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Pursumt te the provisions of Section 14A:8-2(4) and 14a:9-4(3) of the New Jersey
Starureg Amotated, the undersigned corporation executes the following Certificats of
Amendmant to {ts Atmended and Restated Cadficate of Incarporation;

1. The name of the carparation is NUI Telecom, Inc, (the “Corporation”).

2 The following amendment to the Corporation’s Amended and Restted
Certificate of Incorporarion was approved by at least a majosity of directors of the Comporation
#ud thercafter duly adopted by the unanimous written cousent all of the holders of shares entitled
£a vote thereon on January 27, 2004, such Written consant in filed with the minutes of the

procsadings of the shareholdars.

RESOLVED, that ARTICLE [is hereby amended and restated in jts
extirety as follows:

CARTICIR L CORPORATE NAME
‘I’hcme of the Corperation iz BON Telecom, Inc.”

3. Thetotal nomber of shares entitled 10 vote on the smendments was 2,500.

r
4. The nunbor of shares voting for the amendient was 2,500 and O shares
were voted againet such amendment

5. , The affective date of this Caﬁﬁ;am of Amendment to Amended aud
Resuned Cerdficats of Incorporation shall bo Febraary 16, 2004.

Dmdmeggfd;yofrmmzoo‘e.m‘ %Z b/%ﬁ »

Richard M, Boudria
President and Chief Execttive Officer

Qloosse 150

¥R vl
10181549397




MR-4-2004  15:00 NUT

~z s

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NUY TELECOM, INC,

ANHICLE L CORPORATE NAME
The suwe of the Corporation (s NUI TRLECOM, INC,

ARTICLE II. REGISTERED OFFICK
The address of the Corporation’s egistercd office In the State ol New Jersoy is 1300
Muunt Kemblo Avenua, Morristawn, New Jersey 07960, The name uf the registored agent of the
Corporation at guch address iy Richard M. Boudria,

ARTICLE 11, CORPORATE PURPOSE
‘the Corporgtion is organized to sagage In any Juwlul act or activity for whick
corporations may s organized under the New Jersey Rusiness Corporation Act.

ARTICLE IV. AUTHORIZED SHARES
The ttal number of shares of stock whicl the Corporstion is authorlzed w sime is two
thougand Gve hmdeed (2.500) sharas of comunim stock, having oo par value.

ARYICLE V. CORPURATE POWERS
‘The Corporation shall Jueve and exerciss all powers and privilegss now or subssquently

confered by the laws of the Sixtz of Now Jorsoy, including without fuwitation all powers

wikcalll hAmaended Ractaind Cart of et ane
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L= tecessary or appropriate for the accomplishiment of the stafed purposes for which the
DD
Corporutivis is orgasized

ARTICLE V1. HOARD OF DIRECTORS
There are Sve {5) Directors of the Covporation.  Uheir aames and adtlresses vy

John Ko, Jr.

$30 Roue 202206

2.0, Box 760

Beximinszr, Now Jexasy U7921

A, Mwk Abramovie

550 Routs 2027006

PO Dox 760
Bedminswer, New Jersey 07521

Jarses K. Van Horn
530 Route 202/206
" P.C. Box 760
3 Bedminster, New Jersay 07321
Robert Lurds
450 Route 202/206
P.O, Box 760
! Bedminster, New Jersey 07521
Richard M. Ronelria
1300 Mount Kernhly Avenue
Morristown, New Jersey 07950
"The number of directors hall by fixeed by the by-lews, which may speeify that the numbsr uf
dircetory shall not be less than u spesified minimum or more thes & spectfied muxbiun and
provide & mathod for determining e actual sumbcr, The sharehciders of the Corpuesrion shafl
have the authority 1o elsar nr remiuve any or all of the directors with or without cauve un the
affirmative voie ol majority of the votes caze by the holders of shares antitled Lo vots for the

3 electdon of dirwinre,
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ARLICLE VII. MEETINGS
Any scton required or perminied to be aden by the shareholdats of the Canporation must
be effectad at an mmwal or ypocinl meeting of starchuldery of the Corporativy or may bo taken
without » menring i€ all the shareholders eniiled to vole therson consenl therets in writing.
Except a3 oleowine required by law and suljest ta the rights of the boldery of any class or aay
setles of prefuured stock having a prefirvucs ovor the common stock as o dividends or upon
liquidation, special meetings of sharehulders of the Corponmtion may be called only by the Board

* of Directors pursuant te & rasoluting adopted by a majority of the intal aumber of authorized

Dicectars {whether or not thers sxist any vocancies in previondy suthorized directorstipy at the

time any such resolution v presented to the Board for sduption).

ARTICLE VII. CORPORATE BY-LAWS

Except ws st forth in the fleal sentnuce of this subsection, the By-Taws of the
Cosporation may b aliwred, amended or repraled hy dhe affimative vate of « wajority of the
entire Bourd of Directors thén in offics. The By-Laws of the Corgomtion may alee he altored,
amendedd o¢ repoaled by the shareholders, hut exly by sn affiraative vole ul’ the holders of ot
least 75 percent of all the then-owstunding shares of the voting swek, voting together a3 & single
dass, Any By Lew pay provide that it may oaly be alvered, umended or repealed by the
affirmative vots of the holders of ul least 75 porcent of afl the theneontstanding shates of the
voting stock, voting togethar a8 o single class, in which event such By-Law muay only be altered,
amcnded or repealed by wh vate,
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ARTICLE IX. NO PERSONAL LIABILYTV/ANDEMNIFICATION
OF CORPORATE AGENTS
8) A Director or officer of the Corporation shall not be personslly Hable to the
Corporation or fts shareholders for monetary darasges for breach of iductary duty as Dirsctor or
ufficer, ns the case may he, sxcepl (o the sxteni that such sxemptlon from Bability or miration

of fiahility is not permitiead imder the New Jerey Budness Corporation Act s rurrently in effect

-oF s subrequently aneaded. No amendmani i o7 cegmal of it dcticle TX aul i ammenduent 1

or vepeal or termination of efectivencss of my law perwitting fhs mazsteplicns fiom n; fhwitatian
of liability provided for in this Artcle 7X shial) apply o or have any effect on the Hability ar
slleged labslity of any Dircotor or officer for or with respect to any acts or omissions of that
direstor ot officer ocournng prior o such amendraent, repeal of termination of effectivensss.
(X1} Rightto Indemnification. Eaoh person who wag of i made o perty of is threatened
to bs mads a party 1o or iy tovolved In any action, suit oz procesding, whether civil, criminaf,
wlminisnative or invertigstive (hevehuflor 2 “proceeding™}, by reason of the fact that sush
person or anyons for whom such person Is the legal representstiva, is or was 3 Dirsstor or officer
of ihe Corporation or Js or was serving at the ovuest of the Corporasion 28 2 Diractor, ofSiger,
emplayes o agent of wnuther eurporstion o1 of 5 partnership, Jolnt venwre, trust or other
enterprise, jncluding sevice with mpest smployes bensfit plans, whether the basis of quch

. proveeding is alleged action or insction in au officiel caputity av u Director, officer, employes of

sgent or in any other capacity while secving us u Divecior, ofGear, employee or #gent, shall ha
indemnificd and held hermless by the Corporation ta the Rllest eadenl suthorized Yy the Naow
decsey Businoss Corporation Act or any other law, as the same axjsts o mny hesesffer be
amendud (but i the cose of any sush amondment, only 1o the extent that such amendment
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permits the Corparation lo provids brosder indvmaification rights than said law permited the
Corporation o pruvide prior to such smendment), against sll expense, Lnhility and loss
{including attorney's fecs, judgments, flnes, BRIGA exaise tawes or penalties and amounts paid o
10 be pald in sertlement) reasonably iticurred or suffered by such persem in cunnection thorewith
and such indsonification dhnll continua 28 10 u person who has cuased 10 be o Direntor, officer.
employee ur sgent and shall inure 1 the beoefit of Lis or her hoirs, executors and administrators;
provided, however, thay, except as povided in this paragraph (43, Sm Cosporation sball
indemnify any such person seeking judemnifivation in connection with a proseeding (or part

" thareaf) initated by such person enly if mich proceeding {or par! theveof) wes puthotizad by te

Board of Directors of the Corprration. The right to indemnification conferred in tls paragraph
(b) shall bo a contract right and shall inolede the fght to be paid by thn Corporation the exprosg
incurced in defending uny such proconding in advence of it final disposition; provided, bowever,
that, 1f the New Jnrsoy Business Comporation Aut tequires, the payment of such wepenses
inoutred by & Direstor ar otficsr in his or her cupasity as & Dissotor or offieer of the Corporation
(and dot in any other capueity in which service was or i3 rondered by nuch person while &
Diracior or nfficer, including, without Umitsiivy, service to an smploves beaelil jlan} in edvanco
of e final disposition of a proveeding, shell be mude only upon delivery i the Cerporation of
an wudertaking, by or on behwlf of such Director or sffices, to repay all amounty o advanced
unless jt aball uitimately be deermiced that such Dizector ot offfcwr v wntitled to be indemnificd
under thin Section or stherwise. The Corporstion may, by aution of it Board of Directors,
provide indsmaificstion W anployecs and agents of the Corpumation with the seene scops and

citoot as the forsgoing indamnification of Directors and officers.

P.O&




MAR-B4-20084  1S:01 NuUt

,

(2) Right of Clnimant to Bring Suit, I{« «luitn wuder subparagraph (o)1) is not paid in
full by the Comporation within 30 days sfler a writien claim has boen received by the
Corporation, the claimant may 2t any time theessfiar hring vuit against the Corporstion to recover
the unpaid amount of the claim ard, if suceessfid In whale ot part, the sleimant shall be entitled
W be paid aleo the expense (Including, withat limitaton, rcasonsble affomey fees) of
prosoouting such olabm. It shall be u deless fo any such action {other than an action brought w
eaforce a claim for axpenses inanmed in defending any procesding in advance of itz fina!
disposition where the reqwired undertaling, if any is rsquired, has been tendersd o the

" Corporadony Ut the shrimant has not met the standards of sonduct which make it permissible

undes (e New Jerny Dusiness Corponation Act for the Corpotation to indemuify the chimant
for the wuount claimed, but the busden of proving such defercs shall be o the Corporation,
Neiltwe the fallure of the Corporation {including fts Board of Direviurs, independent legal
counsel, or its sharcholders) to have made a determination prior fo the commencemment of such
action tant inderanification of the claimant Is propes in the chemstanses becanss the olaimant
has met the applicabls stndard of conduct set forth in the New fersey Dusiness Corporation Aot
8or an detual determination by the Corpurutive {including itx Noard of Dirsctors, ndependem
legal covngel, or ke sharshofdersy thar the cluinmant has not met such applicadle standsard of
conduct, shall be a defence to the action ar creals « presumption that the claimant hus not met the
applicable sandard of vonducs. /
(3) NomExclusivity of Rights, The right to indemnification aud the payment 58 gxpensey
incurred in dufinding & pocseding in advance of its find disposition eonferred in thiy paragragh
() shall not be exclusive of aoy other right which any persor may have or heraafter soquire
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under any swtute, grovision of the Cersficate of Incorpormion, by-law, agresment, vore of
shanaholders or dislaverested Dirwctors or otherwise. ‘

{4y Insuzance, The Corporating wuay saintain insirance, & its cxpenso, to proteot itself
and any Director, offferr, smployee or agent of the Corporation or snother corpomﬁo:z:
partnership, joing venture, irust or other entorprise against any cpenss, Hability or loss, svhether
or ot the Corporation would huve tus power try indemnify such porson agatnst such expenss,
Lisbiltry or loss under the New Jussey Busivess Cocporation Act.

ARTICLE X. AMENDMENTS
The Carporation rescrves the right 10 amend ood repeal any provision contadned in this
Certificute of Tucorporstion in the manner presenibed by the lows of the State of New Jarsey. All

sights hareln confarred are gremted subject fo thiy ressrvation,

MU Telscom, Inc.
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