i)

v)

vi)

vii)

Consumer issues:
Name/Title: William Mulcahy, Chief Operations Officer
550 Hills Drive, Suite 110, 1st Floor
Bedminster, NJ 07921

Telephone: (908) 470-4700
Facsimile: (908) 470-4707
Email: bmulcahy@bcntele.com

Consumer complaint resolution:
Name/Title: Kelly McKinlay, Director of Customer Service
550 Hills Drive, Suite 110, 1st Floor
Bedminster, NJ 07921

Telephone: (908) 470-4700
Facsimile: (908) 470-4707
E-mail: kmckinlay@bcntele.com

Technical and service quality issues:
Name/Title: Janet Rodriguez, Director of Provisioning
Yamato Office Center, Suite 403
1001 Yamato Road
Boca Raton, FL 33431

Telephone: (561) 998-3749
Facsimile: (561) 998-8377
E-mail: jrodriguez@bcntele.com

“Tariff” and pricing issues:
Patrick D. Crocker, Attorney
Crocker & Crocker
The Kalamazoo Building
107 W. Michigan Avenue, 4" Floor
Kalamazoo, Michigan 49007

Telephone: (269) 381-8893
Facsimile: (269) 381-4855
E-mail: Patrick@crockerlawfirm.com
9-1-1 issues:
Name/Title: Andrew Rosen, Director of IT/Billing

1001 Yamato Road
Boca Raton, FL 33431

Telephone: (561) 998-3749
Facsimile: (561) 998-8377
E-mail: arosen@bcntele.com

Security/law enforcement:
Name/Title: Andrew Rosen, Director of IT/Billing
1001 Yamato Road
Boca Raton, FL 33431

Telephone: (561) 998-3749
Facsimile: (561) 998-8377
E-mail: arosen@bcntele.com

Regulatory issues:
Patrick D. Crocker, President
Nationwide Regulatory Compliance, LLC
The Kalamazoo Building
107 W. Michigan Avenue, 4" Floor
Kalamazoo, Michigan 49007
Telephone: (269) 381-8888
Facsimile: (269) 381-4855
E-mail: contact@nationwideregulatorycompliance.com
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Pursuant to the provisions of Section 14A:9-2(4) and 14a:9-4(3) of the New Jersey
Starures Annotated, the undersigned corporation exccutes the following Certificate of
Amendment to {ts Amended and Restated Certificate of Incorporation;

1. The name of the corporation is NUI Telecom, Inc, (the “Corporation™).

2. The following amendment to the Corporation’s Amended and Restated
Certificate of Incorporation was approved by at least a majority of directors of the Corporation
2ud thereafter duly adopted by the unanimous written consent all of the holders of shares entitled
to vote thereon on Jamuary 27, 2004, such written consent is filed with the minutes of the
proceedings of the shareholders,

RESOLVED, that ARTICLE I is hereby amendad and restated in its
entirery as follows:

“ARTICLE L. CORPORATE NAME
The name of the Corporation is BCN Telecom, Inc.”

3, The total number of shares entitled o vote on the amendments was 2,500,

%
4. The number of shares voting for the amendment was 2,500 and 0 shares
were voled againgt such amendment.

5. | Theeffective date of this Certificate of Amendment to Amended 2ad
Restated Certificatz of Incorporation shall be February 16, 2004,

Datadthe.&sfdayoﬂmayzom.ny:' %z J//Qf :-'

Hichard M. Boudria
President and Chief Exectitive Officer

COloos86 150
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NUX TELECOM, INC.

ANIICLE L CORPORATE NAME

The mune of the Corporation is NUI TRLECOM, INC.

ARTICLE Il. REGIS'IERED OFFICE
Tho addross of the Corporstion’s egistercd office In the State of New Jersey is 1300
Muunt Kemble Avenus, Morristown, New Jersoy 07960, The name uf the registored agent of the
Corporation ot such address is Richard M. Boudria,

ARTICLE UL CORPORATE PTRFOSE
"Lhe Corporation ix vrgnoized to engage {n any Jaw[ul act or activity for which
corporations may be organized under the New Jersey Business Corporation Act.

ARTICLE IV. AUTHORIZED SHARES
The teital number of shares of stock which (he Corporation is authorized to isme is tWo
thousand five mdred (2.500) shares of commm stack, having no par value,

ARTICLE V. CORPORATE POWERS

The Corporation shall have and exerciso all powers and privileyes now or subsequently
conferred by the laws of the Stats of Now Jersoy, inoluding without luwitation all powers

wlppaitg\Amendod Rectatad Cint ot Inenm.dnG

P.82
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C ™~ necessary or appropriate for the accomplishment of the stated purposes for which the
[
Corpurutinn is organized.

ARTICLE V1. ROARD OF DIRECI'ORS
There are five (5) Directors of the Corporation, Lheir names snd addresses are:

John Keun, Jr.

550 Route 202/206

P.O. Rox 760

Belminster, New Jersey 07921

A. Merk Abramovic

550 Route 202206

P.0. Dox 76U

Bedminster, New Jersey 07921

James R. Van Hom
550 Route 202/206
- P0. Box 760
1 Bedrminster, New Jersey 075721
Robert Lurie
550 Route 202/206
P.O. Box 760
o Bedminster, New Jersey 07921
Richard M. Bowlria

1300 Mount Kemhle Avenue
Morristown, New Jersey 07960

" The number of directors shall be fixed by tho by-laws, which may specify that the number uf
dircetors shall ot be less than  specified minimum or more than & specified muxiuwn and
provide a method for determining (he actual number, “The shareholders of the Corpuration shall
have the authority to elent o remuve any or all of the directors with or without cause un the
affirmative vole ola nmjndtyofﬂmvoteamebyﬁwhuldmofzhmmﬁﬂcdmmfoﬂhn

) election of dirwtnen.

P.83
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ARTICLE VII. MEETINGS
Anya:ﬂonm]uimdorpmembs wiken by the sharebolders of the Cunporation must
be effected at an wuwal or spocial meeting of shareholdcrs of the Corporatiou ar may bo taken
without 2 meating if all the shareholders entilled to voto thereon consenl therd.n in writing.
Except as otherwiso required by law and subject to tho rights of the holders of any class or any
series of prefecred stock having a preferencs over tho common stock as to divideads or upon
liquidation, spcoial meetings of sharehalders of the Corporation may be called only by the Board

* of Dircetors pursuant to  resolution adopted by a majority of the fntal number of authorized

Directers (whether or not thero exist any vocancies in previonsly authorized directorships at Lhe
ﬁmomymmhﬁonlnpmudtothewfm@pﬁon).

ARTICLE V1. CORPORATE BY-LAWS

Except us set forth in the flnal senteace of this subsection, the By-Taws of the
Corpoﬂﬂonmaybea!mcimdodmmpeﬂedhymenﬂimﬁwmofamrﬁnﬁﬁofﬁm
entire Busrdl of Directors then in office. The By-Laws of the Corporation may alsn he altcred,
zmmdﬂorrq:oulcdbytheshmhohlm,htonlybynnnfﬁ:maﬂvevomnfdnholdmafm
le.anl‘?Spcmmlofaﬂﬁmﬂ:n—umlmdinzd:mcﬁhnveﬁngsmck,vnﬂngmgcthﬂnn.singlo
class. A.nyBy-uwmaypmvldedmitm:yonlybl altered, umended or repenled by the
n‘l’ﬁmﬂiwvounftheholdersnfulluﬂﬁmtotaﬂthnihm—mmtmdjnzshmofﬂ:l:
mﬁnsmck.vqﬁngtngeﬁuusuinglec&aﬂ.inwhichwmmBy—stmnyonlybeulmd.

amended or repealed by such vote.

P.84
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ARTICLE YX. NO PERSONAL LIABILITY/INDEMNIFICATION
OF CORPORATE AGENTS
(a) A Director or officer of the Corporation shall not be personally liable to the
Corporation or its shareholders for monetary damages for breach of fiduciary duty as Director or
officer, ax the case may he, excepl o (e sxtent ihat such exemption from, liability or limitation

ol liuhility is not permiltedd imder he New Jersey Rusiness Corporation Act as riprently in effert

- ar as subsequently amended. No amendment tn or repeaal of this Article IX awl mo amendieal 1y

or repeal or termination of effectivenest of any law pesnitting flus mxesnption from ru limitation
of liability provided for in this Article IX shall apply to or have any effect on the liability or
alleged lisbility of any Dircctor or officer for or with respect to any acts or omissions of that
director or officer oceurring prior to such amendment, repeal or termination of effectivenesa.
(b)(1) Right to Indemnification. Each person who waa or is made a party or is threatened
to be mads a party 1o or is involved in any action, suit or procesding, whether civil, criminal,
administradve or investigative (hereinafter a "proceeding™), by reason of the fact that such
person or anyone for whom such person is the legal representative, is or wag a Dirsctor or officer
of the Corporation or is or was serving at the request of the Corporation as a Director, officer,
emplayes or agens of another corpuration or of 2 partnership, joint venture, trust or other
enterprise, inchuding sivice with mspect (v employes benefit plans, whather the basis of such

. proceeding is alleged action or inaction In au official vupucily us a Director, officer, employee or

agent or in any other capacity while secving uy u Director, officer, employes or agent, shall b
indemnificd and held harmless by the Corporation 0 the fullest extenl aulborized by the New
Jersey Business Corporation Act or any other law, as the same exists ar may herafler be
amended (but in the cose of any such amcndment, only to the extent that such amendment

P.@5
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permits the Corporation (o provido broades indemuifieation rights tin said law permitted the
Corporation 1o provide prior to such amendmeat), against oll expense, linhility and loss
(including attorney's fecs, judgraents, fines, ERI9A exciso taxes or penaities ancl amounts paid or
10 ba paid in sertlement) reasonably {ncurred or suffered by such person In cunnection therewith
and such indemnification shall continue as t n;mwhohasmaedtobca Thirector, officer.
employee ur spent and shall inure o the beoefit of his or her heirs, executors and administrators;
provided, lowever, that, except as piovided in this paragrsph (b), e Corporation. shall
indemnify any such person seeking indemnificetion in connection with  proceeding (or part

. rherwﬁiniﬁuudbynmhpmonlmlyifmhpmeedhu(orpmfhmi}wmthoﬂmdby:hc

Board of irectors of the Corparation. The right to indemnification conforred in this paragrapl
(b)shaﬂbenconmﬁglﬂmd:hﬂlimlndnmﬂgmwhpddbythocorpomimmammm
incurred in defending uny such procoeding in advance of its final dispouﬁ(m' provided, bowever,
that, If the New Jersey Business Corporation Acl tequires, the payment of such expenses
incurred by a Director ar uxﬁnorinhhorherwpc.iw'aumrwtotoromcaofthz Caeporation
(and not in any other capacity in which servics was or ia rendered by such person whilc a
Director ar officer, including, without Hmitulion, service to an smployee benefil plan) in advanco
of thw final diapoaiﬁonofapmceedin&mnﬂbemdeoniy upon delivery tn the Corporation of
an wudertaking, by or on behalf of such Director or officer, to repay all amounts so advanced
unless itshnllulﬁmlybedmniwdtbﬂsuchbi:umrotoﬂwiumﬁdodwboiudmiﬂed
under this Section or otherwise. The Corporation may, by activu of its Board of Directors,
provide indemnification (w employecs and agents of the Corporation with the same scope and

cffect o the foregoing imdemnification of Directors and officers.

P.@6
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(2) Right of Claimant to Bring Suit. If # cluim under sabparagraph (b)(1) is not paid in
fu!lbyﬁ-chorpomﬁonwithjn!Ddayiaﬁunmillwc]aimhubommeivedbym
Corporation, the olaimant may at any time thereafter hriny sult against the Corporation to recover
the unpeid amount of the claim and, if successfil in wholo or part, the claimant shall be entitled
to be paid alto the expense (including, without limitation, rcasonoble aftorney fees) of
proseouting such claim. It shall be a defeass ta any such action (other than &n action brought to
euﬁomanlahnﬁuraxpminrmredindufendluswproocadinginndvmocofmﬂml
d.lspoﬁﬂonmreLhcmiuirrdundurhkinz.ifmyiamw‘:od.hasbmmﬁewdmﬂm

" Corporation) that (he tlaimant has not met the standards of conduct which make it permissible

under the New Jersey Dusiness Corporation Act for the Corporation to indemuify the claimant
for the muount claized, but tho burden of proving such defense shall be ou the Corporation.
Neither the failure of the Corporation (including its Board of Direvlurs, independent legal
counsel, or its sharcholders) to have made a determination prior to the counuencement of such
action that indomnification of the claimant is proper in the clenmatances becanso the olaimant
bas met the applicable standard of conduct sut forth iu the New Jersey Dusincss Corporation Aot
nor an actual determination by the Corporatiun (iashiding its Toard of Dircetors, independent
legal counsel, or kts shareholders) thar the cluimant has not met such applicable standard of
conduct, shall be & defense to the action or creste ¥ presumption that the claimant has not met the
applicable standard of comduet. ‘
(3) Non-Exclusivity of Rights. The right to indemmification and the payment of expenses
incorred in defending & proceeding in advance of its final disposition conferred in this paragraph
(b) shall not be exclusive of any other right which any person may have or hereafter acquire

P.o7
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under any statute, provision of the Certificate of Incorporation, by-law, agresmeant, vote of
shareholders or disinerested Dizeclurs or otherwise. .

(4) Insurance. The Corporaivn way maintain insurance, at its cxpense, to protect itself
and any Director, officer, employes or ageat of the Corporation or snother ccrpmon,
partnership, joint venture, trust or other enterprise against any cxpense, liability or loss, whether
or not the Cotporation would huve the power to indemnify such porson against such expense,
Alability or loss under the New Jenuty Busluess Corporation Act,

ARTICLE X. AMENDMENTS
The Corporation reserves the right to amend and repeal anty provision contained in this
Cerfificate of Tncorporation in the manner prescribed by the laws of the State of New Jetsey. All

rights herein conferred arc grantod subject to this reservation.

NUIT Telecom, Inc.

P.28
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Pursuzant to the provisions of Section 14A:9-2(4) and 14a:9-4(3) of the New Jersey
Staruzes Annotated, the undarsigned corporation exccutes the following Certificate of
Amendment to its Amendcd and Restated Certificate of Incorporation;

1. The name of the corporation is NUI Telecom, Inc. (the “Corporation™).

2 The following améendment to the Corporation’s Amended and Restated
Certificate of Incorporarion was approved by at least 2 majority of directors of the Corporation
2ad thorcafter duly adopted by the unanimous written consent all of the holders of shares entitled
to vote thereon on January 27, 2004, such written consent is fled with the minutes of the
praceedings of the shareholders,

RESOLVED, that ARTICLE 1 is hereby amended and restated in its
cutirety as follows:

“ARTICLE L CORPORATE NAME
The name of the Corporation is BCN Telecom, Inc.”

3. Thetotal nomber of shares entitled to vote on the amendrments was 2,500.

4. The number of shares voting for the a;nmdmentwas 2,500 and 0 shares
were voted against such amendment.

g The effective date of this Certificate of Amendment to Amended and
Restated Certificatt of Incorporstion shall be February 16, 2004.

Da:edmﬁaayoumayzoomm' j%i ‘//%0 »

Hichard M. Boudrie
President and Chief Execurive Qfficer
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