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Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "ALLTEL HOLDING
CORP.", FILED IN THIS OFFICE ON THE SECOND DAY OF NOVEMBER, A.D.
2005, AT 5:24 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

\Z@AAALI/)4th24¢9%2;w144AJ

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 4271491

4055101 8100

050897352 DATE: 11-02-05
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State of Delaware
Secretary of State
Division of Corporations
Delivered 05:24 PN 11/02/2005
FILED 05:24 PM 11/02/2005
SRV 050897352 - 4055101 FILE

CERTIFICATE OF INCORPORATION
OF

ALLTBL HOLDING CORP.

FIRST: The name of the Corporation is Alltel Holding Corp. (hereinafter
the "Corporation"),

SECOND: The address of the registered office of the Corporation in the
State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New
Castle. The name of its registered agent ot that address is The Corporation Trust
Company.

THIRD: The purpose of the Corporation is 1o engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law of
the State of Delaware as sct forth in Title 8 of the Delaware Code (the "GCL").

FOURTH: The total number of shares of stock which the Corporation
shall have authority 1o issue is 1,000 shares of Common Stock, each having a par value of

3.01.
FIFTH: The name and mailing address of the Sole Incorporator is as
follows:
Name Address
Tracey L. Lewis P.O. Box 636

Wilmington, DE 19899

SIXTH: The following provisions are inserted for the management of the
business and the condact of the affairs of the Corporation, and for further defmition,
limitation and regulation of the powers of the Corporation and of its directors and
stockholders:

(1) The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors.

(2) The directors shall have conc\;"rrent power with the stockholders to
make, alter, amend, change, add to or repeal the By-Laws of the
Corporation.
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(3) The number of directors of the Corporation shall be as from time to
time fixed by, or in the manner provided in, the By-Laws of the
Corporation. Election of directors need not be by written ballot unless the
By-Laws so provide,

{4) No director shall be personally liable 10 the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a
director, except for liebility (i) for any breach of the director's duty of
loyalty to the Corporation or its stockholders, (i) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing
violation of law, (iii} pursuant to Section 174 of the Delaware General
Carporation Law or (iv) for any transaction from which the director
derived an improper personal benefit. Any repeal or modification of this
Article SIXTH by the stockholders of the Corporation shall not adversely
affeot any right or protection of a director of the Corporation existing at
the time of such repeal or modification with respect to ects or omissions
ocenrring prior to such repeal or modification.

(5) In addition to the powers and authority hereinbefore or by statute
expressly conferred upon them, the directors are hereby empowered to
exercise all such powers and do all such acts and things as may be
exercised or done by the Corporation, subject, nevertheless, to the
provisions of the GCL, this Certificate of Incorporation, and any By-Laws
adopted by the stockholders; provided, however, that no By-Laws
hereafter adopied by the stockholders shall invalidate any prior act of the
directors which would have been valid if such By-Laws had not been
adopted,

SEVENTH: The Corporation shall indemnify its directors and officers to
the fullest extent authorized or permitted by law, as now or hereafter in effect, and such
right to indemmification shall continue as to a person who has ceased to be a director or
officer of the Corporation and shall inure to the benefit of his or her heirs, executors and
personal and legal representatives; provided, however, that, except for proceedings to
enforce rights to indemnification, the Corporation shall not be obligated to indemnify any
director or officer (ar his or her beirs, exccutors or personal or legal representatives) in
connection with a proceeding (or part thereof) initiated by such person unless such
proceeding (or part thergof) was authorized or consented to by the Board of Directors.
The right to indemnification conferred by this Article SEVENTH shall include the right
to be paid by the Corporation the expenses incurred in defending or otherwise
participating in any proceeding in advance of its final disposition.

The Corporation may, to the extent authorized from time 10 time by the
Board of Directors, provide rights to indemnification and to the advancement of expenses
to employees and agents of the Corporation similar o those conferred in this Article
SEVENTH to directors and officers of the Corporation.
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The rights to indemnification and to the advancs of expenses conferred in
this Article SEVENTH shall not be exclusive of any other right which any person may
have or hereafter acquire under thig Certificate of Incorporation, the By-Laws of the
Corporation, any statute, agreement, vote of stockholders or disinterested directors or
otherwise.

Any repeal or modification of this Article SEVENTH by the stockholders
of the Corporation shall not adversely affect any rights to indemmification and to the
advancement of expenses of a directot ot officer of the Carporation existing at the time of
such repeal or modification with respect to any acts or omissions occurring prior fo such
repeal or modification.

EIGHTH: Meetings of stockholders may be held within or without the
State of Delaware, as the By-Laws may provide. The books of the Corporation may be
kept (subject to any provision contained in the GCL) outside the State of Delaware at
such place or places as may be designated from time to time by the Board of Directors or
in the By-Laws of the Carporation.

NINTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon stockholders herein are
granted subject to this reservation.

[SIGNATURE PAGE FOLLOWS])
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I, THE UNDERSIGNED, being the Sole Incorporator hereinbefore
named, for the purpose of forming a corporation pursuant to the GCL, do make this
Certificate, hereby declaring and certifying that this is my act and deed and the facts
herein stated are true, and accordingly have hereunto set my hand this 2* day of
November, 2005,

Tracey L. Lewis
Sole Incorporator

433843-Wiknington Server JA - MSW
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The “First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF VALLTEL HOLDING
CORPORATE SERVICES, INC.", FILED IN THIS OFFICE ON THE SECOND
DAY OF NOVEMBER, A.D. 2005, AT 5:23 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

\zﬁbbmubtﬁxj;ubiAJQZAwudAA*J
Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 4271488

4055100 8100

050897347 DATE: 11-02-05
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State of Delaware
Secretary of State
Division of Corporations
Delivered 05:23 PM 11/02/2005
FILED 05:23 PM 11/02/2005
SRV 050897347 ~ 4055100 FILE

CERTIFICATE OF INCORPORATION
OF

ALLTEL HOLDING CORPORATE SERVICES, INC.

FIRST: The name of the Corporation is Alltel Holding Corporate
Services, Inc, (hereinafier the "Corporation”).

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

THIRD: The purpose of the Corporation is to engege in any lawfu] actor
activity for which a corporation may be organized under the General Corporation Law of
the State of Delaware s set forth in Title 8 of the Delaware Code (the "GCL").

FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is 1,000 shares of Common Stock, each having a par value of

$.01.
FIFTH: The name and mailing address of the Sole Incorporator 1s as
follows:
Name " .A..d.éf_@
Tracey L. Lewis P.0.Box 636

Wilmington, DE 19899

SIXTH: The following provisions are inserted for the management of the
business and the conduct of the affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corporation and of its dircctors and
stockholders;

(1) 'The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors,

(2) The directors shall have concurrent power with the stockholders to
make, alter, amend, change, add fo or repeal the By-Laws of the
Corporation.
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(3) The number of directors of the Corporation shall be as from time to
time fixed by, or in the manner provided in, the By-Laws of the
Corporation. Election of directors need not be by written ballot unless the
By-Laws so provide.

{(4) No director shall be personally liable to the Corporation or any of is
stockholders for monetary damages for breach of fiduciary duty as a
divector, except for Hability (i) for any breach of the director's duty of
loyalty 1o the Corporation or its stockholders, (if) for acts or omissions not
in good faith or which involve intentional miseonduct or a2 knowing
violation of law, (iii) pursuant to Section 174 of the Delaware General
Corporation Law or (1v) for any transaction from which the director
derived an improper personal benefit. Any repeal or modification of this
Article SIXTH by the stockholders of the Corporation shall not adversely
affect any right or protection of z director of the Corporation existing at
the time of such repeal or modification with respect to acts or omissions
occurring prior to such repeal or modification.

(5) In addition to the powers and authority hereinbefore or by statute
exprwsly conferred upon them, the directors are hereby empowered to
exercise all such powers and do all such acts and things as may be
exercised or done by the Corporation, subject, nevertheless, 1o the
provisions of the GCL, this Certificate of Incorporation, and any By-Laws
adopted by the stockholders; provided, however, that no By-Laws
hereafier adopted by the stockholders shall invalidate any prior act of the
directors which would have been valid if such By-Laws had not been

adopted.

SEVENTH: The Corporation shall indemnify its directors and officers to
the fullest extent authorized or permitted by law, as now or hereafter in effect, and such
right to indemnification shall continue as to a person who has ceased ta be 2 director or
officer of the Corporation and shall inure to the benefit of his or ber heirs, executors and
personal and legal representatives; provided, however, that, except for proccedings to
enforce rights to indemnification, the Corporation shall not be obligated to indemnify any
director or officer (or his or her heirs, executors or personal or legal representatives) in
connection with a proceeding (or part thereof) initiated by such person unless such
proceeding (or part thereof) wes authorized or consented to by the Board of Directors.
The right to inderrmification conferred by this Article SEVENTH shall include the right
o be paid by the Corporation the expenses incurred in defending or otherwise
participating in any proceeding in advance of its final disposition.

The Corporation may, 1o the extent authorized from time to time by the
Board of Directors, provide rights to indemnification and to the advancemont of expenses
to employees and agents of the Corporation similar to those conferred in this Axticle
SEVENTH fo directors and officers of the Corporation.

>83
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The rights to indemnification and to the advance of expenses cunferred in
this Article SEVENTH shall not be exclusive of any other right which any person may
have or hereafter acquire under this Certificate of Incorporation, the By-Laws of the
Corporation, any statute, agreement, vote of stockholders or disinterested directors or
otherwise,

Any repeal or modification of this Article SEVENTH by the stockholders
of the Corporation shall not adversely affect any rights to indemnification and to the
advancement of expenses of a director or officer of the Corporation existing at the time of
such repeal or modification with respect to any acts or omissions eccurring prior to such
repeal or modification,

BIGHTH: Meetings of stockholders may be held within or without the
State of Delaware, as the By-Laws may provide. The books of the Corporation may be
kept (subject to any provision contained in the GCL) outside the State of Delaware at
such place or places as may be designated from time to fime by the Board of Directors or
in the By-Laws of the Corporation,

NINTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon stockholders herein are
granied subject to this reservation,

[SIGNATURE PAGE FOLLOWS]
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I, THE UNDERSIGNED, being the Sole Incorporator hereinbefore
named, for the purpose of forming a corporation pursuant to the GCL, do make this
Certificate, hereby declaring and certifying that this is my act and deed and the facts
herein stated are true, and accordingly have hereunto set my hand this 2° day of
November, 2005,

Toaesef L Newsto
Tracey L. Lewis
Sole Incorporator

433884-Wilmington Server 1A~ MSW




RESTATED
CERTIFICATE OF INCORPORATION
OF
VALOR COMMUNICATIONS GROUP, INC.

VALOR COMMUNICATIONS GROUP, INC., a corporation organized and existing under the
laws of the state of Delaware (the “Corporation”) hereby certifies that:

1. The name of the Corporation is Valor Communications Group, Inc. The
Corporation was originally incorporated under the name Valor Telecommunications, Inc.

2. The date of filing of the Corporation’s original Certificate of Incorporation was
March 1, 2004.

3. The Corporation has not received any payment for any of its stock and the
foregoing Restated Certificate of Incorporation, as attached hereto as Exhibit A, was duly
adopted in accordance with the provisions of Section 241 and Section 245 of the General
Corporation Law of the State of Delaware by the Board of Directors of the Corporation.

IN WITNESS WHEREOF, the undersigned has signed this certificate this _8__ day of
February, 2005, and hereby affirms and acknowledges under penalty of perjury that the filing of
this Amended and Restated Certificate of Incorporation is the act and deed of Valor

Communications Group, Inc.

VALOR COMMUNICATIONS GROUP, INC.

. W /4 52>W }
y £
William M. Ojile, Jr. 7

Senior Vice President,
Chief Legal Officer and Secretary




EXHIBIT A
RESTATED CERTIFICATE OF INCORPORATION

OF

VALOR COMMUNICATIONS GROUP, INC.
ARTICLE ONE
The name of the Corporation is Valor Communications Group, Inc. (the “Corporation™).
ARTICLE TWO

The address of the Corporation's registered office in the state of Delaware is 2711
Centerville Road, Suite 400, Wilmington, Delaware 19808, in the City of Wilmington, County of
New Castle. The name of its registered agent at such address is Corporation Service Company.

ARTICLE THREE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

ARTICLE FOUR

Section 1. Authorized Shares. The total number of shares of capital stock which the
Corporation has authority to issue is 220,000,000 shares, consisting of:

(a) 20,000,000 shares of Preferred Stock, par value $0.0001 per share (“Preferred
Stock™); and

(b) 200,000,000 shares of Common Stock, par value $0.0001 per share (“Common
Stock™).

The Preferred Stock and the Common Stock shall have the rights, preferences and limitations set
forth below.

Section 2. Preferred Stock. The Preferred Stock may be issued from time to time and in
one or more series. The Board of Directors of the Corporation is authorized to determine or alter
the powers, preferences and rights (including voting rights), and the qualifications, limitations
and restrictions granted to or imposed upon any wholly unissued series of Preferred Stock, and
within the limitations or restrictions stated in any resolution or resolutions of the Board of
Directors originally fixing the number of shares constituting any series of Preferred Stock, to
increase or decrease (but not below the number of shares of any such series of Preferred Stock
then outstanding) the number of shares of any such series of Preferred Stock, and to fix the
number of shares of any series of Preferred Stock. In the event that the number of shares of any
series of Preferred Stock shall be so decreased, the shares constituting such decrease shall
resume the status which such shares had prior to the adoption of the resolution originally fixing




the number of shares of such series of Preferred Stock subject to the requirements of applicable
law.

Section 3. Common Stock.

(a) Dividends. Except as otherwise provided by the Delaware General Corporation Law
or this Amended and Restated Certificate of Incorporation (this “Certificate of Incorporation”),
the holders of Common Stock: (i) subject to the rights of holders of any series of Preferred Stock,
shall share ratably, on a per share basis, in all dividends and other distributions payable in cash,
securities or other property of the Corporation as may be declared thereon by the Board of
Directors from time to time out of assets or funds of the Corporation legally available therefor;
and (ii) are subject to all the powers, rights, privileges, preferences and priorities of any series of
Preferred Stock as provided herein or in any resolution or resolutions adopted by the Board of
Directors pursuant to authority expressly vested in it by the provisions of Section 2 of this

ARTICLE FOUR.

(b) Conversion Rights. The Common Stock shall not be convertible into, or
exchangeable for, shares of any other class or classes or of any other series of the same class of

the Corporation's capital stock.

(c) Preemptive Rights. No holder of Common Stock shall have any preemptive rights
with respect to the Common Stock or any other securities of the Corporation, or to any
obligations convertible (directly or indirectly) into securities of the Corporation whether now or

hereafter authorized.

(d) Voting Rights. Except as otherwise provided by the Delaware General Corporation
Law or this Certificate of Incorporation and subject to the rights of holders of any series of
Preferred Stock, all of the voting power of the stockholders of the Corporation shall be vested in
the holders of the Common Stock, and each holder of Common Stock shall have one vote for
each share held by such holder on all matters voted upon by the stockholders of the Corporation.

(e) Liquidation Rights. In the event of any liquidation, dissolution or winding up of the
affairs of the Corporation, whether voluntary or involuntary, after payment or provision for
payment of the Corporation’s debts and subject to the rights of the holders of shares of Preferred
Stock upon such dissolution, liquidation or winding up, the remaining net assets of the
Corporation shall be distributed among holders of shares of Common Stock ratably on a per
share basis. A merger or consolidation of the Corporation with or into any other corporation or
other entity, or a sale or conveyance of all or any part of the assets of the Corporation (which
shall not in fact result in the liquidation of the Corporation and the distribution of assets to its
stockholders) shall not be deemed to be a voluntary or involuntary liquidation or dissolution or
winding up of the Corporation within the meaning of this Section 3(e).

(f) Registration or Transfer. The Corporation shall keep or cause to be kept at its
principal office (or such other place as the Corporation reasonably designates) a register for the
registration of Common Stock. Upon the surrender of any certificate representing shares of any
class of Common Stock at such place, the Corporation shall, at the request of the registered
holder of such certificate, execute and deliver a new certificate or certificates in exchange




therefor representing in the aggregate the number of shares of such class represented by the
surrendered certificate, and the Corporation forthwith shall cancel such surrendered certificate.
Each such new certificate will be registered in such name and will represent such number of
shares of such class as is requested by the holder of the surrendered certificate and shall be
substantially identical in form to the surrendered certificate. The issuance of new certificates
shall be made without charge to the holders of the surrendered certificates for any issuance tax in
respect thereof or other cost incurred by the Corporation in connection with such issuance.

(g) Replacement. Upon receipt of evidence reasonably satisfactory to the Corporation

(an affidavit of the registered holder will be satisfactory) of the ownership and the loss, theft,
destrnction or mutilation of any certificate evidencing one or more shares of any class of
Common Stock, and in the case of any such loss, theft or destruction, upon receipt of indemnity
reasonably satisfactory to the Corporation (provided that if the holder is a financial institution or
other institutional investor, its own agreement will be satisfactory), or, in the case of any such
mutilation upon surrender of such certificate, the Corporation shall (at its expense) execute and
deliver in lieu of such certificate a new certificate of like kind representing the number of shares
of such class represented by such lost, stolen, destroyed or mutilated certificate and dated the
date of such lost, stolen, destroyed or mutilated certificate.

(h) Notices. All notices referred to herein shall be in writing, shall be delivered
personally or by first class mail, postage prepaid, and shall be deemed to have been given when
so delivered or mailed to the Corporation at its principal executive offices and to any stockholder
at such holder’s address as it appears in the stock records of the Corporation (unless otherwise
specified in a written notice to the Corporation by such holder).

(i) Practional Shares. In no event will holders of fractional shares be required to accept
any consideration in exchange for such shares other than consideration which all holders of

Common Stock are required to accept.

ARTICLE FIVE

The Corporation is to have perpetual existence.
ARTICLE SIX

Section 1. Number, Election and Term of Office. The manner of election and removal of
such directors and the term such Directors shall hold office shall be designated in the Bylaws of
the Corporation. Each Director shall hold office until a successor is duly elected and qualified or
until his or her earlier death, resignation or removal. Elections of Directors need not be by
written ballot unless the Bylaws of the Corporation shall so provide.

ARTICLE SEVEN

In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation.




ARTICLE EIGHT

Section 1. Limitation of Liability.

(a) To the fullest extent permitted by the Delaware General Corporation Law as it now
exists or may hereafter be amended (but, in the case of any such amendment, only to the extent
that such amendment permits the Corporation to provide broader indemnification rights than
permitted prior thereto), and except as otherwise provided in the Corporation's Bylaws, no
Director of the Corporation shall be liable to the Corporation or its stockholders for monetary
damages arising from a breach of fiduciary duty owed to the Corporation or its stockholders.

(b) Any repeal or modification of the foregoing paragraph by the stockholders of the
Corporation shall not adversely affect any right or protection of a Director of the Corporation
existing at the time of such repeal or modification.

Section 2. Right to Indemnification. Each person who was or is made a party or is
threatened to be made a party to or is otherwise involved (including involvement as a witness) in
any action, suit or proceeding, whether civil, criminal, administrative or investigative (a
“proceeding”), by reason of the fact that he or she is or was a Director or officer of the
Corporation or, while a Director, officer or other employee of the Corporation, is or was serving
at the request of the Corporation as a Director, officer, employee or agent of another corporation
or of a partmership, joint venture, trust or other enterprise, including service with respect to an
employee benefit plan (an “indemnitee”), whether the basis of such proceeding is alleged action
in an official capacity as a Director or officer or in any other capacity while serving as a Director
or officer, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the Delaware General Corporation Law, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment
permits the Corporation to provide broader indemnification rights than permitted prior thereto),
against all expense, liability and loss (including attorneys' fees, judgments, fines, excise taxes or
penalties and amounts paid in settlement) reasonably incurred or suffered by such indemnitee in
connection therewith and such indemnification shall continue as to an indemnitee who has
ceased to be a Director, officer, employee or agent and shall inure to the benefit of the
indemnitee's heirs, executors and administrators; provided, however, that, except as provided in
Section 3 of this ARTICLE EIGHT with respect to proceedings to enforce rights to
indemnification, the Corporation shall indemnify any such indemnitee in connection with a
proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thereof)
was authorized by the Board of Directors of the Corporation. The right to indemnification
conferred in this Section 2 of this ARTICLE EIGHT shall be a contract right and shall include
the obligation of the Corporation to pay the expenses incurred in defending any such proceeding
in advance of its final disposition (an “advance of expenses”); provided, however, that, if and to
the extent that the Delaware General Corporation Law requires, an advance of expenses incurred
by an indemnitee in his or her capacity as a Director or officer (and not in any other capacity in
which service was or is rendered by such indemnitee, including, without limitation, service to an
employee benefit plan) shall be made only upon delivery to the Corporation of an undertaking
(an “undertaking”), by or on behalf of such indemnitee, to repay all amounts so advanced if it
shall ultimately be determined by final judicial decision from which there is no further right to
appeal (a “final adjudication”) that such indemnitee is not entitled to be indemnified for such

4




expenses under this Section 2 or otherwise. The Corporation may, by action of its Board of
Directors, provide indemnification to employees and agents of the Corporation with the same or
lesser scope and effect as the foregoing indemnification of Directors and officers.

Section 3. Procedure for Indemnification. Any indemnification of a Director or officer
of the Corporation or advance of expenses under Section 2 of this ARTICLE EIGHT shall be
‘made promptly, and in any event within forty-five days (or, in the case of an advance of
expenses, twenty days), upon the written request of the Director or officer. If a determination by
the Corporation that the Director or officer is entitled to indemnification pursuant to this
ARTICLE EIGHT is required, and the Corporation fails to respond within sixty days to a written
request for indemnity, the Corporation shall be deemed to have approved the request. If the
Corporation denies a written request for indemnification or advance of expenses, in whole or in
part, or if payment in full pursuant to such request is not made within forty-five days (or, in the
case of an advance of expenses, twenty days), the right to indemnification or advances as granted
by this ARTICLE EIGHT shall be enforceable by the Director or officer in any court of
competent jurisdiction. Such person's costs and expenses incurred in connection with
successfully establishing his or her right to indemnification, in whole or in part, in any such
action shall also be indemnified by the Corporation. It shall be a defense to any such action
(other than an action brought to enforce a claim for the advance of expenses where the
undertaking required pursuant to Section 2 of this ARTICLE EIGHT, if any, has been tendered
to the Corporation) that the claimant has not met the standards of conduct which make it
permissible under the Delaware General Corporation Law for the Corporation to indemnify the
claimant for the amount claimed, but the burden of such defense shall be on the Corporation.
Neither the failure of the Corporation (including its Board of Directors, independent legal
counsel or its stockholders) to have made a determination prior to the commencement of such
action that indemnification of the claimant is proper in the circumstances because he or she has
met the applicable standard of conduct set forth in the Delaware General Corporation Law, nor
an actual determination by the Corporation (including its Board of Directors, independent legal
counsel or its stockholders) that the claimant has not met such applicable standard of conduct,
shall be a defense to the action or create a presumption that the claimant has not met the
applicable standard of conduct. The procedure for indemnification of other employees and
agents for whom indemnification is provided pursuant to Section 2 of this ARTICLE EIGHT
shall be the same procedure set forth in this Section 3 for Directors or officers, unless otherwise
set forth in the action of the Board of Directors providing indemnification for such employee or

agent.

Section 4. Insurance. The Corporation may purchase and maintain insurance on its own
behalf and on behalf of any person who is or was a Director, officer, employee or agent of the
Corporation or was serving at the request of the Corporation as a Director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, including
service with respect to an employee benefit plan, against any expense, liability or loss asserted
against him or her and incurred by him or her in any such capacity, whether or not the
Corporation would have the power to indemnify such person against such expenses, liability or
loss under the Delaware General Corporation Law.

Section 5. Service for Subsidiaries. Any person serving as a Director, officer, employee
or agent of another corporation, partnership, limited liability company, joint venture or other
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enterprise, at least 50% of whose equity interests are owned by the Corporation (a “subsidiary”
for this ARTICLE EIGHT) shall be conclusively presumed to be serving in such capacity at the

request of the Corporation.

Section 6. Reliance. Persons who after the date of the adoption of this provision become
or remain Directors or officers of the Corporation or who, while a Director, officer or other
employee of the Corporation, become or remain a Director, officer, employee or agent of a
subsidiary, shall be conclusively presumed to have relied on the rights to indemnity, advance of
expenses and other rights contained in this ARTICLE EIGHT in entering into or continuing such
service. The rights to indemnification and to the advance of expenses conferred in this
ARTICLE EIGHT shall apply to claims made against an indemnitee arising out of acts or
omissions which occurred or occur both prior and subsequent to the adoption hereof.

Section 7. Non-Exclusivity of Rights. The rights to indemnification and to the advance
of expenses conferred in this ARTICLE EIGHT shall not be exclusive of any other right which
any person may have or hereafter acquire under this Restated Certificate or under any statute, by-
law, agreement, vote of stockholders or disinterested Directors or otherwise.

Section 8. Merger or Consolidation. For purposes of this ARTICLE EIGHT, references
to the “Corporation” shall include, in addition to the resulting Corporation, any constituent
Corporation (including any constituent of a constituent) absorbed in a consolidation or merger
which, if its separate existence had continued, would have had power and authority to indemnify
its Directors, officers and employees or agents, so that any person who is or was a Director,
officer, employee or agent of such constituent Corporation, or is or was serving at the request of
such constituent Corporation as a Director, officer, employee or agent of another Corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under this
ARTICLE EIGHT with respect to the resulting or surviving Corporation as he or she would have
with respect to such constituent Corporation if its separate existence had continued.

Section 9. Savings Clause. If this ARTICLE EIGHT or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Corporation shall
nevertheless indemnify each person entitled to indemnification under Section 2 of this ARTICLE
EIGHT as to all expense, liability and loss (including attorneys’ fees and related disbursements,
judgments, fines, ERISA excise taxes and penalties, penalties and amounts paid or to be paid in
settlement) actually and reasonably incurred or suffered by such person and for which
indemnification is available to such person pursuant to this ARTICLE EIGHT to the full extent
permitted by any applicable portion of this ARTICLE EIGHT that shall not have been

invalidated and to the full extent permitted by applicable law.
ARTICLE NINE

Meetings of stockholders may be held within or without the State of Delaware, as the
Bylaws may provide. The books of the Corporation may be kept (subject to any provision
contained in the statutes) outside of the State of Delaware at such place or places as may be
designated from time to time by the Board of Directors or in the Bylaws of the Corporation.




ARTICLE TEN

For so long as any security of the Company is registered under Section 12 of the
Securities Exchange Act of 1934: (i) the stockholders of the Corporation may not take any action
by written consent in lieu of a meeting, and must take any actions at a duly called annual or
special meeting of stockholders and the power of stockholders to consent in writing without a
meeting is specifically denied; and (ii) special meetings of stockholders of the Corporation may
be called only by the Board of Directors pursuant to a resolution adopted by the affirmative vote
of the majority of the total number of directors then in office.

ARTICLE ELEVEN

Section 1. Certain Acknowledgments. In recognition and anticipation that: (i) the
partners, principals, directors, officers, members, managers and/or employees of Vestar Capital
Partners III, L.P., Vestar Capital Partners IV, L.P. and Vestar/Valor LLC (collectively, “Vestar”)
and Welsh, Carson, Anderson & Stowe VIII, L.P. and Welsh, Carson, Anderson & Stowe IX,
L.P. (collectively, “WCAS”) may serve as directors and/or officers of the Corporation, (ii)
Vestar and WCAS may engage in the same or similar activities or related lines of business as
those in which the Corporation, directly or indirectly, may engage and/or other business
activities that overlap with or compete with those in which the Corporation, directly or indirectly,
may engage, and (iii) that the Corporation and its subsidiaries may engage in material business
transactions with Vestar and WCAS and that the Corporation is expected to benefit therefrom,
the provisions of this ARTICLE ELEVEN are set forth to regulate and define the conduct of
certain affairs of the Corporation as they may involve Vestar, WCAS and their respective
partners, principals, directors, officers, members, managers and/or employees, and the powers,
rights, duties and liabilities of the Corporation and its officers, directors and stockholders in

connection therewith.

Section 2. Competition and Corporate Opportunities. Neither Vestar nor WCAS shall

have any duty to refrain from engaging directly or indirectly in the same or similar business
activities or lines of business as the Corporation or any of its subsidiaries. In the event that
Vestar or WCAS acquires knowledge of a potential transaction or matter which may be a
corporate opportunity for itself and the Corporation or any of its subsidiaries, neither the
Corporation nor any of its subsidiaries shall have any expectancy in such corporate opportunity,
and neither Vestar nor WCAS shall have any duty to communicate or offer such corporate
opportunity to the Corporation or any of its subsidiaries and may pursue or acquire such
corporate opportunity for itself or direct such corporate opportunity to another person.

Section 3. Allocation of Corporate Opportunities. In the event that a director or officer
of the Corporation who is also a partner, principal, director, officer, member, manager and/or

employee of Vestar or WCAS acquires knowledge of a potential transaction or matter which may
be a corporate opportunity for the Corporation or any of its subsidiaries and Vestar or WCAS,
neither the Corporation nor any of its subsidiaries shall have any expectancy in such corporate
opportunity unless such corporate opportunity is expressly offered to such person in his or her
capacity as a director or officer of the Corporation.




Section 4. Certain Matters Deemed Not Corporate Opportunities. In addition to and
notwithstanding the foregoing provisions of this ARTICLE ELEVEN, a corporate opportunity
shall not be deemed to belong to the Corporation if it is a business opportunity that the
Corporation is not financially able or contractually permitted or legally able to undertake, or that
is, from its nature, not in the line of the Corporation’s business or is of no practical advantage to
it or that is one in which the Corporation has no interest or reasonable expectancy.

Section 5. Agreements and Transactions with Vestar or WCAS. In the event that Vestar

or WCAS enters into an agreement or transaction with the Corporation or any of its subsidiaries,
a director or officer of the Corporation who is also a partner, principal, director, officer, member,
manager and/or employee of Vestar or WCAS, as applicable, shall have fully satisfied and
fulfilled the fiduciary duty of such director or officer to the Corporation and its stockholders with
respect to such agreement or transaction, if:

(a) Atthe time the parties entered into the transaction, such agreement or transaction was
fair to the Corporation of subsidiary thereof, and was made on terms that were no less favorable
to the Corporation than could have been obtained from a bona-fide third party; and either

) @ The agreement or transaction was approved, after being made aware of the
material facts of the relationship between each of the Corporation or subsidiary thereof and
Vestar or WCAS, as applicable, and the material terms and facts of the agreement or transaction,
by (A) an affirmative vote of a majority of the members of the Board of Directors of the
Corporation who are not persons or entities with a material financial interest in the agreement or
transaction (“Interested Persons”) or (B) an affirmative vote of a majority of the members of a
committee of the Board of Directors of the Corporation consisting of members who are not
Interested Persons; or

@ii)  The agreement or transaction was approved by an affirmative vote of a
majority of the shares of the Corporation's Common Stock entitled to vote, excluding Vestar or
WCAS, as applicable, and any Interested Person; provided that if no Common Stock is then
outstanding a majority of the voting power of the Corporation’s capital stock entitled to vote,
excluding Vestar, WCAS and any other Interested Person, as applicable.

Section 6. Amendment of this Article. Notwithstanding anything to the contrary
elsewhere contained in this Certificate of Incorporation, the affirmative vote of the holders of at
least 80% of the voting power of all shares of Common Stock then outstanding, voting together
as a single class, shall be required to alter, amend or repeal, or to adopt any provision
inconsistent with, this ARTICLE ELEVEN.

Section 7. Deemed Notice. Any person or entity purchasing or otherwise acquiring any
interest in any shares of the Corporation shall be deemed to have notice or and to have consented
to the provisions of this ARTICLE ELEVEN,

Section 8. Termination of this Article. This ARTICLE ELEVEN shall terminate
automatically and become void, without any further action by the Corporation, at such time as
WCAS and Vestar no longer own at least 20.0% in the aggregate of the issued and outstanding
Common Stock of the Corporation.




ARTICLE TWELVE

Notwithstanding any other provisions of this Certificate or any provision of law which
might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of the
holders of the capital stock required by law or this Certificate, the affirmative vote of the holders
of at least two-thirds (2/3) of the combined voting power of all of the then outstanding shares of
the Corporation eligible to be cast in the election of directors shall be required to alter, amend or
repeal ARTICLES EIGHT, TEN or FOURTEEN hereof, or this ARTICLE TWELVE, or any

provision thereof or hereof.

ARTICLE THIRTEEN

The Corporation reserves the right to amend, alter, change or tepeal any provision
contained in this Certificate, in the manner now or hereafter prescribed by statute, and all rights
conferred upon stockholders herein are granted subject to this reservation.

ARTICLE FOURTEEN

The Corporation expressly elects to be governed by Section 203 of the Delaware General
Corporation Law. Notwithstanding the terms of Section 203 of the Delaware General
Corporation Law, each of WCAS, Vestar and their respective affiliates shall not be deemed at
any time and without regard to the percentage of voting stock of the Corporation owned by
WCAS, Vestar or any of their respective affiliates, as applicable, to be an “interested
stockholder” as such term is defined in Section 203(c)(5) of the Delaware General Corporation

Law.
ARTICLE FIFTEEN

Whenever a compromise or arrangement is proposed between the Corporation and its
creditors or any class of them and/or between the Corporation and its stockholders or any class of
them, any court of equitable jurisdiction within the State of Delaware may, on the application in
a summary way of the Corporation or any creditor or stockholder thereof or on the application of
a receiver or receivers appointed for the Corporation under the provisions of Section 291 of Title
8 of the Delaware Code or on the application of trustees in dissolution or of any receiver or
receivers appointed for the Corporation under the provisions of Section 279 of Title 8 of the
Delaware Code, order a meeting of the creditors, and/or the shareholders or class of stockholders
of the Corporation, as the case may be, to be summoned in such manner as the said court directs.
If a majority in number representing three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization of the Corporation as a
consequence of such compromise or arrangement, the said compromise or arrangement and the
said reorganization shall, if sanctioned by the court to which the said application has been made,
be binding on all the creditors or class of creditors, and/or on all the stockholders, or class of
stockholders, of the Corporation, as the case may be, and also on this Corporation.
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CERTIFICATE OF INCORPORATION

mnimeofﬁnoorpmuﬁonis.Vﬂdemmnanws.Inc.(hadntﬁu
called the “Corporation”). R N
| ARTICLE TWO.

The addess of the Carporation's registered office in the state of Delaware is 2711
Centeeville Road, Suite 400, Wilnington, Delsware 19808, in the City of Wilmington, County of
New Castle. MWofthuMd&thmmsmCmpmy.

ARTICLE THREE .

The purpos eoftheC&por;ﬂnnismmgngein:nthfulactbrncﬁvityl‘Ot
mmmmyummmmmemc@mﬁmmam.
| o ARTICLE FOUR

Tho tota] aumber of shares which the Corporstion shall have the authority to issos-

" i5 One Thousand (1,000) sharee, all of which shall be sharee of Common Stock, with 2 par value
0£50.01 (One Ceat) per share. -

: Thcnmaandmﬂlingadd:euofﬂnincmpmisnfongwsz
Name Address
Laurs-Jayne Unso . Kirkiand & Ellis
: 153 Bast S3rd Street, 36th B,
" New York, NY 10022
ARTICLE SIX |

mmwmdupowumadofgmmdornpcalmuw,ampm
mybedthuv(iaebepuﬁdodinMBy-hw&

ARTICLE SEVEN
. mmmmmgl;dmwwMWVMbysmmsof&z
General Corporation Law of the Stats of Delaware.




ARTICLE EIGHT

' Wunmﬁemwamﬂeﬂm@m&m«aﬁmm
fta oreditors or any class of them and/or between the Corporation and its stockholders or any

4.9

class of them, myconrtqfaqnimbkjmindioﬁonwuhmﬂ)cSmcofDehwmmy,onme

applicatiop of any receiver or receivers appointed for the Corporation under'the provisions of
Section 291 of Title 8 of the Delsware Code or on the epplication of trustees in dissolution or of
wmwmmmhhmmmmhmﬁﬁm of Section 279 of
Title 8 of the Delaware Code, arder a meeting of the croditors or class of creditors, and/or the
stockholders or class of stockholders of the Carporatiom, as the case may be, to be summoned in
such munner as the said court divects. Ifa majority in mumber representing three-fourths in value
of the creditors or class of creditors, snd/ar of the stockholders or class of stockholders of the
Corporation, as the case may be, agree tv any voppromise or arrangement and to mny
reorganizstion of the Corporation a3 2 consequenos of such compromise or srrangement, the said
compgomise or arangement and the said reorganization hall, if sapctioned by the court 10 which
the said spplication has been mads; be binding on all the creditors or class of creditors, and/ar on
all the stockholders, or class of stockholders, of the Corporation, as the case may be, and also on
this Corporation.
ARTICLE NINE

Section 1. Niture of Indenity. Each pevson who was or is made a paty or is
threatened to be made a party to or is involved in any action, suit or proceeding, whother civil,
criminal, administrative or investigative (bereinafter & "procoeding™), by reason of the fact thst
m(mamdwm&hwlmwlﬁmmaMmoﬂiwofﬁe
Corporation or is or was sexving at the vequest of the Corporation as & director, officer,
employee, fiduciary, or agent of another corpoeation ar of a parinesship, joint venture, trust or
other enterprize, including service with respoct to employve benefit plans, whether the basis of
such procesding is alleged action in an official capacity as a director, officer, employes,
fiduciary or agent oc in aby other capacity while serving as a direstor, officer, employee,
fiduciary or agent, shall be indemnified and held harmless by the Carporation to the fullest extent
which it is empowered to do so by the DGCL, as the sane exists or mxy hereafier bo amended
(but, in the caso of any suvh ssendment, anly to the extent that such amendment peernits the
Corporation to provide broader indemification yights than said law permitted the Corporation to
provide prior to such emendment) against all expense, lisbility and loss (including attarneys' foes
actually and reasonably incwred by such pesson in comnection with quch proceeding and such
indenmification shall hnure to the bemefit of his or her beirs, executors and adminigtrators;
provided, however, that, except as provided in Soction 2 of this Axticle Nine, the Carporation
shall indemnify smy such person sccldng indemmification in connection with a procesding
inltizted by auch person only if such procesding was anthorized by the Board of Directazs of the
Corporation. The right to indemmification conferred in this Axticle Nine shall be a contract right
~ and, subject to Sections 2 and 5 of this Article Nins, shell inclode the right to payment by the

Corporation of the expenses incured in defending sny such proceeding in advance of its fingl
disposition. Ths Corporstion may, by sction of the Board of Directors, provide indemnification
to eaployees and agents of the Corporation with the same scope and effect as the foregoing
indemnification of direotors and officers.
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court of competent jurisdiction. Snchpmon'scomand@wesincmedincomccﬁonvﬁth
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also be indemnified by the Corporation. Tt ¢hall be & defenss to any such action (other than an
mﬁmbmuglnmmmmeadﬁmfoxmsumcmedhdefmdingmypmmdingmadvme
dmmmwmmmmnmmﬁmy,mmmmm

'on)thatﬂmehimaﬂihumtn?ﬁthamwd! of conduct which make it permissible

Dhem,mdepmdcntlemmmaehormmddwwcm)mnhncmmmwmtmm
sq;pliublemmdofoondua,ahanbcndaﬁmew&cwdmmaedeapmmyﬁmmm
claimant has not met the spplicablo standard of condnot.

Section 3. WMM‘mﬁmmhdmniﬁmﬁmandme
paymem of expenses incurred in defending a procoeding in advence of its final disposition
confamdinthisArﬁclcN'moahllmbawhﬁvoofmyoth&ﬂg}twhinhmymonmy
hzvcahauﬁetacquiremdamymmwlﬁonofthacezﬁﬁm of incorporation, by-law,
mmmﬁmwa&mm&wmnmm.

Section 4. Ingurance. TheCozpmmiunmypnrchnsenndmaintaininmmeoﬁ
itsownbohﬂfmd’mbehalfofmypwomwhoisnrwasadirwmx,ofﬁcer,anploymﬁduciuy,
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mﬂommagmﬁmmmmﬁmwmﬁp.jomVWMmmma
meﬁnhﬂlxyumdngdmﬁmahamdinmedbymmorhminmymchc&pwim
whether or not the Corporation wonld have mcpawamindmnifysuchp'monpgdmwh
Jisbitity upder this Axticle Nine. , . A

Section 5. Exocnses. Expénses incurred by any person described in Section 1 of
wmthmummuwdbymcmpmﬁminmmomm

' sﬁmldimodﬁ&mlmothuwikcdamudmdbyﬂmbdofmmms
spedﬁcasoupmmdmofmmduuﬁnsbyormbehnlfofmdhmrmoﬁwmmpay
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Section 7. Contract Richte. The provisions of this Article Nino shall be deemed
wbegmmbmmmmﬁmmdmhdkwtumoﬁcuwhnmhmy
mmtyamyﬁmwﬁleﬁﬁnmmmmmtmmm of the DGCL or
other gppliceble law are in effect, and any repeal or modification of this Axticle Nino or any sch
lawshaﬂnotaﬁ‘octmyrightsuobﬁpﬁmuthmmkﬁngwhhmpwtto any state of facts or
proceeding then existing. .

ﬂ Section 8. Merger or Consolidation For purposes of this Article Nine, references
m”&aCapamﬁon“:hgninchldn.inaddiﬁontothemnlﬁngoorpomﬁon. any constituent
cmpmﬁm(indudhgmymsﬁmunofamsﬁhmt)ahmbedinamoﬁdaﬁm or merger
wﬁ&,ﬁhnmmmm&wom&mmdpowmdm&uﬁtywm
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such constituent corparation as & director, officer, employes o« agent of another corporation,
meﬁp.jmmmnmmmwmdiqmp same position under this
A:dnleNlnowimmppctmﬂ:omu!ﬁngorsm&vingompmﬁonuhaorahawonldhavewi!h
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ARTICLE TEN

Tthaxpotaﬁonhubbydhxﬁmms,to&wﬁmaeomntpqmimdehw(u
contemplated by Section 102(b)X7) of the DGCL) the pessons) liability of any person who sarves
undkwtowofﬂmCapmﬁmmﬂmCmdonmd/orm'smkholdmﬁxmmmdamges
ﬁ;rbruchnfﬁdnduydmynsam,mvﬂedmmhMcblownotdimﬁmor}imit
the Yability of a director: (i) for any breach of the director’s duty of loyalty to the Corparation or
its stookholders; (u')fmncmoromiasionswingoodhhhorwhichiuvo}veinwnﬁonﬂ
miswndnctorahqwingviohﬁonofhw;(iﬁ)\m&rSocﬂm 174 of the DGQCL; or (iv) for any
transaction from which the directar degived an improper personal benefit; provided further,
howcver,muifinﬂ:cm&oDGCLumded;umodiﬁud(inolnding,butnnﬂimiwdm,
Section lﬂZ(a)(?))eopamitthzelinﬁmﬂnnof!bzpmmlliabiﬁty of a director of the
CorpmaﬁonmnmmmmwmhmdmmmemimnoﬂhhkﬁckTm
shall bo dsemed to be sutomatically amended to provide for the elimination of the parsonal
BabﬂhyofﬁncﬁmmnofmCmpmﬁmmmchmmms&ﬁclchth
eliminate or fimit the Lisbility of a director for any ect or omission occurring prior to the date
when this Article Ten becomes effective.
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A CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

ALLTEL Communication, Inc., a corporation organized and existing under and by

virtue of the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of ALLTEL Communication, Inc., by the
unanimous written consent of its members, filed with the minutes of the board, duly adopted
resolutions setting forth a proposed amendment to the Certificate of Incorporation of said

corporation, declaring said amendment to be advisable and calling a meeting of the

stockholders of said corporation for consideration thereof. The resolution setting forth the

proposed amendment is as follows:

RESOLVED, That the Certificate of Incorporation of this corporation be
amended by changing the First Article thereof so that, as amended said Article
shall be and read as follows:

“The name of the Corporation is ALLTEL Communications, Inc.”

SECOND:  That thereafter, pursuant to resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly called and held, at which

meeting the necessary number of shares as required by statute were voted in favor of the

amendment.



THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said ALLTEL Communication, Inc. has caused this
certificate to be signed by J. Scott Chesbro, its President, this __30th___ day of _Qctober ,
1996.

ALLTEL Communication, Inc.

o AL

amé J. Scott Chesbro
Title: President
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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

ALLTEL Long Distance, Inc., a corporation organized and existing under and by

virtue of the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of ALLTEL Long Distance, Inc., by the
unanimous written consent of its members, filed with the minutes of the board, duly adopted
resolutions setting forth a proposed amendment to the Certificate of Incorporation of said
corporation, declaring said amendment to be advisable and calling a meeting of the
stockholders of said corporation for consideration thereof. The resolution setting forth the

proposed amendment is as follows:

RESOLVED, That the Certificate of Incorporation of this corporation be
amended by changing the First Article thereof so that, as amended said Article
shall be and read as follows:

“The name of the Corporation is ALLTEL Communication, Inc.”

SECOND:  That thereafter, pursuant to resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly called and held, at which
meeting the necessary number of shares as required by statute were voted in favor of the

amendment.



THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said ALLTEL Long Distance, Inc. has caused this
certificate to be signed by Michael T. Flynn, its President, this _ 20th  day of

June , 1996.

ALLTEL Long Distance, Inc.

ey

ame: Michael T.
Title: President

By:
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CERTIFICATE OF INCORPORATION
OF
ALLTEL LONG DISTANCE, INC.

The undersigned, desiring to form a corporation for profit under Delaware General

Corporation Law, does hereby certify:

FIRST. The name of the Corporation is ALLTEL Long Distance, Inc.

SECOND. The address of the Corporation’s registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of New

Castle, and the name of its registered agent at that address is The Corporation Trust Company.

THIRD. The nature of the business or purpose to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized

under the General Corporation Law of Delaware.

FOURTH. The total number of shares of stock which the Corporation shall have

authority to issue is 1,000 shares of Common Stock, and the par value of each of such shares

1s $1.00.

FIFTH. The name and mailing address of the incorporator are as follows:

NAME MAILING ADDRESS
Stephen B. Rowell One Allied Drive

Little Rock, Arkansas 72202



SIXTH. Each person who was or is made a party or is threatened to be made a party
to or is involved in any action, lawsuit, or proceeding, whether civil, criminal, administrative,
or investigative (hereinafter a “proceeding”), by reason of the fact that he, or a person of
whom he is the legal representative, is or was a director, officer, employee, or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation or of a partnership, joint venture, trust, or other
- enterprise, including service with respect to employee benefit plans, whether the basis of such
proceeding is alleged action in an official capacity as a director, officer, employee, or agent
or in any other capacity while serving as a director, officer, employee or agent, shall be
indemnified and held harmless by the Corporation to the fullest extent authorized by

the Delaware General Corporation Law, as from time to time in effect.

SEVENTH. The Corporation reserves the right to amend, alter, change, or repeal any
provision contained in this certificate of incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders herein are granted subject to

this reservation.

THE UNDERSIGNED, being the incorporator, for the purpose of forming a corporation

in accordance with the General Corporation Law of the State of Delaware, does make this



certificate of incorporation, hereby declaring and certifying that the facts herein stated are

true, and accordingly has hereunto set his hand on August 16, 1995.

\’% PR ey

g ephen B. Rowel]

STATE OF ARKANSAS)
) SS
COUNTY OF PULASKI)
BE IT REMEMBERED that, on August 16, 1995, personally came before me, a
Notary Public for the State of Arkansas, Stephen B. Rowell, the party to the foregoing

certificate of incorporation, known to me personally to be such, and acknowledge the said

certificate to be his act and deed and that the facts therein stated are truly set forth.

GIVEN under my hand and seal of office the day and year aforesaid.

‘|

y R

NOTARY PUBLIC
SO [ RoosHl




S

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 THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "ALLTEL LONG

DISTANCE, INC.", E,:Eﬁﬁbﬁ IN THIS-OFFICE ©ON.THE SIXTEENTH DAY OF

Edward . Freel, Secretary of State

AUTHENTICATION:
2534400 8100 7790306

DATE:
960012931 01-16-96
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CERTIFICATE OF INCORPORATION
OF
ALLTEL LONG DISTANCE, INC.

The undcrsigned, desiring to form a corporation for profit under Dclawarc Genceral

Corporation T.aw, docs hereby certify:
FIRST. The name of the Corporation is ALLTEL Long Distance, Inc.

SECOND. The address of thc Corporation’s registered office in the State of Delaware 15
Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of New

Castle, and the name of its registered agent at that address is The Corporation Trust Company.

THIRD. The nature of the business or purpose to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized

under the General Corporation Law of Delaware.

FOURTH. The total number ot shares o[ stock which the Corporation shall have
authority to issue is 1,000 shares of Common Stock, and the par valuc of each of such shares

is $1.00.

FIFTH. The name and mailing address of the incorporator are as follows:
NAME MAILING ADDRESS

Stephen B. Rowel} One Allied Drive
Little Rock, Arkansas 72202



08/16/95 13:51 yoy ALLTEL REG/LEGAL ool

SIXTH. Each person who was or is made a party or is threatened to be made a party
10 or is involved in any action, lawsuit, or proceeding, whether civil, criminal, administrative,
ot investigative (hereinafter a “proceeding™), by reason of the fact that he, or a person of
whom he is the Icgal representative, 1s or was a director, officer, employee, or agent of the
Corporation or i3 or was serving at the request of the Corporation as a director, ollicer,
employee, or agent of another corporativn or of a partnership, joint venture, trust, or other
enterprise, including service with respect to employee benefit plans, whether the basis of such
proceediny is alleged action in an official capacity as a director, officer, employee, or agent
or in any other capacity while serving as a director, officer, cmployee or agent, shall be

indemnified and held harmless by the Corporation to the fullest extent authorized by

the Delaware General Corporation Law, as from time to time in effect.

SEVENTH. The Corporation reserves the right to amend, alter, change, or repeal any
provision contained in this certificate of incorporation, in the manner now or hercafter
prescribed by statute, and all rights conferred upon stockholders herein are granted subject to

this reservation.

THE UNDERSIGNED, being the incorporator, for the purpose of forming a corporation

in accordance with thc General Corporation Law of the State of Delaware, does make this
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certificate of incorporation, hercby declaring and certifying that the facts herein stated are

g b e

ephen B. Rowell

true, and accordingly has hereunto set his hand on August 16, 1995.

STATE OF ARKANSAS)
) S8
COUNTY OF PULASKI)
BE IT REMEMBERED that, on August 16, 1995, personally came before me, a
Notary Public for the State of Arkansas, Stephen B. Rowell, the party to the foregoing

certificate of incorporation, known to me personally to be such, and acknowledge the said

certificate to be his act and deed and that the facts therein stated are truly set forth.

GIVEN under my hand and seal of office the day and year aforesaid.

N %TARY PUBLIC

O T meRoe

“weal? CONT



