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May 9, 2000
Executive Secretary
Florida Public Service Commission
2540 Shumard Qak Blvd
Tallahassee, Florida 32399-0850
Re:  Docket No. 00522-TP - Certificate of Amendment of Name Change from FairPoint
Communications Corp. to FairPoint Communications Solutions Corp.
Dear Ms. O’Leary:
As a follow-up to my May 9, 2000 letter, enclosed herein is a copy of “The Certificate of
Amendment of ‘FairPoint Communications Corp.’, Changing Its Name From ‘FairPoint
Communications Corp.’ to ‘FairPoint Communications Solutions Corp.’ as it was filed with the
State of Delaware.
If the Georgia Public Service Commission requires any additional information to process this
change, or if you have any questions regarding this matter please contact me at 704-414-2565.
Sincerely,
74
Chad Pifer
AFA Southeast Regulatory Manager
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State of Delaware PAGE 1

Office of the Secretary of State

T, EDWARD J. FREEL, SECRETARY COF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTI¥FY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "FAIRPOTINT
COMMUNTCATIONS CORP.™, CHANGING ITS NAME FROM “"FATRPOINT

COMMUNICATIONS CORP." TO "FATRPOINT COMMUNICATIONS SOLUTIONS
CORE.", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF APRIL,

A.D. 2000, AT 10 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW .CASTLE COUNTY RECORDER OF DEEDS.
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Edward J. Freel, Secretary of State
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CERTIFICATE Og AMENDMENT
O
CERTIFICATE OF ?lC‘DRI‘ ORATION
Q
FAIRPOINT COMMUNICATIONS CORP.

. Phh?ohmtknnnnnﬁouﬁnnsCknp,:xuqxnwmmaddbwngndandnndu:inﬁm;umder
the chml Corporation Law of the Sune of Delawire {the “Carporaticn’™), Joas haroby
cetify than
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Cgﬁﬁmawbammdbr&.m Buckley, its Chairman/CEO, and artested by
Walter B, Leach, Jr., its Socewary, az of tals 20 Bay of Apuil, 2000.
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State of Delaware PAGE 1

Office of the Secretary of State

T, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "MJD COMMUNICATIONS, INC.",
CHANGING ITS NAME FROM “MJD COMMUNICATIONS, INC." TO "EFAIRPOINT
COMMUNICATIONS, INC.", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH
DAY OF APRIL, A.D. 2000, AT 10:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

o,

Edward [, Freel, Secretary of State
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SIXTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MJID COMMUNICATIONS, INC.

MID Commmications, Inc., a corporation organized and existing
under the laws of the State of Delswm-e (the “Corpotion™), hereby certifies as
follows:

1. The name of the Corporation is MJD Commupications,
Inc.

2, The oziginal Certificate of Iucorporation of the
Corporation was filed with the Secretary of State of the State of Delaware on.
June 30, 1593

3. Thls SncﬁhAmeuded andResmed Certificate of
Inco, and Reste catz") has been duly
adopted by the Board. ofDnractors and fhe stoc.kholders of the Corporation in
accordance with the provisions of Sections 228, 242 and 245 of the General
Corporation Law of the State of Delaware (the *DGCL™), The text of the
Awmended and Restated Certificats of Incorporation as mmmended and restated
shall read in fall as follows:

“PIRST:  The name ofthe Corporation is FairPoint
Communications, Inc.

SECOND:  The address of its registcred office in the State of
Delaware is The Corporation Trust Company, 1209 Orange Strees, in the
City of Wilmington, New Castle County, Delaware 19801. The name of

the registered agent of the Corporation at such address is The Corporation
Trust Company.

TEORD:; The purpose of the Corporation is 1o engage in any
Jawfii] act or activity for which corporations may be arganized under the
Ge.neral Corporation Law of the State of Delaware,

-°  FOURTH:  The total number of shares of afl classes of stock
which the Corporation shall have authority to issue is Five Hundred
Million (500,000,000) shares of which () One Hundred Million
(100,000,000) shares shall be designated as Preferred Stock, par value

N:?ix‘m Amnarded and Restated Canlficne of inguporation WPD
412610
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$0.01 per share (the “Preferred Stock™), and (ii) Four Hundred Mijllion
(400,000,000) shares shall be designated as Common Stock, pay value
$0.01 per share (the “Common Stogk’). The Common Stock shall consist
of three series: (A) 236,200,000 shares of Class A. Common Svock (the
“Class A Commoyg Stock™), (B) 150,000,000 shares of Class B Common
Stock (the “Class B Corppon Stock™) and (C) 13,800,000 shares of Class
C Common Stock (the “Class C Common Stock™. The Preferred Stock
shall initially consist of one (1) sexies, Series D Non-Voting Convertible
Preferred Stock ("Series D Prefeqred Stock"), which Series D Preferred
Stock shall have the rights, preferencas, privileges and restrictions set forth
in the Certificate of Designation of Series D Preferted Stock of the

Corporation dated as of Jamrary 19, 2000 (the “Sgdes D Certificaie of
Degignation™)-
A STOC

(1)  Rishts Gepeyally. Except as provided herein, all shares
of Class A Common Stock, Class B Common Stock and Class C Common
Stock shall be identical and entitle the holders thereof to the same rights and

privileges.

(2)  Votng Rights of Common Stogk. The holders of Class
A Common Stock shall be entitled to one vote per share on all matters with

tespect 1o which they have the right to vore. The holders of Class B Common
Stock and Class C Common Stock shall not be entitled to any voting rights.
except as required by the DGCL.

()  Dividend Ripbts of Comymon Stock and Stock Splits.
Whenever dividends upon Preferred Stock at the time outstanding, to tho
extent of any preference to which such stock is entitled, shall have been paid
in full, or declared and set apart for payment, for all current and, if such
Preferred Stock shall hgve cumulative rights, al] past dividend periods, and
after the provisions for any sipking or purchase fimd or funds for any series of
Preferred Stock shall have been complied with, the Board of Directors ray
declare and pay dividends on the Common Stock, payable in cash or
-otherwise, and the holdets of shares of Preferred Stock shall not be entitled to
share therein, sibject to the certificate of dasignation for any owtstanding
series of Prefermred Stock, provided thar, if dividends are declared on the
Common Stock which are payable in shares of Cammon Stock, dividends
-shall be declared which are payablc at the same rate on each class of Comumon
.Stock with dividends payuble in shares of Class A Cormamon Stock payable to
—holders of shares of Class A Commnon Stock, dividends payeable in shares of
Class B Common Stack shall be payable to holders of shares of Class B
Common Stock and dividends payable in shares of Clasa © Common Stock
shall be payable to holders of shares of Class C Commeon Stock; and provided
further, that no dividends payable in shares of Class A Common Stock, Class

NYISuch Amended and Reatated Coitiicaia of lncemoml!cm.WPP_ 2=
a12elo
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B Common Stock or Class C Common Stock shall be declared nnless an

number of authorized but nnissued shares of Class A Common
Stock, Class B Common Stock or Class C Common Stack, as applicable, is
available as of the date of such declaration. No subdivision (by any stock
split, stock dividend, recapitalization or otherwise) and no combimation (by
reverse stack split or otherwise) of the Class A Commeon Stock may oceur
unless the Class B Common Stock and Class C Comumon Stock are subdivided
or combined in the same maoner, no subdivision (by any stock split, stock
dividend, recepitalization ar otherwise) and no combination (by reverse stock
split or otherwise) of the Class B Common Stock may ogcur unless the Class
A Common Stock and the Class € Common Stock are subdivided ox
corobined in the same mepper and no subdivision (by any stock split, stock
dividend, recapitalization or otherwise) and no combination (by reverse stock
split or otherwise) of the Class C Common Stock may occur unless the Class
A Common Stock and the Class B Comumon Stock are subdivided or
combined in the same manner.

(4  Liguidation. Inthe event of any liquidation, dissolution
or winding up of the Corporation or upon the distribution, of assets of the
Corporation, all assets and fimds of the Corporation remaining, after the
payment to the halders of Preferred Stock of the full preferential amounts ta
which they shall be catitled pursuant to the certificate of designation. for such
serics of Preferred Stock, shall be divided and distributed among the holders
of the Common Stock ratably,

(5) Conversion Rights.

(A) Righi e Convert Theholders of Class B Common Stock and
Class C Caromon. Stock shall not have the right w0 convert their shaves of
Class B Common Stock or Class C Cammon Stock, as applicable, ito shares
of Class A Common Stock at their option

®) Automatic Conversion Each shane of Class B Coramaon Stock
shall be converted into one share of Class A Common Stock, which share
shall be duly authorized, validly issued, fully paid and non-sssessable
-automstically upon recaipt of all governmental approvals necessary to
effectuate a change of comitol, 25 contemplated by that certain Stock Purchase
Agreement, dated a5 of Jenuary 4, 2000, by and emeng the Corporation and
certain other parties thereto, as such agreement may from time 10 time be
.amepded in accordauce with its terms (the “Stock Purchase Agreement™).
Upon the ocanrence of the consummation by the Corporation of an offering
--of its Class A Common Stock to the public purstamt to an effective
Fegistadon statement under the Securities Act of 1933, as amended (the
“Securities Act™), In which the Carporatioh raises at Ieast $1.50 million in
Evoss proceeds or any Conversion Event (as defined herein), sach record -
holder of Class C Cammeon Stock shall be entftled to convert inzo the same

NY/Sidh Amandad and Restalsg Certificele of Incormarationl.wPh LI
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pumber of shares of Class A Common Stock any orall of the shares of such
holder’s Class C Common Stock; provided that if the Corporation bas not
recaived all governmenral approvals pecessary to effsctuate a change of
control, as contemplated by the Stock Purchase Agroement then such shares
shall not convert vatil such time as the shares of Class B Common Stock are
automatically converted into shares of Class A Common Stock. Far purposes
bereof, (i) 2 “Conversion Event™ shall mean any transfer of shares of Class C
Common Stock to any person or persons who ate not affiliates of the
transferor, including, without limitation, pursvant to any public offering or
public sale of securities of the Cozparation (including a public offering
registered under the Securities Act, and a public sale pursuant to Rule 144
under the Securities Act or any similar rule then in foree), (ii) a “‘person™ shall
IDcan auy nafutal person OF any corporation, partnership, joint venture, trust,
unincorporated organization and any other entity or crganization and (iii) an
“affiliate” with respect to any person, shall mean such person’s spouse,
parents, members of such person’s fatily ar such person’s lineal descendants
and any other person that directly or indirectly, through one or more
intermediaties, controls, or is controlled by, or is under common control with,
such person. In addition, all of the Clags C Common Stock may be
automatically and msndatorily converted into the same number of shares of
Class A Common Stock without any action on the part of any holder
notice 1o sush effect by the Corporation to the record holders of Class C
Common Stock. In addition, in the event the Corporation emers into amy
merger or consolidation transaction or sells or transfirs all or substantially all
of its assets or consummates any form of recapitalization or reorganization in
which the stockholders of the Corporation immediately preceding such

" mansaction own less than a majority of the capital stock of the surviving enrity
immediately following such transaction, each record holder of Class C
Commeon Stock shall be entitled to cogvert into the same number of shares of
Class A Comunon Stock any or all of the shares of such holder’s Class C
Common Stock.

(C) Mechanics of Convarsion, Each holder of Class' B Common
Stock or Class C Common Stock whose shares have antamaically converted
into shares of Class A Copumen Stock shall surrender the certificate or
_certificgtes therefor, duly endorsed, at the vifice of the Caxporation
Thersupon the Corporation shall promptly issue and deliver to such holder a
‘certificate or certificates for the number of shares of Class A Common Stock
to which guch bolder is entitled (equsl o one (1) share of Class A Common
_Stock for each share of Class B Comymon Stock ot Class C Common Stock
being convested) and shall promptly pay in cash all declared and 1mpaid
- ._dividends, if any. on the shares of Class B Common Stock or Class C
. Eormmon Srock, as applicabls, being converted, to and including the time of
conversion. Such conversion shall be deemed to have been made immediately
prior to the close of business on the date of such sixrender of the certificate
representing the shares of Class B Common Stock or Class C Comumon Stock

Nfglnh Amended and Restshed Camjfictte of neponabort WPD 4
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to be converted, and the person entitled to receive the shares of Class A
Compmon Stock issuable upon such conversion shall be trested for all purposes
as the yecord holder of such shares of Class A Common Stock on such date.

B. P ST

1. Series of Preferyed Stock. Authority is hereby Yy
granted to the Board of Direstors, subject to the provisions of this Axticle
FOUIR. and the Series D Certificate of Designarion, to authorize the issuance
of one or more series of Preferred Stock and, with respect to sach such serles,
to fix by resolution ox resohrtions providing for the issuance of such series:

(@ the distinctive designarion of such sexics and the
number of shares which shall constitna snch series;

15)] the cumulative or noncumulative paturs of the dividend,
if any, to be paid on the shares of such series;

(¢) the dividend rate or rates to which such shares shall be
entitled and the restrictions, limitations and conditions upon the
of such dividends, and date or dates Tom which such

dividends, if declared, shall be payable, and whether arrearages on the

payment of dividends will bear Dnterest;

@D whether any limitations or restrictions are to be
imposed upon the declaration or payment of dividends on the Common
Stock while any shares of sucli series of Preferred Stock are
outstanding;

{e) whether or not the shares of such series shall be
redeemnable; the limitations and restrictions with respeet w such
redemptions (including whether or not the shares of such seties shall
be redeernable at the option of =ither the holder or the Corporation ar
upon the happening of a spesified event); the roanmer of selecting
shares of such series for redemption if less than all the shares are 10 be
redeemed; the amouny, if sany, in addition to any acerued dividends
thereon ‘which the holder of shares of such series shall be entitled to
receive upon the redemption thereof, which amount may vary at
different redemption dates, may be subject to adjustment and may be
different with respect to shares redeemed through the operation of eny

- purchase, retirement or sinking fund and with respect to shares

otherwise redeemed; and ‘whether or net the shares of such series, if
- redecmable, shall be redeemable for cash, property, rights or

other assets, inchading securities of the Corporation or of eny other
corporation;

B—
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(f)  whether shares of such series sball rank senjor fo shares
of the Common Stock with respect to the payment of dividends and the
distribution of assets upon the voltary or involuntary liquidation,
dissohation or winding-up of the affairs of the Corporation, and the
amount which the holders of shares of such series may be entitled to
receive in addirion to any accomuleted dividends upon the volantary or
involuntary liquidation, dissoluticn or winding-up of the affairs of the
Corporation, which amoum may vary depending upon whether such
liguidation, dissolution or winding-up of the affairs is voluntary or
involuntary and, if voluntary, may vary sz different dates or otherwise;

whather the shares of soch series shall be subjest to the
operation of a purchase, refirement or sinking fimd, and if so, whether
smch purchase, retirement or sinking fund shall be cumulative ox
noncumulative, and the extent to the manner in which such funds shall
be applied to the purchase or redemption of the shares of such series
for retirement or for other ses and the tarms and provisions
relative to the operanion of said fund or funds;

(h)  -whether the sheres of such series shall be convertible
into, or exchangeable for, shares of stock of any other class or classes
of capital stock, or of any other series of the same class of capital
stock, and if so convertible or exchangeable, the price or prices or the
rate or rates or the texm or texms of conversion or exchange and the
method, if any, of adjusting the same;

@ the voting rights, if any, of such series, and whether
such voting rights shall be contingent upon the happening of a
spmﬂedevemandwhuﬂwrsmhvonngnghmshallmmthn
happening of a specified event; and

() any other preferences, upon liquidation, dissalution,
winding-up or otherwise and relative, participating, optiopal, or other
special rights, and qualifications, Jimitations, or restrictions thereof not
inconsistent with this Article FOUR, the Series D Certificate of
Designation or any other provision of this Amended and Restated
Certificate of Incorporation.

Subject to the Senes D Certificate of Designation, the Board of
Directors also shall have authority to change the designation of shares, or the
reJative rights, preferences and limitations of the shares of any theretofore
established series of Preferred Stock, no share of which has been issued or is
subject to any then eutstanding wacant, right, eall, option or similar right, and
further, the Boaxd of Direstors shall have authortity to increase or decrease the
tinmber of shares of eny series previously determined by it (provided, however,

NYrSixah Amended 3nd Restmed Cartificaie of Incorpocation WD D e
4/2819
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that the pumber of shares of any such series shall not be decreased to a number
less than that of the shares of that series then outstanding). :

FIFIB: The Corporation is to have perpetual existence.

SIXTEH: The munber of directors which shall constinite the
whole Board of Directors shall be fixed by and in the manner provided in the
Bylaws of the Corporation.

:  Infwtherance and not in limittion of the povwers
conferred by statute, the Board of Directors is mxpressly anthorized to make,
repeal, alter, amend and rescind ths Bylaws of the Corporation-

: Election of directors at an anmiel or special meeting
of the stockholders need not be by wrinen ballot unless the Bylaws of the
Corporation shall so provide.

NINTEH: No directar of the Cozporation shall be personally
Hable to the Corporation ar its stockholders for monetary damages for
breach of fiduciary duty as a director; provided, however, that this
paragraph shall not eliminate or limit the Liability of a director (i) for any
breach of the director’s duty of loyalty to the Carporation or its
stockhalders, (ii) for acts or omissions not in good faith ar which involve
intendonal misconduct or a knowing viclation of law, (iii) under Section
174 of the General Corporation Law of the State of Delaware orx (iv) for
apy wansaction from which the dixector derives an improper personal
benefit. If the General Coxporation Law of the State of Delaware is
amended after the date of filing of this Amendad and Restated Certificate
to authorize corporate sction fixther eliminating or limiting the personal
liability of directors, then the liability of a director of the Corporation shall
be eliminated or imited to the full exient peyrmited by the General
Corporation Law of the State of Dalaware as so amended.

) Any repeal or modification of the foregoing paragraph by the
stockholders of the Corporation shall not adversely affect any xight or
protection af a director of the Corporation existing in respect of any act or
omission occwrring prior 1o the time of such repeal or modification.

] TENTH: The Corporation shall, o the full extent now or

.- hexeafter permitted by Scction 145 of the General Corporation Law of the
State of Delaware, as amended from time to time, indemnify all persons whom
it may mdemnify pursuant thereto,

ELEVENTH: If at apy tme any fght, preferenes or imitation of the
Common Stock or the Preferred Stock set forth in this Amended and Restated

NY/Qith Amended and Resmlad Cotifiesds of \neomaralion1,WP0 v
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Certificate is invalid, unlawfil or incapable of being enforced by reason of any
tule, law or public policy, all other rights, preferemces and imitations set forth
in this Amended and Restatad Certificate (as s0 ameaded) which can be given
effect without invalid, unlawful or unenforceable right, prefersnce or
limpitation shall, nevertheless, remain in full force and, effect, and no right,
preference or limitation herein set forth shall be deemed dependent upon any
other right, preference or limitation unless so expressed herein.

TWELFTH: The Corporation reserves the right to amend, alter,
change or repeal any provision contained in this Amended 2nd Restated
Certificare in the manner now or hereafter prescribed by statute, and all rights
conferred on stockholders herein are granted subject to this reservation ”

NY/svan amendeo and Reanted Certificate af Insorpoation 1. WeD 8
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IN WITNESS WHEREOF, this SIXTH Amended and Restated
Certificate of Incorporanon has been signed on this 2¢ *day of April, 2000.

o LTeh

Name: 4/ & L EXDZ 27,
Title: =so~25 oD

Aftest:

Byi;: J t,_a-.:w\a-...\\ Jl'&—‘\ S~ l
Name:™",
Title: -.\\-'-m\ b..) ‘AE.NL&\
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