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JAN 18 B4 4icCE1TCATE OFAMENDENT

A1ZD AD RESTATZD cEkWCATE OFINCdIW ,1
or

Mm ThLECOM, flC.

Puxsumst to thep oviaons ofSectiøn 14A.z9-2f4) and 14a9’4(3) ofthe New JeraeySte Azxioted, the zzidigzed eoxporation ccutes the fbUo’ving Certi&ate atA4met to ft3 Amnu4c4 nMRestazd Ceitcate otlncorporadon;

1. The nc of the coxpoton is NUt Telecain. Inc. (the “Cozponuian’).

2. The fbUov6ng anxeu.drncnt to the Co ozaon’ Amended and ReatedCertificate ofIncozporaton was spmved by at least a majoxity of diteetora ofthe CorpOtoflOt1end thoafter d1y adqpted by the unanimous wxitten consent aU ofthe hrs of ahare3 entitledto vote thereozi on Thm3&y a7, 2004, such wzitten caist is 1ed with th rninuies ofthceedngz ofthc sherehoInrs.

IESOLVP that ARXICLE I i hereby azziended and restated in itacudznty sa bUoi

UAP.T!CL 1. CORPORATh NAME
The name afibe Coxpvzatlon is CN Teec.om. Inc.”

3. The totat rwmher ofshares entitled to yotc on the nendrucuts wa 2,500.
4. The rot ehsres voting for the amendment was 2,500 and 0 shareswere voted sSainsr :uch anaendmcat.

S. The e.ective d±e ofthis Cezti&ate ofAmenthuent tO aeiided andCateLed Cetdflcam oflncotporetloa shalt be februaxy 16,2004.
Dated iie of3asuarj 2004.

chaxdMBo
President and Chie!Exeatttive Offfer

Qicrj r50

%7.c7Z V

649



-4-2e4 iS;øO
P.02

AMirmED AND RESTAT1D

CRTW(CATZ OP INCORPORANON
OP

NIh TELECOM INC.

ARtICLE I- CORPORATE NAME

Thou*wt fthc C oTnt.aa t NV! WLEcOM, INC.

ARTICLE II. REG1STIRED OP’VICE

Th addrag of the C ôradon’ cgjsc4 ofEca I the Sta jrNcw !e,ay ia 1300

Mvt Ktjnbjo Aviue,, Mon1grown Ncw Jtsy )?96O, The nauw uFth* rgitctad agent of thc

ARTIcLE W. CORPORATE 1URPOSE

The CopOteIon gazc to ogage b any 1wThE ict ot evity fo 1ich

paraai uuay be nrganizcL un4ti the New Jet.y 3uthie Coponion Act

ARflCIZ W AUTIORTZED SHARES

Tho tote] oumbcroj harc oftoek whcI the C ortioo authofled tu inc a two

thoucand five nmdrcd 2jOO) thire ofcomnlnn stcck, having ao pu value

ART!CLE V. CORVQIAIZ POWERS

The Copoztior shall have aid wartita all powers and pril nnw ot tuqunt1y

confcnd by the laws of the $tue øfMow Jcy, Including v1thout Ijwfitinn ell powat
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17 flt Appropriate for the aecompllthint’t if the stedpirpose for which the
141

Copontmt orgacIzed.

ARTICLE VL Rfl&RO OF DLRECfORS

There ero five (5) Dbeetors of th Cioration. tclr nmec a a4drcea .rt

John Ketut, k.
S0 Rnito 2U206
?O Rox 760
Elrnntf, New Jersey (1/921

A Mk Abrovio
55(1 Route 21)21206
PC. hex 7W
8cinzter Now Iemey 07921

Saroes R, Vaii Hoiii
550 Route 102/206
P.O. Box 760
Bcdtouistr, New Jorey 07921

RobtCttle
50Kc1WM202/206
P.O. Box 760
Bedmiostor New Jr:cey 07921

Richani M. Botaith
1300 Motmt K4n*,1O AVnC
oriswwn, Nw Jcvsey 01960

Thr number of 61reetor shall b flyri by the by-1aw, which may peefy thai the numlwr t

directors thall oct be len thin a s*ifir% moimuxn or more than a spacified maxbn and

provld matld fbrderm1nin the aetuel number. flit shareholders ofthe Cnz,ut*rkn êsj[

have the aUthority to elexr nrrer1Iue erty or all of the dieters with or without cause jn the

sLrmative vote ufr tajority of the votes rote by the hohiers of shares ntit1ed hz vote for tho

eleerion cfdeiinr.
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ARTICtZ Vfl MrtNGS

Any action aairnd oreetnlted to be takti by tbc *nrohoIdet of the Cuipoatkn mist

be erected at an or pccie1 mottln8 of abaleholdor) of the corvoratiuu r may be taken

a werirng if all the nltnxeboldera tnthkd to voic theeon consent thrto in writing

Except aa o wiae required by lw and tutt to the righta ofie hoIdtra UI aay eleaa or any

titles otpretetred amok hnvlng a prerrsrc ovor din common ttok as tn divideod3 or upon

UqT*rion. special meetings of xr)itikleis of the Voroomtlno may he .al1ed ‘nly by the Board

-

nf fllrtctOrS pumzant to a retoliftin dptcd by a majority vf ilw Intel otmaber of authoifzed

Directors {wbethcr or not there errt y vouocaes in previnindy euthor!scd diroctrshipf at

tüue any such resolution It pnciitcdto t.e Bonn! fbr adaption).

t)

AarJcLk vu. coi’oir Dy-LAws

Except sit -t forth in the t1 sLe nithit subsection, the By-Lwr of the

Cosposarlon msy be altered. erneaded or repe1n! by the ntiva vote of it u*wfty of the

entire Burd nf Directors then in oce. Thi Py-Lawt of tho Cozostlon may iikn he altered.

amended or repealed by the cherchoIckm, but emily by en ntzrnative votn at the holders of ot

teaat 75 ?ctent olaU the th oumatiuitiing Jisres of the voting sitoek vnr1nt ingether as a single

da Any PyLw otsy provIde that it may only be altered, nandnl or repealed by the

affinnetivo vote of the hoMers of at kant 75 portent of afl the di awandjng therse of the

soth)g stock, voting tocthrr ite a aingle class, in which evit rnd Ry-Law may only be altered,

amended or repealed by siqli vote
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ARTICLE IX. NO PERSONAL LTABLUTYIINDLMNUrICATION) OF CORPORATE AGENTS

(a) A Director or ccei’ of the CorpoNece shall not be personally liable to the

Corporonor he shareholders for ntoney damages for breach of fidoolery duty 54 DIrector or

t)rncw.r, s c may b, extzpt in Ike extrilt tbiit sorb easeupticti from UahUIty or limitation

iI rmt prnh1ril nnilr 11w kltw iry RnaEn*e Corporation ,cf at r tfJIy Tfl

or as auhacquendy enerdad. No aniedmxi tii o tr.l nttb ktti’h’ fl aral ra. idmtnt c

or rope1 or termination of cifecijynicas of aiy lw ,ttii18 Iii itIitiH, flit4Ii

ot liability pro,ided for in this Article X isi) ap1y to or lta.vc any er op the liability or

alleged liabIlity of any Dircetor or otlicer for o with respect to any arIa or orsissior.s of that

direotor or o1ccr oceurneg prior to such amendment, relIes] or temiinelion ofeffiveosaL

(b)(L) Right to ind ni&ation. E persoc who was or is niodo it petty or is threetceed

to be made a party so or is Involved In any actIon ruit ox proceeding. whothe OiVU. saiminel,

strative or inVestigatIve (hereinafter a ‘proceeding), by reason of the fact tbst tush

person or anyone for whom such pers*ri Is the legal representative, is Or was a Director or efflcer

uf Ike Corporattou or Is or was reritng at the request of the CorporatIon as a Director, ocer,

01 sgaii of anollwr uurp ition ot of a partnership, Joint venture, truct or other

encnykc, ochslin ia ann wih resj.eti o rxnpIoy bcieS: plans, whether the basis of such

poceeding is altegod action or itinn o s IThhsl jsdiy as L Dizectot, ofrcer, employee or
agent or in any oilier capacity while serving as a l)ireuthr, oflirwr, employee or agent, shall be
indemnified and held hern’deas by the Corporadon to ]r Mint exkut uuthori2td by the lew

Jetey Business Ccrporaticn Act or any other law, as the seine eeistc cn niy !inrtwfr: be
amended (but in the cese of say suoti amm&ucnt. only to the extent that sorb amendment

4
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pnmiiu the Corporation 10 provido broader 1n4 Jflcatio ihts thai said law petmittod the

Lo?porat1oI1 to pruvide pricr to such *endmcut), against all ecpense, tirhility anti Ices

(inclodlng inc y’ thor, jgmenta, flair, RIA cxdsc Xe5 or p aitler ncl inloucts paid or

to be peki in atft1anictd) reasonably incuree ør s%red by such person to curcction thcrwitb

end such lndewicatjon Shall continue U a person who has c*ttt t* be flhrentr, officer.

employee ur tent arid shall inure to tha beiefit ofhis or er heirs, executor snd administzetcrs;

providad, Trowover, that, except as ?icvidC in th P (b), Corporet]on Shall

in!rnni, any such person ieeLdru kmnltication in vozmccthnt cth a prooeedia (or past

therr4) inhaLed by auj person ouly if iuch roceed1n for pxt tt,crno was authorizeS by the

Board of Directors of the C pora&u. The right to dourniflcation conthrred in thi psrarth

(b) shall boa coorractrfbt imd shell maCode the dglil to hr paid by the Corpotallon the epanres

rncwced in defezadIn ary such procceding In adanrx of ii final ohtion provided, bawcvrz,

‘ that, If the New Jrrcy Business Corporation Al requires, tiro peyxoexu of such ncpensna

innuned by a Director or atcer in his or her cqoity en a D rectot or offiter of the (vrporaiion

(and net in any other capacity in which servia was or Ii rendered by tucit person whilo a

Dlreetur ør officer, Including, without Umltnciuu, Sos-4icc to an eraployac bendli tian) itt advance

of the Inal dipoitAn of a proceeding. thai] be rrade only upon delivery x tle Corporation of

en twdcrtektog, by or on behalf uf suth Director or officer, to repay all aniounls so edvenerd

vitIate it shall Itianarely be drrermiue that such Director ot oicer k estitted to be indemnified

wader this Secliog or ctherwire. The Corporotictt may, by autiun of t Board of Directors,

provide indenurlflcsslon Us employees and agents of the Cosporarkin with the some 000pe and

cfinct as the f raolng in rnrdflcation of Du.ctore and offlce,a

S



(2) Right of tlannanr to Bring Suit. If a t)ñn under auhpsxagroph tbXl) an not paid tr

tull by o Corporation within 30 days afer a ‘rittrn daim has boon received bY the

Corporation, the oleimant tiny at any time thstestr hrint uit iustlbe CofVorEtioo to teGDVr

thc upeid amount of th. claim aed, if ueccwfd Ii, wlicilo or part. the eteimont sktnll be entitled

to be paid also the ecpanee (lnoludin, wthnixt llmitttian, rcaoncbIe etteziwy fees) of

prosooutin zuch claim. It shall be a kn fn any such action (othor than an notion brought to

sofriree a claim for expenses isenriad in defending any prococcüni in advance of itt flal

dlspcainoa where Lb rzijuitei nndzitaking, if any is required, has been wnderd to rime

Corporation) that the Ta,naamt has net tact the stumiderds of tonduct which ziske it penrJrnihte

UnAhe the Nrw .Tcrcy flus1nes Corpexetion Act for the Corpnttlcu to ndenumily t1i clahoont

liw tJIO amOunt claimed, but the biitdcn of proving such defense shall ho u the Corporation.

either the failure of the Corporoflon (including Its Doaxti of Dirrclus, independent legal

• cmmnoI, or its haxehe1dera) to have made a deterumLuatbn prior to tht unsiccmcnmit of such

action that indomnificoticnof the claimant Is proper in thu el niatancea becarino the elcitiant

baa met the opplicobla standard of conduct ru in abe New .Teiy Busincsz Cerpomucu Act

net an retual determination by the Corponstiou (hiehiding ita floard ut l)iroctors, indepatidem

legal counsel, or Its sharehoLders) that the chdmnajt han not met such eppliesble standard of

COOdUet. sball ha a defense to the ac.tkmn nr urauta a presumption that the ctaimamd hen ot toOt the

applicable standard of ca3mlt,a

() Non.xoiuiviry oi Rights. The right to indemnificdtion arid the payment of expenses

incevzted in miefernaihig a psoceedin in advance of its final diapoziticm conferred in this paragraph

(b) thall tan ho arxelutlve of any ether tight witich any person may have or hereafter acquits



under any mJe, rov1son 0 tPO by-tw aVeamcnt, core of

a1arho1dus ordMaterested Dirwri or oierüc.

(4) t trance. The Co oniFu ny iaintair n tate. a e onsn to protoot itooIf

and any flfrecror, ofear, emp(oye t;r gn,t of th CcrporaUon or anot1i norpoition.

p*tnaldpjornz venture, trust o other entrpñse againtt an oponee, tiabiifty or whether

or not the Corporatton wouki hv the pwet u kidemn suoh pciion apluet euoh expen*

lkMthyor tote under the New Jeeey R*u Copotetou Act,

ARTEcJJ X. AENDMENTh

Tho Coqoration reacrvoetheñghtto amçu4 end repeal any pov etonvntalne4 n

Cinlfficut flu oration in the manner prosenbod Jay the lowe of the Snos ofNow Jataey. All

a&i’ heretn cnoferred ate gratztcd auhjcct to thia rvntion.

NUI Te1eoem Inc.

By$.
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