Exhibit A
Designated Contact Persons

Question 5: Please attach a sheet designating contact persons to work with Staff on the issues
listed below, including each contact person’s (i) name, (ii) title, (iii) mailing
address, (iv) telephone number, (v) facsimile number, and (vi) e-mail address, if
any:

Response to Question 5 (a-g):
a) I ssues related to processing this application

Gregg Hyde

Mang. Regulatory & Corporate Compliance
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Herndon, VA 20171
Voice: (703) 654-2029

Fax: (703) 654-2049

email; ghyde@Net2000.com

b) Consumer issues

Gregg Hyde

Mang. Regulatory & Corporate Compliance
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Herndon, VA 20171
Voice: (703) 654-2029

Fax: (703) 654-2049

email; ghyde@Net2000.com

c) Customer complaint resolution

Anthony Hansdl

Attorney

Net2000 Communications Services, Inc.
2180 Fox Mill Road, Herndon, VA 20171
Voice: (703) 654-2028

Fax: (703) 654-2049

email; thansel@Net2000.com



d) Technical and service quality issues

Dave Nelson

Vice President Network Operations
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Hermndon, VA 20171
Voice: (703) 654-2000

Fax: (703) 654-2998

email: dnelson@Net2000.com

e) “Tariff” and pricing issue

Gregg Hyde

Mang. Regulatory & Corporate Compliance
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Hemdon, VA 20171
Voice: (703) 654-2029

Fax: (703) 654-2049

email: ghyde@Net2000.com

f) O-l-I issues

Dave Nelson

Vice President Network Operations
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Herndon, VA 20171
Voice: (703) 654-2000

Fax: (703) 654-2998

email: dnelson@Net2000.com

g) Security/law enforcement

Dave Nelson

Vice President Network Operations
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Herndon, VA 20171
Voice: (703) 654-2000

Fax: (703) 654-2998

email: dnelson@Net2000.com
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Exhibit B
Certificate of Incorporation and Authority to Transact Business in lllinois

Question 7:  Submit a copy of articles of incorporation and a copy of certificate of authority to transact
business in Illinais.

Response to Question 7: A copy of Applicant’s Certificate of Incorporation is attached her eto.
Applicant isqualified to do businessin the State of I1linois. A copy of Net2000’s certificate of
authority to transact business in Illinois is also attached.
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File Number 6001- 470- |

To all to whom these Presents Shall Come, Greeting:

1, Jesse White, Secretary of State of the State of Illinois, do

hereby certify that  \g12000 cown caTI ONs SERVI CES. INC. .

| NCORPORATED | N THE STATE OF DELAWARE AND LI CENSED TO TRANSACT
BUSINESS |N TH' S STATE ON JUNE 24, 1998, APPEARS TO HAVE OOVPLIED
WTH ALL THE PROVISIONS OF THE BUSI NESS' CORPORATI ON ACT OF THI'S
STATE RELATING TO THE FILING OF ANNUAL REPORTS AND PAYMENT OF
FRANCH SE TAXES, AND 1S AT TH'S TIME A FOREI GN CORPORATION I'N GOOD
STANDI NG AND AUTHORI ZED TO TRANSACT BUSI NESS | N THE STATE OF

ILLINOIS*****************'k*****************************************

In Testimony Whereof, I, hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 3RD
day of MARCH AD. 2000

SECRETARY OF STATE

C-260.1



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 "NET2000 COMMUNICATIONS SERVICES,
INC."™ IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE
TWENTY-NINTH DAY OF OCTOBER, A.D. 1999.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND T DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

vy

Edward . Freel, Secretary of Stgte

2801600 8300 54012

991460574 AUTHENTICATION: 10-29-99

DATE:



State of Delaware PAGE 1
Office of the Secreta ry of State

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "NET2000 GROUP, INC.",

o ) ‘\““-*,ifi.é?. .
ke

- LA g Hin
CHANGING ITS NAME  FROM ."NET2000 GROUE&;:;% INC%@:' TO "“"NKET2000
. T I ol ER < ) LA f”‘?“:". . xw
COMMUNICATIONS SERVICES, INC.",FILED'IN THIS OFFICE ON THE

SECOND DAY OF NOVEMBER, A.D. 1998, AT 4-::”‘3q%o'g_:1.qci<\-%p.n.
T e ey i W,
Py b R, c,: 3;-!& " '\%

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

B b

NEW CASTLE COUNTY RECORDER OF DEEDS.

£l

“Edward J. Freel, Secretary of State

2801600 8100 | AUTHENTICATION: 9387780 .
981422463 o DATE: . 11-04-98
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CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION
OF
NET2000 GROUP, INC.

Pursuant t0 Section 242
of the General Corporation Law
of the State of Delaware

Net2000 Group, Inc., (hereinafter called the “ Corporation”), organized and existing under
and by virtue of the General Corporation Law of the State of Delaware, does hereby certify as
follows:

FIRST: Transitional Provisions.

A. Pre-Split Shares- Common Stock.  Upon the filing of this Certificate of
Amendment to Certificate of Incorporation (the “ Effective Time”), each share of the
Corporation’s Common Stock issued and outstanding immediately prior thereto (the
“he-split Shares”) shall, ipse facte and without any action on the part of the bolder of
the Pm-Split Shares, be changed, converted and reclassified into 0.000004975 shares of
Common Stock (the "Reverse Split”), and the par value of al shares of Common Stock
shall continue to be, as of the Effective Time and henceforth thereafter, SO.01 per share.
The shares of Common Stock into which the Pre-Split Shareswill be converted upon the
Effective Timearereferred to hereinasthe” Split Shares.”

B. No Fractional Shares. No fractional Split Shares will be issued as a result of
the Reverse Split; in lieu of the holder of each Pm-Split Share otherwise entitled to a
fractional Split Share may be paid an amount in cash determined at the rate of $10.00 per
Split Share.

C. Delivery of New Certificates.

(1) Exchange of Certificates. Each holder of certificates representing Pre-
Split Shares may deliver and surrender all of such certificates to the Corporation for
cancellation after the Effective ‘Time, and shall receive upon such delivery, surrender and
cancellation, or as soon thereafter as is practicable, in place thereof a certificate or
certificates for the number of Split Shares of Common Stock into which such holder’s
Pm-Split Shares were convened upon the Effective Time.

(2) Imterim Rights. Until surrendered as provided in paragraph (C)1)
above, as of the Effective Time, certificates formerly representing Pre-Split Shares shall
be deemed for all corporate purposes to represent solely the right to receive the Split
Shares into which such Pm-Split Shares were converted at the Effective Time and the
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right to be paid cash for fractional Split Shares, if any, all upon surrender of such Pre-
Split Share certificates.

SECOND: By unanimous written consent, the Board of Diitors of the Corporation
adopted resolutions pursuant to Sections 141(f) and 242 of the General Corporation Law of the
State of Delaware setting forth the following amendments to the Certificate of Incorporation of
the Corporation, including the Reverse Split, and declaring said amendments to be advisable.
The stockholder of the Corporation duly approved said proposed amendments, including the
Reverse Split, by written consent in accordance with Sections 228 and 242 of the General
Corporation Law of the State of Delaware. Accordingly, the Certificate of Incorporation of the
Corporation is hereby amended by deleting the entire document and and inserting the following
in lieu thereof:

FIRST: The name of the corporation (which is hereinafter called the
“ Corporation”) isNet2000 Communications Services, Inc.

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

Corporation Trust Company.

THIRD: The nature of the business of the Corporation to engage in any
lawful act or activity for which corporations may be organized under the
Delaware Genera Corporation Law and to possess and exercise dl of the powers
and privileges granted under such law and the other laws of the State of Delaware.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall haveauthority toissueis 100, al of which shall be Common
Stock, $0.01 par value per share, with an aggregate par value of $1 .00.

FIFTH: The number of directors of the Corporation shall be as fixed from
time to time by or pursuant to the By-laws of the Corporation (the “ By-Laws”").
No director of the Corporation need be a Stockholder.

SIXTH: The Corporation isto have perpetua existence.

SEVENTH: No director of the Corporation shall be personally liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director’s duty of
loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involveintentionat misconduct or aknowing violation of law,
(i) under Section 174 of the Delaware General Corporation Lap: or (iv) for any
mransaction from which the director derived an improper persenal benefit If the
Delaware General Corporation Law is amended after approval of this article to

e
WASH1:158766:1:10/30/98 '
26966-20 L
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anthorize corporate action further eliminating or liitiug the personal liability of
directors, then the liability of a director of the corporation shall be eliminated or
limited to thefullest extent permitted by the Delaware General Corporation Law,
as S0 amended.

Any repeal or modification of the foregoing paragraph by the stockholders
of the corporation shall not adversely affect any right or protection of adirector of
the Corporation existing at the time of such repeal or modification.

EIGHTH: The corporation shall, tothe fullest extent permitted by Section
145 of the Delaware Genera Corporation Law, as amended from time to time,
indemnify each person who was or isa party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he is or was, or
has agreed to become, adirector or officer of the corporation, or IS or wasserving,
or has agreed to serve, at the request of thecorporation, asadirector, officer or
trustee of, or in a similar capacity with, another corporation, partnership, joint
venture, trust or other enterprise (including auy employee benefit plan), or by
reason of any action alleged to have been taken or omitted in such capacity,
against al expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by him or on his behaif in
connection with such action, suit or proceeding and any appea therefrom.

Indemnification may include payment by the corporation of expenses in
defending an action or proceeding in advance of thefinal disposition of such
action or proceeding upon receipt of an undertaking by the personindemnified to
repay such payment if it is ultimately determined that such parson is not entitled
to indemnification under this EIGHTH Article, which undertaking may be
accepted without reference to the financial ability of such person to make such

repayment.

The corporation shall not indemnify any such person seeking
indemnification im connection with a proceeding (or part thereof) initiated by such
parson unless the initiation thereof was approved by the Board of Directors of the
corporation.

Theindemnification rights provided in thiSEIGHTH Article (i) shall not
be deemed exclusive of any other rights to which those indemnified may be
entitled under any law, agreement or vote of stockholders or disinterested
directors or otherwise, and (ii) shall inure to the benefit of the heirs, executors and
administrators of such parsons. The corporation may, to the extent authorized
fromtimeto timeby itsBoard of Directors, grant indemnification rightsto other
employeesor agents of the corporation or other persons servingthe corporation

WASHT I58786:1:10/30/98
2696620 -




NOU 298 16:B4 FR PIPER MARBURY _ 282 223 2985 TO_H20#13926748348H P.35.-85
OCT 38’98 9:88 FR PIPER MARBURY 203 223 2085 TO BEH?ELZ1cEdnbum) F.ime

and such rights may beequivalent to, or parer or |essthan, those set forth in this
EIGHTHArticle,

NINTH: The Corporation reserves the nght to amend, alter, change or
repeal any provision containedinthis Certificate of Incarporation, inthe manner
now or hereafter prescribed by statute andthe Cextificate of Incorporation, and ail
rights conferred upon stockholders herein are granted subject to thisreservation.

IN WITNESS WHEREOF, the Corporation has cawed its corporate seal to be affixed
bereto and this Certificate of Amendment to be signed by the President and Chief Executive
Officer this30th day of October, 1998.

[Corporate Sedl] NET2000 GROUP.INC.

By:
Clayton AY
President andChief ExecutiveOfficer

WASH1: 15878651 10/30/98
26985-20
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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 RESTATED CERTIFICATE OF “NET2000 GROUP, INC.*, FILED
IN THIS OFFICE ON THE NINETEENTH DAY OF MAY, A.D. 1998, AT 2:30

O’CLOCK P.M.

2801600 8100 AUTHENTICATION: 9387843
DATE:

981424840 11-04-~-98
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RESTATED CERTIFICATE Gy INCORPORATION
OF NET2000 GROLF. INC,

Net2000 Group, Ine. (hereinatter calledthe "C..xation”), organized and existing under
and by virtue of the General Corporation Law of the State of Delaware, doeshereby certify as
follows:

The date Of incorporationef the Corporation is October 1, 1997.

Thethe Board of Directors of the Corporation by uazaimous written consent as provided
by Section141(f) of the General Corporation Law »f the #ate of Delaware, adopted a resolution,
pursuanttoSection 2420fthe General CorporationLswoftheStieOf  Del awar e, setting forth
an amended and restated Certificate Of Incorporation ot the Corporation and declaring said
amendment andrestatement to be advisable, ‘ Thestockno!ders of theCorporationduly approved
said proposed smendment and restatement by writtea consent i N aceordance With Sections 228
242 and 245 of the Genaral Corporation Law of theState of Dielawase, and wmitten notice of such
consent bas been given to al stockhoiders who have not consented iN writing to Said amendment
and restatement. The 1 €S0l UtioN setting forth the amendinent is as follows:

RESOLVED: That the Certificate Of Incorporation 4 the Corporation be
and kereby iSamended and restated asfollows:

FIRST: Thenameof the corporation (Which:s hereinafier cailed the
"Corporation”)is:

Net2000 Group, lnc

SECOND: The registered office Of theCorparazion in theState of Delaware iS
Corporation Trust Center, 1209 Orange Sireet, inthe City o " anington, County of New Castle,
Delawarel9801. The name of its registered agent in the Sizt =7 Delawsare af such address IS
The Corporation Trast Company.

THIRD: The nature of the business of the Corporation is to engage m any lawful
act or activity for which rorporations may be orgamized und:x the General Corporation Law of
Delawaze and to possess and excreise all of the powers -nd provileges granted under such faw
and the other laws of the Stdte of Delawage.

FOURTH: The total number Of shares of ali classesof stock whick the Corporation
shall have sutherity to iSsueis 35,000,000 in the designated classes as follows;

Class Number of Shares

common stock, $.01 pal vatue pashare 718,000,000

*x TOTAL PAGE,B8Z xx
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Preferred Swck, $.01 par value per share 7,000,000

A. Common Stock

(1)  The voting, dividend and liquidetion rights Of holders Of shares of Common
Stock are subject w, and qualified by, therights of the holders of the Preferred Stock of any
seriesas my be designated by the Board of Directors

(2)  Subject to the voring rights Of hoiders of shares of the Preferred Stock, the
holders of the Common Stock are entitled t0 one vote fOr each share held at all meetings of
stockholders(andwrittenactionsin lieu of meetings). There shail be no cumulative votingand
al any meeting held for the purpose Of electing directors, the presence in personor by proxy of
the holderser a majority of theshares of Common Stock then outstanding shall constitute a
quorum of the Common Stock for the purpose of electing directors by holders of Common Stock.

(3)  Dividends may be declared and paid on the Common Stock from fumds
lewfilly availabletherefor as, if and when determined by the Boardef Directors and subject to
any preferential dividend rights of any then outstanding Prefesred Stock.

(4)  Upon voluptary Or involuntary liguidation, Sal €, merger, consolidation,
dissolution Or winding Up of the Corporation, holders Of shares of Common Stock will beentitled
to receiveall assets of the Corporation aveilable for distribution to itSstockholders, Subject to
any preferential rights of any thea outstanding Preferred. ik,

()  The CommonSteck is nonredeemable.

B. Prefered Stock

One million twenty-one thousand eight hundred and ninery-eight ( 1,021,898) shares of
preferred stock shall be designated as “Series A Converdble Preferred Stock” (the "Series A
Prefenred Stock™), par value$.01 value, Five Million five hundred ten thousand five himdred
thirty-five (5,510,535) shares Of Preferred StOCK shall be designated as "Series B Convertble
Preferred Stock” (the "Serics B Preferred Stock™), par value $.01. As more fully described
below, the Series A Preferred Stock and the Series B Preferred Stock shall rank, asto dividends
end upon & Liquidation Evenrt (asdefived in Arricle FOURTHB)2) hereof), senior and prier to
the Common Stock end all other classes or seriés of sharesissued by the Corporation (the “ Junior
Stock™. As more fully described below, the Series B Preferr- -+ StOCK shall rank, as to dividends
and upon a Liquidation Event, senior tO the SerieS A ¥y - <eq StOCK. The Series A Preferred
Stock and the Series B Preferred Stock shall be referred to serein collectively as the “Preferred
Stock.”

WASHUA12T3T3:2:05/19/08
260862
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Notwithstanding anything contzined in this Restated Certificate of [neorporation to the
contrary, in N0 event shall any Adjustmenr (as defined bel ow) be made to any of the terms of the
Series’ |3 Preferred Stock as a result Of the stock split being effectuated by the Corporation
concurrently with the filing of this Restated Certificate of Incorporation (the "Steck Sphit"). The
terms Of the Series A Preferred Stock shall be subject to Adjustment as aresult of the Stock Split.

The Preferred Stock shall have the following tights, preferences, powers, privileges and
reswictions, qualifications and limirations:

1. Dividends.

(@  The holders of shares Of Series B Preferre¢ Stock chalt be entitled to receive, out
of Gads|legally availabletherefor, when and if declared by the Board of Directors:

()  annus) dividends at the rate per angum Of $.309 per share of the Series B
Preferred Stock asadjusted for stock splits, stock dividends, recapitalizations, reclassifications
and similay events which affect the number of dutstanding shares of the Sexies B Preferred Stock
(any suchewent, an " Adjustment"); such dividends will aecrue if not declared by the Board of
Directors; provided however, that if aQualifying Evem (as defined in Section1(4)) has been
consummeated prior to the third anniversary of theSeries B Origina |ssueDate (asdefined
below), no such dividends, whether accrued orumacerued, will be payable, and uponthe
oceurrence Of the Qualifving Event, dividends Pursuant to fs Section |(a)(i) will ceaseto
accrue;

(i) if adividend or other distribution is declared or distibimed ONthe
Common Stock of the Corporation below, dividends Or distributions in an amount at [east equal
to the amount that would have been paid on the Common Stock inte Which the SeriesB Preferred
Stock isthen convertible if all such cormon Stock had been: issued upon coaversion and had
been outstanding onthe record date for suchdividend or distribution on CommonSrack (or, if no
record iStaken, the date as of which the record holders entitled to such dividend or distribution
are demnnmcd) and therefor entitledto such dividends Or distributions; provided that any such
dividends payable imder this elause (ii) shall offsct any dividends accruing thereafter pursuant o
clause (i); and

Gil)  such orher dividends or distributions when and as declsred Dy theBoard of
Directors of the Corporation, acti NQin jts sole diseretion.

®  Theholdersof shares of Series A Preferred Stock shall be entitled to recelve, out
of fimds legally available therefor, when and if declared vy the Board of Directors:

(i)  annual dividends at the rate per apr: un of $0.274 per share of the Series A
Preferred Stock, subj ect to Adjustment; such dividends, - 1 accrue if not declared by the Board
of Directors; prasisdediarwever, that if aQualifying Everi s defined in Section |(d)) has been

_3.

WIASHO1 A1 2737312:0810/98
269682
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consummated Prior to the third anniversary of the Series A Original Issue Date (as defined
below), no such dividends, whether accrued Or unaccrued, will be payable, and upon the
occurrence Of the Qualifying Event, dividends pursuant tothis Section L(b)(i) will cease to
accrue;

(i)  if adividend or other distribution iSdeclared Or distributed on the
Common Stock of the Carporation below, dividends or distributions in au amount at Ieast equal
to the amount that would have been paid ¢n the Common Stock into which the Series A
Preferred Stock isthen convertible if all such Common Stock had been issued upon conversion
and had been ouistanding on therecord date for such dividend or distribution on Common Stock
(or, if no record is taken, the date as of which the record holdersentitled to such dividend or
distribution aredetermined) andtherefor entitled to suchdividends or distributions; provided that
any such dividends payabl eunder this clause{ii) shal} offset any dividendsaceruing thereafter
pursuapt to clause (i); and

(i) such other dividends or distnbutions when and as declared by the Board of
Directors of the corporation, acting in its sole discretion.

(<)  Thebolders of the Series B Preferred Stock shall be entitled to be paid, in full, the
dividends and distributions declared or acerved (regardless of whether payable) or payablein
accordance with clauses (a)(i) and (a)(ii} above, prior to thepayment of any dividendsor
distributions in respect of Common Stoeck of the Corporation, the Series A Preferred Stock,
including any dividends or distributions payableinaccordance with clause(b) above, or in
respect of any other seriesof Preferred Stock of the Corporation whose right to payment of
dividends or distributions iSjunior to the Series B preferred Stock, unless the holders of a
majority of the shares of SeriesB Preferred Stock agreeothexwise inwriting. Theholders of the
Serics A Preferred Stock shall beentitled to bepaid, in findl, the dividends and distributions
declared or accrued (regardless of whether payable) or payable in accordance with clauses (b)(i)
and (b)(ii) above, prior to the payment of any dividends or distributions in respect of Common
Stock of the Corporation, or inrespect of any other sties of Preferred Stock of the Corporation
whboseright to payment Of dividends or distributions iSjunior t0 the, Series A Preferred Stock,
unjess the holders of a majority of the shares of Series A Preferred StOCK agree atherwise in
writing.

(@  A*“Qualifying Event” shall mean (a) aQualified Public Offering (as definedin
Section S(a) hereof) or(b) an Acquisition Event (asdefined in Section 2(d) hereof).

2. Liquidation, Dissolution Or Winding Up.

(@  Intheevent of any liquidation, dissolution OF winding Up Of the Corporation (a
“Liquidadon Event”), the assets of the Corporation available for diseribution. to its stockholders,
whether from capital, surplus O earnings (the “Corporate Assets’’) shall be distributed as follows:

4.

WASHO1A127373,2:05/19m8
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()  Eimt subject to Section 2(b), to the holders of StiesB Preferred Stock an
amonnt sufficient to gay the holders of shares of SeriesB Preferred Stuck then outstanding au
amount equal to $3.085 per share (subject to Adjustment) plusall accrued and unpaid dividends
thereon to beshared on apro ratabasis;

(i)  Second, subject to Section 2(b), te the holders of Series A Preferned Stock
an amount sufficient to pay the holders of shares of Series A Preferred Stock then outstanding an
amount equal to $3.425 per share (subject to Adjustment), plusall accrued and unpaid dividends
thereon to beshared on aproretz basis; and

(i) Thizd, to theholders Of Common Stock the holders of Scries A Preferred
Btock and the holders of Scries B Preferred Stock, on apiv raiz basis, with the amount
distriburable computed on the basis of the number of shares of Commen Stock Which would be
held by suchholders if immediately prior to the Liquidation Evemt all of the shares of the Series
A Preferred Stock and Series B Preferred Stock had been converted inte shares of Common
Stock: provided, however, that in thecvent that theholders of the SeriesB Preferred Stock
receiveno digwibution under Scction 2(a)(1) 25 aresult of the operation of Section 2(b), in No
event shall the distribution withrespest to the holders of the Series B Preferred Stock under this
Section 2(a)(iif) be less than the Series B Distribution Minimum (as defined below) and
provided, further, that in the event that the holders of the Series A Preferred Stock receive no
distibution under Section 2(a)(ii) as arcsnlt of the operation of Section Z (), inno event shall
the distribution with respect to the holders of the Series A Preferred Stock uader this Section
2(a)(jiiy be |essthan the Series A Distribution Minimum (asdefined below).

For purposes of this Section 2(a), theterm “Serigs A Diswibution Minimum” shall mean the
amount which would be distributed to the holders of the $eries A Preferred Stock under this
Section 2(a) if the amount to be distributed under this Section 2(a) equaled the highest amount
which would not eanse thefirst sentence of Seetion 2(b) to become effective. For purposes of
this Section 2(a), theterm “Series B Distribution Minimum™ shall mean the amount which would
be distributed to the holders of the Series B Preferred Stock under this Sectdon 2(a) if the amount
to bedistributed under thisSection 2(a) equaled thehighes* amount which would nor causethe
second sentence Of Section 2(b) to become effective.

(&)  Notwithstanding Section 2(a)(ii), in theevent of any Liquid& on Event in which
the Corporate Assets, after the distribution, if any, to the holders of theSeries B Preferted Stock
required pursuent {0 Section 2(a)i), exceed an amount vbich iS sudficient t0 pay to the holders of
Common Stock, Seried B Preferred Stock and Series A Preferred Swck, o an as- if-converted
and fully-diluted basis, an amount per share greater than ali #zerued and wopaid dividendsper
share on the outstanding shares of Series A Prefarred Stock plus $10.275 withour taking into
account any rights of the Series A Prefemed to preferential payment (Subject to Adjusanent), then
no Corporate Asgers shall be distribined pursuant t0 Sectiun 2(a)(ii) and therefore the Corporate
Assets should be Jistributed pursuaut t0’ Seetion 2(a)(iy and 2(a)(jil), subject to the Iastsentence
of this Section 2(b). Notwithstanding Section 2(a)(i), in. the event of any Liquidation Event in

_5.
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which the Corporate Assats exceed an amount which, issufficient to pay to the holders of
Common Stock, Sties B Preferred Stock and Seriesa Prefemred Stock, on an as-if-converted
and fully-diluted basis, an amount per share greater than all ascrued and unpaid dividends per
share on the outstmding shares of Series B Proferred Stock plus$ 4.628 without taking into
account any rights of the SeriesB Preferred Stock or the Series A Preferred Stock to p-referential
payment (subject t0 Adjustment), then N0 Corporate Assets Shall be distributed pursuant to
Section 2(a)(i) or 2{a)(ii) and therefore the Corporate Assets should be distmbuted in accordance
with 2(a)(itiy hereof.

()  Written notice of such liquadation, dissolution or winding up, stating apayment
date, the amount of the liquidation payments and theplace where seid liquidation payment shall
be payable, shalt be delivered in person, mailed by certified or registered mail, return receipt
Tequested, or sent by telecopier oOf telex not lessthan 20 days prior to the payment date stated
therein, t0 the holders of record of Preferred Stock, such notice to be addressed t0 each such
holder at its address asshown by the records of the Corporation.

(d)  Unless the holdersof a majority of the then outstanding shares of SeriesB
Preferred Stock elect otherwise, the merger, reorganization or consolidation Of the corporation
inro OK with another corporation, O the sale Of 211 Or substantially all Of the assets Of the
Corporation, Or other similar transaction Or series of rel atedwansactions, in which more than
50% of the voting power of the Corporarion i S disposed of or inwhich the stockholders Of the
Corporation immediately prior to such merger, reorganization or consolidation, own less than,
50% of the Corporation’s voting power immediately after such merger, recrganization or
consolidation, or the sale Of all Or substantially all the assets of the Corporation (any such event
an "Acquisition Event”), shall be deemed. to be aliquidation, dissolution or winding up of the
Corporation for purposes of Section 2(a).

(¢)  Unlesstheholders of at least two-thirds (2/3) of the then outstanding shares of
Series A Preferred Stock elect otherwise, any Acquisition Event shall be deemed to be a
liquidation, dissolution or winding up of the Corporation for purposes of Section 2(b).

3. VYoting.

(@  Exceptas provided in Sections 3(by and (C) bel ow and elsewhere in this Restated
Certificate of Incorporation, €ach holder of outstanding shares Of Preferred Stock ¢hall be entitled
to the number of votes' equal to the number of whole shares of common Stock into which the
sham of Preferved Stock held by such holder are convertible (as adjusted from time to time
pursnant toSecrion 4 higreof). at €aCh meening of the stockholders Of the Corporation (and written
actions of stockholdersin lieu of meetings) with respect to any and all matters presented to the
steckholders of the Corporation for their action or consideration. Except. as provided by law, by
the provisions of Sections 3(b) and (c) below or by the pro&ions establishing any other series of
Preferred Stock holders of Series a Preferred Stock, SeriesB Preferred Stock and of any other
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outstanding series Of Preferred Stock shall vote together withthe holders of CommonStock asa
single class.

(b}  Theholders of amajority of the shares of the SeriesB Preferred Stock, voting
together as aseparate Class, shall be entitled to (i) elect onedirector to the Corporarion’s Board of
Directors (the "Series B Preferred Dir”), (ii) to remove the Series B Preferred Director, and
(iii) to fill any vacancy occurring on the Board of Directors as aresult of thedeath, resignationor
removal of the Series B Preferred Director.

(¢)  The holdersof amagjority of the sharesof the Sties A Preferred Stock, voting
togerher as aseparate class, shall be entitled to (iy elect one director to the Corporation’s Board of
Directors (the“ SeriesA Preferred Director”), (ii) to remove the Sties A Preferred Director, and
(iii) to fill any vacancy occurring on the Board of Directors as aresult of the death, resignation or
removal of the Series A Preferred Director.

(d)  Anyand all director POSItiONS in excess Of the One director elected by the holders
of the Series B Preferred Stock pursugnt to Section 3(b) and the one direcior elected by the
holders of the Sertes A Preferred Stock pursuant to Section 3(C) shall be elected by the holders
af the Common Stock and the Preferred Stock voting as asingle class. The Corporation shall not
expend the number of Directors withewr the written consent or affipmative vote of the holders of
amajority of the then outstanding shares of each of Series A Prefered Stock and Sexies B
Preferred Stock, given in writing or by vote at a meeting, consenting or voting (asthe ¢case may
be), each voting separately as a class,

(¢)  The Corporation shall NOt, withont the written consent or affirmative vote Of &
majority of the holders of thethen ourstanding shares of Series B Preferred Stock, givenin
writing Or Dy votear ameeting, consenting or voting (asthe case may be) together asaclass.

@ prior to May 18, 2001, engage in 2a Acquisition Event, unlessthe value of
the Corporation based on such transaction IS equal to or exceeds $130.000,000 and the proceeds
received by the Corporation are in cash or securities publjcly traded on a recognized Unired
States seourities exchange;

(i)  euthorize, create or issueany shares Of Stock or securities exchangeable
for, convertibleinto or evidencing the right to purchase any shares of stock, having rights,
preferences or privileges (including without limitation, redemption rights or rights of anti-
dilution protection) superior tO Or On aparity with that Of the Serics El Preferred Stock, including,
without |imitation, authorization or issuance of additional shares of SeriesB Preferred Stock;

(iii)  amend,alter, or repeal the Corporation’ sBylaws (including, without
limitation, Axticle 2 thezeof) or this Certificate of Incorporation so as to materially affect the
preferences, Special rights 01 other powers of the Series B Preferred Swck;
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