstanding, except where the vote or written consent of the holders of &
greater number of shares of the Corporation is required by law ar by the Certificate of
Incorporation, and in addition to any other vote required by law or the Certificate of
Incorporation, without the approval of the holders of 2 majority of the then outstanding shares of
Series A Convertible Preferred Stock, given in writing or by vote at a meeting, consenting or
voting (as the cage may be) separately as & series, the Corporation will not:

SA.  Creatc or authorize the creation of any additional class or serics of shares
of stock; '

SB.  Consent io liquidation, dizsoluticn ar winding up of the Corparation or
consolidate or merge into or with any other cntity or entities or sell, lease, sbandon, transfer or
otherwise dispose of all or any substantial part of its assets;

SC.  Amend, alier or repeal its Certificate of Incorporation or By-Laws in any
respect;

5D. Purchase or set aside any sums for the purchase of, or pay any dividend or
make any distribution on, any shares of stock other than the Series A Convertible Preferred
Stack, except pursuant wo paragraph 3 hereof and except for dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Comman Stock and
except for the purchase of shares of Common Stock from former employees of the Corporation
who acquircd such shares directly from the Corporation, if each such purchase is made pursuant
to contractual rights held by the Corporation relating to the termination of employment of such




o v ad L]

-w

LT

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

SE.  Redeem or otherwise acquire any shares of Serics A Canvertible Preferred

_ Stock except ag expressly authorized in paragraph 7 hereof or pursuant to a purchase offor made

pro rata to all holders of the shares of Scries A Coavertible Preferred Stack on the basis of the
aggregste number of outstanding shares of Series A Convertible Preferred Stock then held by

each such holder.

6.  Conversions. The holders of shares of Series A Convertible Preferred Stock ahall
have the following conversion rights:

6A. __ Right to Convert. Subject to the terms and conditions of this paragreph 6,
the holder of any share or shares of Series A Convertible Preferrcd Stock shall have the right, at
its option at smy time, to convert any such shares of Series A Convertible Preferred Stock (except
that upon any liquidation of the Corporation the right of conversion shall texminate at the close of
business on the business day fixed for payment of the amount distribitable on the Series A
Canvertible Preferred Stock) into such number of fully paid and ronassessable shares of
Common Stock as is obtained by (i) multiplying the number of shares of Series A Convertible
Preferred Stock so to be converted by 31.00 and (i) dividing the result by the conversion price of
$ 1. 00 per share or, in case an sdjusiment of such price has {aken place pursuant to the further
provisions of this paragraph 6, then by the conversion price as last adjusted and in effect at the
date any share or sharss of Series A Convertible Preferred Stock are surrendered for conversion
(such price, or such price as last adjusted, being referred to as the "Conversion Price™). Such
rights of conversion shall be excreised by the holder thereof by giving written notice that the
holder elects to convert a stated number of shares of Series A Convertible Prefierred Stock into
Common Stock and by surrender of a certificate or certificates for the shares so to be converted
to the Corporation et its principal office (or such other office or agency of the Corporation as the -
Carpaoration may designate by natice in writing ta the holders of the Series A Convertible
Prefirved Stock) at any time during its usual business hours on the date set forth in such notice,
together with a statement of the name or names (with address) in which the certificate or
certificates for shares of Common Stock shall be issued.

6B.  Issuance of Certificates; Time Conversion Effected. Promptly after the
mmptofﬂ:ewnﬂmmhoemfmedbmmbpmmhﬁk «nd surrender of the certificate or
cestificates for thé share or shares of Series A Convertible Preferred Stock to be converted, the
Carporation shall isgue and deliver, ar cause to be issucd and delivered, to the holder, registered
in such name or names as yoch holder may dircct, a certificate ar certificates for the number of
whole ghares of Common Stock {ssusble upon the conversion of such share or shares of Series A
Convertible Preferred Stock. To the extent permitted by law, such conversion shall be deemed o
have been effected and the Conversion Price shall be determined as of the close of business on
the date oo which such written notice shall have been received by the Corparation snd the

. certificate or certificates for such shars or shares shall have been swrrendered as aforesaid, apd at

such time ths rights of the holder of such share or shares of Serles A Convertibis Preferred Stock

. shall cease, and the person or persons in whose name or names any certificate or cextificates for
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* ghares of Common Stock shall be issuable upon such conversion shall be deemed to have
become the holder or holdess of record of the shares represented thereby.

6C.  Fractional Shares: Dividends; Partial Conversion . No fractional shares
shal} be issued upon convemion of Series A Convertible Preferred Stock into Common Stock and
no payment or adjustment shall be made upon any conversion on account of any cash dividends
on the Common Stock lssued upon such conversion. At the time of each conversion, the
Corporation shall pay in cash an amount equal to all dividends accried and unpaid on the shares
of Scries A Convertible Preferred Stock surrendered for conversion to the date upon which such
conversion is deemed to take place as provided in subparagraph 68. In case the number of shares
of Series A Convertible Preferred Stock represented by the certificate or certificates surrendered
pursuant {o subparagraph 6A exceeds the number of shares converted, the Corporation shall,
upon such conversion, execute and daliver to the holder, at the expense of the Corporation, a new
certificate or certificates for the number of shares of Series A Convertible Preferred Stock
represented by the certificate or centificates surrendered which are not to be converted. If any
fractional shere of Common Stack would, except for the provisions of the first sentence of this
subparagraph 6C, be delivered upon such conversion, the Corporation, in lieu of delivering such
froctional share, shall pay to the holder surrendering the Series A Convertible Preferred Stock for
conversion an armount in cash equal to the current market price of such fractional share as
determined in good faith by the Board of Directors of the Corporation.

6D.  Adjustment of Price Upon Issuance of Common Stock. Except as

provided in subparagraph GE, if and whenever the Corporation shall issue or sell, or is, in
sccordance with subparagraphs §D(1) through 6D(7), deemced to have issued or sold, any shares
of Cotnmen Stock for a consideration per share less than the Conversion Price in effect
immediately prior to the time of such issue or sal¢, then, forthwith upan such issue or sale, the

- Conversion Price shall be reduced to the price determined by dividing (i) an amount equal to the
sum of (a) the number of shares of Common Stock outstanding immediately prios to such issue
or sale multiplied by the then existing Conversion Price and (b) the congideration, if any,
received by the Corpeoration upon such iseuo or sale, by (ji) the total number of shares of
Common Stock outstanding jmmediately after such issue or sale. For purposes of the above
calculation, the number of shares of Comnion Stock then issuable upon the conversion of the
outstanding shares of Series A Convertible Preferred Stock shall be deemed outstanding.

For purposes of this subparagraph 6D, the following subparagraphs 61(1) to 6D(7) shall
also be applicable:

1) Iswance of Righty or Options. 1n case at any time the Corparation shall in
any manner grant (whether directly or by assumption in & merger or otherwise) any
warrants or other rights to subscribe for or to purchase, or any cptions for the purchase of,
Common Stock or any stock or security convestible into or exchangesble for Common
Stock (such warrants, rights or options being called "Options® and such convertible or
cxchangesble stock or securities being calied “Convertibla Securities™) whether or not
such Options or the right to convert or exchange any such Convestible Securities are
immediately exercisable, and the price per share for which Commeon Stock is issuable

5.
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upon the exercise of such Options or upon the conversian or exchange of such
Convertible Securities (determined by dividing (i) the total amount, if any, recsived or
receivable by the Corporation as considerstion for the granting of such Optiong, plus the
minimum aggregate amount of additional consideration payable to the Corporation upon
the exercise of all such Options, plus, in the case of such Options which relate to
Convertible Securitics, the minimum ageregate amount of additional consideration, if
any, paysble upon the issue or sale of such Convertible Sccurltics and upon the
conversion or exchange thereof, by (ii) the total maximum number of shares of Common
Stock issuable upon the exercise of such Options or upon the conversion or exchange of
all such Convestible Securitics issuable upon the exercise of such Options) shall be less
than the Conversion Price tn offect immediately prior to the time of the granting of such
Options, then the total maximum number of shares of Common Stock issuable upon the
exercise of such Options or upon conversion or exchange of the total maximum amount
of such Convertible Securitics issuable upon the exercise of such Options shall be
deemed to bave been issued for such price per share as of the date of granting of such
Options or the issuance of such Convertible Securitics and thereafier shal] be deemed to
be outstanding. Except as otherwise provided in subparagraph 6D(3), no adjustrnent of
the Conversion Price shall be made upon the actual issue of such Common Stock or of
such Convertible Securities upon exercise of such Options or upon the sctual issue of
such Common Stock upon conversion or exchange of such Convertible Securities,

61(2) Issuance of Convertible Securities. In case the Corparation shall in any

manner issue (whether directly or by assumption in a mesger or otherwise) or sell any
Convertible Securities, whether or not the rights to exchange or convert any such
Convertible Securities are fmmediately exercisable, and the price per share for which
Comumon Stock i1 issuable upon such conversion or exchange (datermined by dividing (i)
the total amount received or receivable by the Corporation as conxideration for the jssue
or sale of such Coavertible Securities, plus the minimum aggregate amount of additional
consideration, if any, payeble to the Corporstion upon the conversion or exchange
thereof, by (ii) the total maximum number of shares of Comtmon Stock issuable upon the
couversion or exchange of all such Coavertible Securities) shall be less than the
Conversion Price in effect immediately prior to the time of such issuc or sale, then the
total maximum number of shares of Common Stock issuable upon conversion or
exchange of all such Convertible Securities shall be deemed to have been issued for such
price per share a3 of the dete of the issus or sale of such Convertible Sccurities and
thereaficr shall be deemed to be outstanding, provided that (8) except as otherwise
pravided in subparagraph 6D(3), no adjustment of the Conversion Price shall be made
upon the actual iszue of such Comumon Stock upon conversion or exchange of such
Convertible Securitios and (b) if any such issue or sale of such Convertible Securities is
made upon exercise of any Options to purchase any such Convertible Securities for
which adjustments of the Conversion Price have been or sre to be made pursuant to other
provisions of this subparagraph 6D, no further adjustment of the Conversion Price shall
be made by reason of such issus or sale.
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6D(3) Chenge in Option Price or Conversion Rate. Upon the happening of any

of the following events, namely, if the purchase price provided for in any Option referred
10 in subparagraph 60(1), the sdditional consideration, if any, payable upon the
conversion ot exchange of any Convertible Securities referred to in subparapraph 6D(1)
or 6D(2), or the rate at which Convertible Securities referred to in subparagraph 6D(l) or
6D(2) are convertible into or exchangeable for Common Stock shall change at any time
(including, but not limited to, changes under or by reason of provisions designed to
protect against dilutian), the Conversion Price in effect at the time of such event shall
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 purchase price, additional consideration or conversion rate, as the case may be,
at the time initially granted, issued or sold; and on the termination of any such Option or
any such right to convert or exchange such Convertible Securitics, the Conversion 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 had such Option or Convertible
Securities, to the extent outstanding immediately prior to such termination, never been

issned. -

6D(4) Stock Dividends. In case the Corporation shall declare a dividend or make
any other distribution upon any stock of the Corporation (other than the Common Stock)
payable in Common Stock, Options or Convertible Securitics, then any Common Stock,
Options or Convertible Securities, as the case may be, issuable in payment of such
dividend or distribution shall be decmed to have been issued or sold without
consideration,

6D{5) Consideration for Stock. In case any sharea of Common Stock, Opticns or
Convertible Securities shal! 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 of Common
Stock, Options or Convertible Securities shall be issued or sold for & consideration other
than cash, the amount of the consideration other than cash received by the Corporation
shall be deemed to be the fair value of such consideration as determined in good faith by
the Board of Directors of the Corporation, without deduction of any expenses incurved 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 of other securities of the Corporation, together comprising one integral
transaction in which no specific consideration ig allocated to such Optiong by the parties
thereto, such Options shall be deemed to have been issued for such consideration as
determined in good faith by the Board of Directors of the Corporation.

6D(6) Record Date. In case the Corporation shall take & record of the holders of
its Common Stock for the purpose of entitling them (i) 1o receive a dividend or other
distribution psyable in Cornmon Stock, Options or Convertible Sccurities or (ii) to
subscribe for or purchase Common Stock, Options or Convertible Securities, then sach

7




. -
-
- .

record date shall be deemed to be the date of the issue or sale of the shares of Comman
Stock deemed i0 have boen issucd or sold upon the declaration of such dividend or the
meking of such other dimribution or the date of the granting of such right of subscription

or purchass, as the case may be.

T Shares. The number of sharés of Common Stock outstanding at
any given time shall not include shares owned or held by or for the account of the
Corporation, and the disposition of any such shares shall be caasidered an issue or sale of

Common Stock for the purpose of this subparagraph 6D.

6E. _ Certain lssues of Common Stock Excepted. Anything hierein to the
contrary notwithstanding, the Corporation shall not be required to make any adjustment of the
Conversion Price in the case of the issuance from and after the date of filing of these terms of the
Scrics A Convertible Proferred Stock of up to an aggregate of 5,500,000 shares (appropriately
adjusted to reflect the occurence of any event described in subparagraph 6F) of Common Stock
to directors, officers, employees or consultants of the Corparation in connection with their
service as directors of the Cosporation, their cmployment by the Cosporation or their retention as
consultants by the Comporation, plua such number of sharcs of Common Stock which are
repurchased by the Corporation from such persons after such date pursuant to contractual rights
held by the Corporation and at repurchase prices not excoeding the respective original purchage
prices paid by such persons to the Corporation therefor.

6F. __ Subdivision or Combination of Common Stock. Tn caze the Corporation
shall &t any time subdivide (by any stock split, stock dividend or otherwise) its outstanding
shares of Commeon Stock into a grester number of shares, the Conversion Price in effect
immediately priar to such subdivision ghall be proportionately reduced, and, conversely, in case
the outstanding shares of Common Stock shall be combined into a smaller number of shares, the
Conversion Price in effect immediately prior to such combination shall be propostionately
increased. In the case of any such subdivision, no further adjustment shall be made pursuant to

" subparagraph 6D(4) by rcason thereof.

6G. __ Reorganization or Reclassification. Ifany capital reorganization or
reclassification of the capital stock of the Corporation shall be effected in such a way that holders
of Common Stock shall be entitled to receivo stock, securities ar assets with respect to orin
exchange for Common Stock, then, a3 & condition of such rearganization or reclassification,
lawful and adequate provisions shall be made wherehy each holder of a shere or shares of Series
A Convertible Preferred Stock shall thereupan have the right to receive, upon the basis and upen
the terms and conditions specified herein and in Jieu of the shares of Common Stock
immediately theretofore receivable upon the conversion of such share or shares of Series A
Convertible Preferred Stock, such shares of stock, securities or assets as may be izsued or
payable with respect to or in exchange for a number of outstanding shares of such Common
Stock equal to the number of shares of such Common Stock immediately theretofore receivable
upon such conversion had such reorganization or reclassification not taken place, and in any such
case gppropriate provmom shall be made with respect to the rights and interasts of such holder
to the end that the provisions hereof (including without limitation provisions for adjustments of




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

6H.  Notice of Adjustment. Upon any adjustment of the Conversion Price, then
and in each such case the Corporation shall give written notice thereof, by delivery in person,
certified or registered mail, return receipt requested, tolecopier or telex, addressed to each holder
of shares of Serics A Convertible Preferred Stock at the address of such holder as shown on the
books of the Coxporation, which natice shall state the Conversion Price resulting fram such
adjustment, setting forth in reasonable detail the method upon which such calculation is based.

6L Other Notices. In case at any time:

(1) the Corporation shal] declare any dividend upon its Common Stock payable
in cash or stock or make any ather distribution to the holders of its Commeon Stock;

(2) the Corporation shall offer for subscription pro rata to the holders of its
Comman Stack any additional shares of stack of any class or ather rights;

(3) there shall be any capital reorganization or reclassification of the capital
stock of the Corporation, or a consolidation or merger of the Corporation with or into
another entity or entities, or a sale, lease, sbandonment, 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 of the Corporation;

then, in any one or more of said cases, the Corperation shall give, by delivery in person, certified
or registered mail, returm receipt requested, telecopicr ar telex, addressed to each holdex of any
shares of Series A Convertible Preferred Stock at the address of such helder as shown on the
books of the Corporation, (a) at least 20 days' prior written notice of the date on which the books
of the Corporation shall close or a record shall be taken for such dividend, distribution or
subscription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, dispasition, dissolution, liquidation or winding up and (b)
in the casc of any such reorganization, reclzssification, 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 foregaing clause (a) shall also specify,
in the case of any such dividend, distribution or subscription rights, the dats on which the holders
of Common 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 shall be entitled to
exchango their Common Stock for securities or other property deliversble upon such
reorganization, reclassification, consolidation, merger, disposition, dissplution, liquidation or
winding up, as the case may be,

6J. Stock to be Reserved. The Corporation will at all times reserve and keep
available out of its authorized Common Stock, solely for the purpose of issuance upon the
conversion of Scries A Conventible Preferred Stock as herein provided, such number of shares of

9
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Common Stoclk 83 shall then be issuable upon the conversion of all ouistanding shares of Series
A Convestible Prefarved Stock, The Corporation covenants that all shares of Common Stock

which shall be so issued shall be duly and validly issued and fully paid and nonasscasable and
fres from all taxes, liens and charges with respect to the issue thereof, and, without limiting the
generality of the foregoing, the Corporation covenants that it will from time to time take oll such
action as may be requisite to assure that the par value per share of the Common Stock is at all
times equal to or less than the Conversion Price in effect a1 the time. The Corporation will take
all guch action as may be nocessary ta assure that all such shares of Comumon Stock may be so
lssued without violation of any applicable lew or regulation, ot of any requirement of any
national securities exchange upon which the Common Stock may be listed, The Corporation will
not teke any action which results in any adjustment of the Conversion Price if the tatal number of
shares of Common Stock issued and issuable after such action upon conversion of the Scries A
Convertible Preferred Stock would exceed the total number of shares of Common Stock then
autharized by the Certificate of Incorporation.

6K.  No Reigsuance of Series A Convertible Prefetred Stock. Shares of Series
A Convertible Preferred Stock which are converted into shares of Common Stock as provided
herein shall not be reissued.

6L.  lssue Tax. The issvance of certificates for shares of Common Stock upon
conversion of Series A Convertible Preferred Stock shall be made without charge to the holders
thereof for any ismuance tax i respect thereof, provided that the Corporation shall not be
required to pay any tax which may be payrbie in respect of any transfer involved in the issuance
and delivery of any cextificate in 2 name other than thet of the holder of the Series A Convestible
Preferred Stock which is being converted.

6M. _Claging of Boaks. The Corporation will at no time close its transfer books
against the transfer of any Series A Convertible Preferved Stock or of any shares of Common
Stock issued or issuable upon the conversion of any sharey of Serics A Convertible Preferred
Stock in any manner which interferes with the timely conversion of such Series A Canvertible
Preferred Stock, excopt s may otherwise be required to comply with spplicable securities laws.

6N. _ Definition of Common Stock. Aa used in this paragraph 6, the term

"Common Stock™ shall mean and include the Corporation's suthorized Cornmon Stock, par value
$0.001 pes share, as constituted on the date of fling of these terms of the Series A Convertible
Preferred Stock, and shall also include any capital stock of any class of the Corporation
thereafter authorized which shall not be limited to a fixed sum or percentage in respect of the
rights of the holders thereof 10 pasticipate in dividends ot in the distribution of assets upon the
valuntary ot involuntary liquidation, dissalution or winding up of the Corporation; provided thet
the shares of Common Stock recsivable upon conversion of shares of Serics A Convertible
Preferced Stock shall include only shares designated as Common Stock of the Carporation on the
date of filing of thig instrument, or in case of any rearganization ar veclassification of the
outstanding sharss thereof, the stock, securities or asscts provided for in subparagraph 6G.

10




60. _ Mandstary Conversion. ]fat any time the Corporetion shall effact & firm
commitment undeswritten public offering of shares of Common Stock in which {i) the aggrepate
price paid for such shares by the public shall be at least $15,000,000 and (i) the price paid by the
public for such shares shall bs at least $5.00 per share (appropriately adjusted to reflect the
occurrence of any event described in subparagraph 6F), then effective upon the closing of the
sale of such shares by the Corporation pursuant to such public affering, all outstanding ehares of
Series A Convertible Preferred Stock shall automatically convert to shares of Common Stock on
the basis set forth in this paragraph 6. In sddition, all outstanding shares of Series A Convertible
Preferred Stock shall be sutomatically converted 1o shares of Common Stack on the basis set
farth in this paragraph 6 upon the vote of the holders of at least twa-thirds of the outstanding
shares of Series A Convertible Preferved Stock. Holders of sharcs of Sesies A Convestibie
Preferred Stock so converted may deliver to the Corporation at its principal office (or such other
office or agency of the 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 and deliver to such holdera
certificate or certificates for the number of whole shares of Common Stock to which such holder
is entitled, together with any cash dividends and payment in lieu of fractional shares to which
such holder may be entitled pursuant to subparagraph 6C. Until such time as a holder of shares of
Series A Convertible Preferred Stock shall surrender his or its certificates therefor as provided
above, such certificates shall be deemed to represent the shares of Commeon Stock to which such
holder shall be entitled upen the surrender thereof.

7. Redemption. The shares of Serics A Convertible Preferred Stock ghall ha
redeemed as follows:

7A.  Mandatory Redemption. On July 14, 2003, and on each of the naxt two
anniversarics thereafter (the *Redemption Dates”, and each a "Redemption Date™), upon the
request of the holders of at least a majority of the outstanding shares of Series A Convertible
Preferred Stock, the Corporation shall redeem any outstanding shares of Series A Convertible
Preferred Stock acconding to the percentages listed below:

Percentage of Shares of
Series A Convertible
Preferred Stock then

Dute of Redemption Outstanding ta be Redeemned

July 14, 2003 © 33-1/3% of all the sheres of Series A Coavertible
Preferred Stack Outstanding on July 14, 2003

July 14, 2004 50% of all the shares of Serics A Convertible
Preferred Stock outstanding on July 14, 2004

Tuty 14, 2005 100% of all the shares of Series A Convertible
Preferred Stock outstanding on July 14, 2005

11
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7B. __ Redemption Pricc and Payment, The shares of Serics A Convertible
Preferred Stock to be redecmod on eny Redemption Date shall be redeemed by paying for each
share In cash an amount equal to $1.00 per share plus, in the case of cach share, an amount equal
to all dividends declared but 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

cntitled thereto.

7C. __ Redemption Mechanics. At least 30 but not more than 40 days prior to
each Redemption Date, the holders of at least a majority of the outstanding shares of Series A
Convertible Preferred Stock may, at their option, notify the Corporation in writing (the
"Requirement of Redemption Notice”) that they desire the Corporation to redeem the specified
percentage of the outstanding shares of Series A Convertible Preferred Stock. In the cvent the
Corporation receives a Requirement of Redemption 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 Corporstion by delivery in person, certified or registered mail, retum receipt
. requested, telecopier or telex, to eaxch holder of record (at the close of business on the business
day next preceding the day on which the Redemption Notice is given) of shareg of Series A
Convertible Preferred Stock notifying such holder of the redemption and specifying the
Redemption Price, such Redemption Date, the number of shares of Series A Convertible
Preferred Stock to be redecmed from such holder (computed on a pro rata basis in sccordance
with the mumber of such shares held by all holders thereof) and the place where said Redemption
Price shall be payable. The Redemption Notice shatl be addressed to each holder 2t his address
as shown by the records or ths Corporation, From and after the close of business on a
tion Date, unless there shall have been & default in the payment of the Redemption Price,
all righty of holders of shares of Series A Convertible Preferred Stock (except the right to receive
the Redemption Price) shall cease with respect to the shares to be rodeemed on such
Date, and such sharés shal! not thereafter be transferred on the books of ths Corporstion or be
deemed 1o be outstanding for any purpose whatsocver. If the fimds of the Corporation legally
evailable for redemption of shares of Seri¢s A Convertible Preferred Stock on a Redemption
Data are insufficient to redecm the total number of shares of Series A Convertible Preferred
Stock 1o be redeemed on such Redemption Date, the hoiders of such sharcs shall share ratably in
any funds legally svailable for redemption of such shares according to the respective amounts
which would be paysble to them if the full manber of shares to be redeemed on such Redemption
Date were actually redecemed, Ths sharey of Series A Convertible Preferred Stock required to be
redeemed but not so redeemed shall remain outstanding and entitled to all rights and preferences
ed herein, At any time thercafter when additional fumds of the Corporation are Jegally
- available for the redemption of such shares of Series A Convertible Preferred Stock, such funds
will be use, at the end of the next succeeding fiscal quarter, to redeem the balance of such
ghares, or such portion thereof for which funds are then legally available, on the basis set forth

D, Redeemed or Otherwise Acquired Shares to be Retired. Any shares of
Scries A Convertible Preferred Stock redeemed pursuant to this paragraph 7 or otherwise
scquired by the Corporation in any manner whatsoever shall be canceled and shall not under any
circumstances be reiasucd; and the Cotporation may from time to tirne take such sppropriate

12 .




corparste action as may be ascetsary to reduce accordingly the number of mathorized shares of
Series A Convertible Preferred Stock, -

Amendments. No provision of these tenng of the Scties A Convertible Preferred Stoak
n-myha amended, modified or waived without the written consent ar affirmative vote of the
holders of at leut twosthirds of the then cutstanding sharce of Series A Canventible Preferrad
Stack. _

IgngF mmwmmwmmzmma
Taly,

2"° CENTLRY, [ ONS, INC.

By:
Viren, President
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I, EDWARD J. FREEL, SECRETARY OQF STATE OF THE STATE OF
DELAWARE, DO HEREBY. CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "2ND CENTURY
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STATE OF DELAWARE .
SECRETARY OF STATE )

" . DIVISION

F CORPORATIONS i

FILED 02700 PN 08/10/1998
981312283 - 2917764

- CORRECTED
CERTIFICATE OF INCORPORATION
OF
2nd CENTURY COMMUNICATIONS, INC,

thkhde

Oun July 7, 1998, 2 Century Communications, Inc. filed its Certificate of
Incorporation with the Delaware Secretary of State (the “Certificate™). The Certificate
contained a typographical error in paragraph Fourth with respect to the per value of the
common stock and preferred stock of the corporation. The par value of the common stock
and the preferred stock was written g one-thousandth of one cent but reflected numerically
a3 5.001, or one-tenth of onc cent. The intended par value of the common stock and the
preferred stock was one-tenth of one cent ($.001). This Corrected Certificate of
Incorporation comrests the typographical emror in paragraph Fourth and restates the Certificate

of Incorporation in its entirety.

FIRST. The name of the corporation is 2nd Century Coramunications, Inc.
(the "Corposation®).

SECOND.  The address of the registered office of the Corporation in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, in the City of Wilmingten, New
Castle County, Delaware 19801, The name of its registered agent at such address is The
Corporation Trust Company. '

" THIRD. Thennnrreofdaebu:messorpmposestobemﬂmtedorpmmoted
by the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware (the “DGCL™).

. FOURTH.  The total number of shares of capital stock which the Corporation
shal} have authority to issuc is 30,000,000 shares, consisting of (i) 20,000,000 shares of
common stock with & par value of ove tenth of one cent ($0.001) per share (“Conunon
Stock™) and (ii) 10,000,000 shares of preferred stock with a per value of one tenth of one
oent ($0.001) per shate (“Prefered Stock™). The Board of Directors is expressly suthorized,
at any time and from time to time, to fix, by resolution or resolutions, the following
provisions for shares of any class or classes of Preferred Stock or any series of any clags of
Prefurtdd Stook subjoct to the terms containad in amy prior dosignation of a yeries of
Preferred Stock of the Corporation:

(1)  the designation of such class or serics, the number of shares to
constitute such class or scries which may be increased or decreaged (but not below
the number of shares of that class or series then cutstanding) by resolution of the
Board of Directors, and the stated value thereof if different from the par value
thereof,

{?) whether the shares of such class or series shall have voting rights, in
addition to any voting rights provided by law, and, if so, the texms of such voting
rights;




a

.

(3) the dividends, if any, payable on such class or series, whether sny
guch dividends shall be cumulative, and, if so, from what dates, the conditions and
dates upon which such dividends shall be payable, the preference or relation which
suct dividends shall bear to the dividends payable on any shares of stock of any other
class or any other series of the same class;

(4)  whether the shares of such class or scries shall be subject to
redemption by the Carporation, and, if 50, the times, prices and other conditions of
such redemption;

(5)  the amount or amounts payable upon shares of such series upon, and
the tights of the holders of such class or scrics in, the voluntary or involuntary
tiquidation, dissolution or winding up, or upon any distribution of the assets, of the
Cotporation; )

(6)  whether the shares of such class or series shall be subject to the
operation of a retirement or sinking fund and, if so, the extent 1o and manner in
which any such retirement or sinking fund shall be applied to the purchase or
redemption of the shares of such class or series for retirement or other corporate
purposes and the terms and provisions relative to the operation thereof;

(7} whether the shares of such class or series shall be convertible into, or
exchangeable for, shares of stock of any other ¢lass or any other series of the same
class or eny other sccurities and, if so, the price or prices or the rate or rates of
conversion or exchange and the method, if any, of adjusting the same, and any other
terms and conditions of conversion or exchange;

. {B) the limitations and restrictions, if any, to be effective while any
shares of such class or scrics aro outstanding upon the payment of dividends or the
- making of other distributions on, end upon the purchase, redemption or other
acquisition by the Corporation of, the Corumon Stock or shares of stock of any other
class or any other series of the same class:

(9 the conditions or restrictians, if any, upon the ereation of indebtedness
of the Corporation or upon the issue of any additional stock, including edditional shares
of such class or series or of any other series of the same class or of any other class;

(10)  the ranking (be it pag passu, junior or senior) of each class or series vis-
a-vis any other class or series of any class of Preferred Stock as to the psyment of
dividends, the dismibution of assets and all other matters; and

(11)  any other powers, preferences and relative, participating, optional and
other special rights, and any qualifications, limitations and restrictions thereof, insofer
as they are not inconsistent with the provisions of this Certificate of Incorporation, to
the full extent permitted in accordance with the laws of the State of Delaware.

" The powers, preferences and relative, participating, optional and other special rights of
each clags or eeries of Preferred Stock, snd the qualificetions, limitations or restrictions thercof,
if any, may differ from those of any and all other series at any time outstanding.
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FIFTH. The Corporation is to have perpetual existence.

SDﬂ'H. In furtherance and not in limitation of the powers conférred by the
laws of the State of Delsware;

A. The Board of Directors of the Corporation is expressty anthorized to
adopl, amend or repeal the By-Laws of the Cotporation.

B. Elections of directors need not be by written ballot unlegs the
By-hws of the Corporation shell so provide.

C. The books of the Corporation may be kept st such place within or
without the State of Delaware as the By-Laws of the Corporation may provide or as may be
designated from time to time by the Board of Directors of the Corporation.

D. The number of shares of authorized Common Stock of the
Corporation may be increased or decreased (but not below the number then outstanding) by
the affirmative vote of the holders of a majority of the outstancding shares of capital stock of
the Corporation entitled to vote thereon, voting together as a single class, notwithstanding
the provisions of Section 242(b)(2) of the DGCL. .

SEVENTH. The Corporation eliminates the personal liability of cach member of
its Board of Directors to the Corporation of its stockholders for monetary damages for breach
of fiduciary duty 2 a director, provided, however, that, to the extent provided by applicable
law, the foregoing shall not eliminate the liability of a dicector (i) for any breach of such
director's duty of loyalty to the Corporstion or its stockholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a3 knowing violation of law, (ifi)
under Section 174 of Title 3 of the DGCL or (iv) for any tramsaction frorn which such
director derived an improper personal benefit No amendment to or repeal of this provision
shall apply (o or have any cffect on the liability or alieged liability of any director for or with
reapect to any acts or omissions of such director occwrring prior to such amendment or

repeal.

EIGHTH.  The Corporation reserves the right to amend or ropeal any provision
contained in this Certificate of Incorporstion, lu the menner now or hersafter prescribed by
statute, and 2l rights conferred upon a stockholder herein are granted subject to this
reservation.

NINTH.  The namc and mailing address of the sole incorporator is as follows:

Paul R. Lynch, Esquire
101 East Kennedy Blvd,, Suite 2800
Tampa, Florida 33602

TENTH. Whenever a compromise or arrsngoment is proposed betweon this
Corporation end its creditors or any class of them and/or between this Corporation and its
stockholders or ruy class of them, any court of squirable jurisdiction within the Staxe of

Delaware may, on the zpplication in a summary way of this Corporation or of any creditor or
3




stockholder thereof or on the application of auy recciver or receivers appointed for this
Corporation under the provisions of Section 291 of Title § of the DGCL or on the application
of trustees in dissolution or of any receiver or receivers appointed for this Corporation under
the provisions of Section 279 of Title 8 of the DGCL, ordet a meeting of the creditors or
clasg of creditors, and/or of the stockholders or clase of stockholders of this Corporation, as
the case may be, to be summoned in such manner a4 the 3aid court divects. If a majority in
nurnber representing three-fourths in value of the creditors or class of creditors, andior of the
stockholders or class of stockholders of this Corporation, as the case may be, agree to sny
compromise or arrangement and to any reorganization of this Corporation as consequence of
such compromise or arrangement, the said compromise or amangsment and fhe said

tion shall, if sanctioned by the court to which the said application has been made,
be binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

. ELEVENTH. The Co:ponnon shall, to the full extent peymitted by Section 145 of
the DGCL, as amended from time to time, indemnify all persons whom it may indemnify
pursuant thereto. The indemnification provided by this Section 12 shall not limit or exclude
amy rights, indemnities or limitations of ability to which any person may be entitled,
whether as a martter of [aw, under the By-laws of the Corporation, by agreement, vote of the
stockholders or disinterested directors of the Corporation ot otherwise.

I, THE UNDERSIGNED, being the President of the Corporation, hereby
declare and certify that this is my act mddeodmdthe facts herein siated are true, and
sccordingly have hereunto set my hand thie ( day of August, 1993,
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. State of Delaware . PAGE 1
Office of the Secretary of State

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 OWNERSHIP, WHICH MERGES:

"2ND CENTURY ACQUISITION SUB, INC.", A DELAWARE CORPORATION,

WITH AND INTO "2ND CENTURY COMMUNICATIONS, INC." UNDER THE
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ORGANTZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF
APRIL, A.D. 1999, AT 4 O'CLOCK P.M.

Edward [. Freel, Secretary of State
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_ CERTIFICATE OF MERGER .
. oF .
2"° cr.'\mmv ACQUISXTION SUB, INC.
INTO:
2" CENTURY commmc.umns, INC,

The mdmlgned corporation organized and exlstmg under amd by virtus of the

Genetal Corporation Law of the Siate of Delaware (“DGCL"), does heroby certlfy pursuam to
Section 251 of the DGCL ss follows:

L

prichaskerBLYS, 1)

" That the nante and state of incorporaﬁon of each of the cdwﬁm._cofporéﬁm of +

the merger is as follows:

Name ' . State of‘l’ncbrboraﬁqli |
2 Centuty Communicatiens, Inc. ~ Delaware
2™ Century Communications Acquisition Sub, Inc, Dela'“;are

An Agrecment of Mergcr end- Plan of Raorgamzahon (the "‘Raorgamzauon '
Agreement”) dated as of Apnl 8, 1999, between the parties to the merger hes been
approved; adopted, certified, executed and acknowladged by each of the constituent
corporations in accordance with the tequirements of Section 251 of the DGCL.

The pame of the surviving coporation of the mc:ger is 2"‘ Century

'Commumcatlons Inc.

The Certificate of lnmrpomnon of 2™ (‘entury G‘cm'unumcaubna. Inc. shall be the
Certiﬁcate ol Incorporation of the surviving corporation, provnded, however, that’

Article Fouth of the Certificate of Incorporation of 2“" Century Comumcatmns, e

Inc. shall be and hercbf) is amended to read as follows in its mtn:ety
FOURTH.  The total number of shares of capital stock -which the
Corporatlon shall have authority to issue is.1,000 shareg of com!mn stock
one tenth of une cent ($0.001) par value per share-’ ' )

 An-executed copy of the Reorganization Agreement is on file ot the prmclpal place

of 'busmess of the surviving corporanon, the address of the same bemg
. ° N . ‘ R

. STATE OF DELAWARE

SECRETARY OF STATE * .- -
DIVISION OF CORPORATIONS .. .
FILED 04:00 PM 04/28/1999 -

991168036 — 2917764
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+ 2™ Century Communications, Inc.
7702 Woodland Center Boulevard
Stite. 50 -
: _ Tempa, FL 33614 .
6. A copy of the Renrgamzuuon Agreement will be ﬁnmshed by the snrvn\nng-_‘._ _

g Corporanon on n.quewt and without cost, to any stoekholader of any constltucnt‘-: Lo

. ‘corporation. : - R
7. - Themerger shall become effective at 11:59 p.m., Eastern Dayhght Tite on the date' o

this Certificate of Merper is filed i in acwrdanoe wﬁh Section 251 of the DGCL

IN WI‘I‘\ESS WITEREOF, 2 Century Commumcahons, Ine. has caused tIus - L

Cerhﬁcate to be s1gned by Jeln J Prisca, its nuihnnzed oiﬁccr, thls 27" day of Apn’l, 1999

2™ CENTURY C()WUNICATIONS, INC
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CERTIFICATE OF MERGER
' OF
2" CENTURY ACQUISITION sun INC.
INTO' _
2" CENTURY COMMUNICATIONS, INC,

The uudm1gned corporaiion organizéd and EXI.Stmg under and by vutue of the

Scchon 251 ofthe DGCL ss Tollows:

1..

" That the name and state of mcorporat:on of each of the conshtnent Corpomi of i
themergcr is as follows: .

Name . State of-[nobfporaﬁqri
2 Cennxfjr Compmmications, Inc. | ~ Delaware
2 Century Conununications Acquisition Sub, Inc. De.lawa.re

An Agn‘ecment of Merger and Plan of Reorgamzahon (the. ‘R.eorganlzanon '
Agxeement”) dated as of Apﬁl 8, 1999, between the pamae 10 the merger hes been
approved, adopted, certified, executed and acknowledgcd by each of the constituent
corporations in accordance with the requirements of Section 251 of the DGCL.

The name of the surviving corporation of the :m:rgec is 2"" Centry
Corumunications, [ne. ) . ‘
The Certificate nf Incorporahon of 2™ (‘cntmy Connnumcahbns Inc. shall be the
Certificate of Incorporation of the surviving corporation, provxded, however, that'

| Arnticle Fowth of the Certificate of Incozporaﬁon of 2™ Century Comumea.txons, C

oeiichackeny\BLTS, 1Y

Inc. shall be and hereby is amended to read as follows in its entirety:
- FOURTH.  The total number of sheres of capital stock wihich the
Corpmatmn shall have 4uﬁ1c>nty to issue is 1,000 shares of eommon stock,_
one tenth of one cent ($0. OOI) par value per share. '

' An cxecuted copy »f the Reorganization Agreement is on ﬁl¢ ut the pnnc;pal place

of business of the suviving corporation, the address of the same hemg
. Sy

. STATE OF DELAWARE

SECRETARY OF STATE - .
DIVISION OF CORPDRATIONS . .
FILED 04:00 PM 04/28/1999 -~

991168036 — 2917764
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2™ Cennuy Communications, Inc.
7702 Woodland Ccntér BOulEVaIﬂ A
Suite 50 .
. Tempa, F1L 23614 _
6. A copy of the Reorganization Agreement will be ﬁnmshed by the swrviving'

g Corporat:on on u:;'mt and without cost to any stockholder of my constawcnt-~'. v

" corporation. R
7. - The merger shall become effective at 11:59 p.m., Bastern Daybght Tirwe on the date _—
thig Certificate of Merper is filed in ac.cordance mth Section 251 of the DGCL.

INWIT\'ES‘S WITEREDF, 2% Centmy Comrmzmcatmns, Inc. has caused th:s . )

Cethﬁcate to be stgued by Jolm J. Prisco, its nuihnnzed ofﬁcm ttus a7 day of Apn“l, 1999

2™ (*EN‘I‘URY COBMUN[CA‘I‘IONS, INC

prisbotoer\BLTH 3




2"" CENTURY COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MISSOURI

EXHIBIT B

EXHIBIT B

AUTHORIZATION TO TRANSACT BUSINESS
IN THE STATE OF MISSOURI

DCO1/SWANE/90927.2
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U

Rebecca McDo
Secretary of State

CORPORATION DIVISION - CERTIFICATE OF AUTHORITY

TURY COMMUNICATIONS. INC.

SING IN MISSOQURI THE NAME
2ND CENTURY COMMUNICATIONS, INC.

{ HAS COMPLIED WITH THE GENERAL AND BUSINESS CORPORATION LAW

WHICH GOVERNS FOREIGN CORPORATIONS; BY FILING IN THE OFFICE

=3 OF THE SECRETARY OF STATE OF MISSOURI AUTHENTICATED EVIDENCE
< OF ITS INCORPORATION AND GOOD STANDING UNDER THE LAWS OF THE

STATE OF DELAWARE.

3 NOW, THEREFORE, 1, 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
BUSINESS IN THIS STATE, AND IS ENTITLED TO ALL RIGHTS AND
PRIVILEGES GRANTED TO FOREIGN CORPORATIONS UNDER THE GENERAL

AND BUSINESS CORPORATION LAW OF MISSOURI. ‘ 1

%~ 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, 199§.

el
Secretary of State
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Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION
CERTIFICATE OF CORPORATE RECORDS

2ND CENTURY COMMUNICATIONS, INC.

=3 USING IN MISSOURI THE NAME
ZND 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. -

;. [N TESTIMONY WHEREOF, [ HAVE SET my
= HAND AND IMPRINTED THE GREAT SEAL oOF

&3 THE STATE OF MISSOURI, ON THIS, THE
: 22ND DAY OF_JULY, 1999




®  State of M#souri

Rebecca McDowell Cook, Secretary of State
P.O. Box 778, Jefferson City, Mo. 65102

Corporation Division E j L E B

. - . . AND CERTIF!GAT OF
Application for Foreign Corporation. autHoRiTY issuep

For a Certificate of Authority i 99
(Submit in duplicate with filing fee of $155.00) JUL 2.4 1999

{1) The corporation’s name is 2nd Ceptury Communications, Inc. ~ _f‘ri?\i f( C!
and it is organized and existing under the laws of _Delaware S S e U

(2) The name it will use in Missouri is —2nd_Century Communications Sigul Twe.,

(3) The darte of its incorporation was July 7, 1998  and the period of its duration is __perpetual
- month/day/ vear .

-

(4) The address of its pnndpal place of business 7702 Woodland-Center Boulevard, Suite 50, Tampa, FL 3361%
Address Ciry/SoaterZip

(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 Address City/Swte/Zip

(6) The specific purpose(s) of its business in Missouri are:

To provide internet amnd telephone communications.

}(7) The name of its officers and directors and their business addresses are as follows:
(Officers) Name Address City/State/Zip

President

Vice President sée attached Exhibirt "A"

Secretary

Treasurer

{Board of Directors)

Director see attached Fxhibit "B"

Director

Director

Director

{8) The effective date of this document is the date it is filed by the Seae@ of Stare of Missouri, unless you
indicate a future date, as follows: '

(Prate may not be more than %0 days afrer the Kling daie in tis office)

In aifimnador. thereof, th/ejﬂted above are true.
%Q’- M President July {2, 1999

%ﬁi\}d {gnamméci ;&{m or chatrman of the hoard) : (Tide) {Date of Signatare)
J. izCo

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




EXHIBIT “A”

CORPORATE OFFICERS
NAME & ADDRESS OFFICE
Michael A. Viren Chairman of the Board

7702 Woodland Center Boulevard, Suite 50
Tampa, Florida 33614

Tohn J. Prisco

7702 Woodland Center Boulevard, Suite 50

Tampa, Florida 33614

-
-

Oscar J. Williams
7702 Woodland Center Boulevard, Suite 50
Tampa, Florida 33614

Carmine V. Rocca
7702 Woodland Center Boulevard, Suite 50
Tampa, Florida 33614

Charlotte A. Baker
7702 Woodland Center Boulevard, Suite 50
Tampa, Florida 33614

Mark Damico
7702 Woodland Center Boulevard. Suite 50
Tampa, Florida 33614

Dantel J. Montague
7702 Woodland Center Boulevard, Suite 50
Tampa, Florida 33614
o Beverly Privette
7702 Woodland Center Boulevard, Suite 50
Tampa, Florida 33614

Chief Executive Officer and President
Vice President & Chief Financial Officer
Vice President
Vice President
Vice President
Assistant Vice President. Secretary &

Treasurer

Assistant Vice President & Controller




EXHIBIT “B”
R 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, Flortda 33614

William J. Geary Director
7702 Woodland Center Boulevard, Suite 50
Tampa, Flonda 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




. Stﬁte of Delaware .
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF ‘STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "2ND CENTURY COMMUNICATIONS, INC."
IS DULY INCORPORATED ggﬁﬁa THE LAWS OF THE STATE OF DELAWARE AND
IS IN GOOD sggné}NG'Aﬁb HAS A LEGAL -CORPORATE EXISTENCE SO FAR
AS THE RECdi%SgaF THIS OFFICE SHOW, AS OF THE FOURTEENTH DAY OF
JULY, Afﬁ! 1999,

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "2ND CENTURY
COMMUNICATIONS, INC." WAS INCORPORATED ON THE SEVENTH DAY OF

JULY, A.D. 1998,

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

AND I DO HERERY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

£ st

Edward J. Freel, Secretary of State

29}7764 §300 AUTHENTIC ATION: 9864850

991288838 DATE: 07-14-99




2" CENTURY COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MISSOURI

EXHIBIT C

EXHIBIT C

FACT SHEET OF SECOND CENTURY COMMUNICATIONS, INC.

DCOI/SWANE/9(0927.2




The Company

Data-Based
Telephony

ATM Technology

Customer Benefits

Details

2™ Century Communications
Fact Sheet

2™ 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.

2™ Century reaches beyond the simple offering of commaodity transport
services of local, long distance and Internet access, to provide desktop
functionality that supplements or replaces traditional telephone systems.
o Century will deliver integrated voice, data, video and Internet services
and other applications via Data-Based Telephony (DBT).

DBT uses packets, cells or frames to route and transport multiple 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.

The use of ATM technology, or asynchronous transfer mode, allows 2™
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 Intemnet services are
delivered through one pipe with one protocol and supporting multiple,
applications. End-user applicatioris include PBX features, computer
telephony integration, unified messaging, and Web-based call detail
reporting.

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

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




. 27 (.JRY COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MISSOURI

EXHIBIT D

EXHIBIT D

STATEMENT OF MANAGERIAL AND TECHNICAL QUALIFICATIONS

2" CENTURY COMMUNICATIONS, INC. (“2™ 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 2™ Century’s inanagement team:

John Prisco President, Chief Executive Officer
& Acting Chief Financial Officer

Charlotte Baker Vice President of Marketing &
Chief Marketing Officer
Vince Roeca 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™ 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™ 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 0 Century and a current member of the board of

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

DCO1/SWANE/90927.2




. 2% (.JRY COMMUNICATIONS, INC.

APPLICATION FOR CPCN
MISSOUR}
EXHIBITD

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
Intermedia, for whom he designed the details of fiber optic and frame relay networks. Mr. Rocca
has thirteen (13) years experience in the telecommunications industry.

nd 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 CAl 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 experiénce and capabilities to develop and maintain successful local exchange

operations in the State of Missourti.

DCOLSWANE/S(927.2 2




. 2™ (.mw COMMUNICATIONS, INC.

APPLICATION FOR CPCN
MISSOURI
EXHIBIT E

EXHIBIT E

AUDITED FINANCIAL STATEMENTS
OF 2"° CENTURY COMMUNICATIONS, INC.

[CONFIDENTIAL AND PROPRIETARY —FILED UNDER SEAL]

DCO1/SWANE/90927.2




p A (.URY COMMUNICATIONS, INC,
' APPLICATION FOR CPCN

MISSOURI
EXHIBIT E

EXHIBIT E

BALANCE SHEET

[CONFIDENTIAL AND PROPRIETARY -FILED UNDER SEAL]|

DCO1/SWANE/90927.2




2" RY COMMUNICATIONS, INC.

APPLICATION FOR CPCN
MISSOURI
EXHIBITE

EXHIBIT E

STATEMENT OF OPERATIONS

[CONFIDENTIAL AND PROPRIETARY - FILED UNDER SEAL]

PCO1/SWANE/90927 .2




2ne RY COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MISSOURI
ExmeiTE

EXHIBIT E

CASH FLOW STATEMENT

[CONFIDENTIAL AND PROPRIETARY - FILED UNDER SEAL]

DCO1/SWANE/©0927.2




2" CENTURY COMMUNICATIONS, INC.
APPLICATION FOR CPCN

MIESSOURI

EXHIBIT F

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. Louls
SPANISH LAKE
WEBSTER GROVES

DCOI/SWANE9(0927 2




. 2 .URY COMMUNICATIONS, INC,
APPLICATION FOR CPCN

MISSOURI

EXHIBIT G

EXHIBIT G

MAP OF SERVICE TERRITORY

DCO/SWANE/)927 2




o Kansas City, MO ®

FERRELVIEW
GLADSTONE

KANSAS CITY

PLATTE CITY]

LIBERTY

INDEPENDENCE

b ™Y
RAYTOWN

PARKVILLE {\
SOUTH KANSAS CITY '

Y
R




® St. Louis, MO ®

FLORISSANT
\ SPANISH LAKE

FERGUSON

OVERLAND

jj ST LOUIS
’ LADUE (ST LOUIS)
. [ N ®

—

WEBSTER GROVES;
KIRKWQOD

SAPF‘IN{G\JTQN
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APPLICATION FORCPCN

MISSOURI
ExHiBiT H

EXHIBIT H

VERIFIED STATEMENT REGARDING ANNUAL REPORT/
ASSESSMENT FEES




oW

YERIFICATION
State of Horida_ )
) . ) ss.
County of HAL(SM%L‘L )
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™ 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 expects g orporation to be able to
prove the same at any hearing hereof.

Mark Damlco
Vice President of Business Operations
2™ Century Communications, Inc.

Sworn and subscribed before me thisgd day of November” | 199_9

}&%M\Plaacbb

P Beth A Plante
*ﬁ*w Commission CC840566
Ay Expires May 26, 2003

DCO01/SWANE/90927.2




