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I, Cathy Cox, the Secretary of State of the State of Georgia, do
hereby certify under the seal of my office that the attached
documents are true and correct copies of documents filed under the
name of

BELLSOUTH CORPORATION
A DOMESTIC PROFIT CORPORATION

Said entity was formed in the jurisdiction set forth above and has
filed in the Office of Secretary of State on the date set forth
above its certificate of limited partnership, articles of
incorporation, articles of association, articles of organization
or application for certificate of authority to transact business
in Georgia.

This certificate is issued pursuant to Title 14 of the Official
Code of Georgia Annotated and is prima-facie evidence of the
existence or nonexistence of the facts stated herein.

Cathy Qox
Secretary of State
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PARANET CORPORATION SERVICES, INC.
EILEEN CHADDOCK

3761 VENTURE DRIVE, SUITE 260
DULUTH GA 30096

CERTIFICATE OF MERGER

I, Cathy Cox, the Secretary of State of the Georgia, do hereby issue this
certificate pursuant to Title 14 of the Official Code of Georgia annotated
certifying that articles or a certificate of merger and fees have been filed
regarding the merger of the below entities, effective as of the date shown above.
Attached is a true and correct copy of the said filing.

Surviving Entity:
BELLSOUTH CORPORATION, A GEORGIA CORPORATION

Nonsurviving Entity/Entities:
BELLSOUTH VALUE ADDED SERVICES HOLDINGS, INC., A DELAWARE CORPORATION

:.
CATHY COX l

SECRETARY OF STATE
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CERTIFICATE OF MERGER
OF
BELLSOUTH CORPORATION 2| AFDD
| A GEORGIA CORPORATION
- AND
BELLSOUTH VALUE ADDED SERVICES HOLDINGS, INC. l(’(‘ (0233
A DELAWARE CORPORATION

It is hereby certified, pursuant to the provisions of Section 14-2-1105 and
Section 14-2-1107 of the Georgia Business Corporation Code, that:

1.

The constituent business corporations participating in the merger herein certified
are:

(i  BellSouth Corporation, which was incorporated under the laws of the
State of Georgia on October 13, 1983; and

(i)  BellSouth Value Added Services Holdings, Inc., which was incorporated
under the laws of the State of Delaware on March 13, 1996 and qualified to transact
business within the State of Georgia on March 14, 1996 under the name of BellSouth
Long Distance Holdings, Inc. and which then changed its name to BellSouth Value
Added Services Holdings, Inc. in Delaware on March 15, 1999 and in Georgia on April
14, 1999. '

2.

The merger of BellSouth Value Added Services Holdings, Inc., a Delaware
corporation, with and into BellSouth Corporation, a Georgia corporation, is permitted by
the General Corporation Law of the State of Delaware and by the Georgia Business
Corporation Code and has been authorized in compliance with said laws.

3.

The name of the surviving corporation in the merger herein certified is BellSouth
Corporation, a Georgia corporation (the "Surviving Corporation”), which shall continue
its existence as said Surviving Corporation as BellSouth Corporation upon the effective
date of said merger. :

4. :

.
-2
- -

The merger herein certified shall be effective as of the close of business on May
31, 2001.



5.

The Articles of Incorporation of BellSouth Corporation, the Georgia corporation,
shall continue to be the Articles of Incorporation of said Surviving Corporation until
further amended and changed pursuant to the provisions of the Georgia Business

Corporation Code.
6.

The executed Agreement and Plan of Merger between the aforesaid constituent

corporations is on file at the principal place of business of the aforesaid Surviving
Corporation, the address of which is as follows: Suite 19A01, 1155 Peachtree Street.

N.E., Atlanta, Georgia 30309-3610.
7.

A copy of the aforesaid Agreement and Plan of Merger shall be furnished by the
aforesaid Surviving Corporation, on request and without cost, to any stockholder of

each of the aforesaid constituent corporations.
8.

The merger was duly approved by the Board of Directors of BellSouth
Corporation, the Georgia corporation, on April 23, 2001. Shareholder approval was not

required for BellSouth Corporation. The merger was duly approved by the Sole
Shareholder and the Board of Directors of BellSouth Value Added Services Holdings,

Inc., the Delaware corporation, on April 23, 2001.

Dated: April 26, 2001.

B o8

Marcy A a s
Assistant Corporate Secretary

BELLSOUTH CORPORATION, a Georgia
Corporation, Surviving Corporation

By: ,Z/%&,Z/

R. M. Dykes, Chief Financial Officer
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[Corporate Seal]
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CERTIFICATE OF OFFICER
PURSUANT TO SECTION 14-2-1105.1(a) OF
_ THE GEORGIA BUSINESS CORPORATION CODE

Pursuant to the provisions of Section 14-2-1105.1(a) of the Georgia Business
Corporation Code, the undersigned, the Assistant Corporate Secretary for BellSouth
Corporation, a Georgia corporation, hereby certifies that the request for publication of a

notice of merger and payment therefore will be made as required by Section 14-2-
1105.1(b).

The undersigned officer has caused this certificate to be duly executed the 30th
day of May, 2001.

BELLSOUTH CORPORATION

Marcy A. Bass
Assistant Corporate Secretary
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BELLSOUTH CORPORATION

JOYCE C. IRVINE - LEGAL DEPT.
1155 PEACHTREE STREET, N.E.
ATLANTA GA 303093610

CERTIFICATE OF MERGER

[

1, Cathy Cox, the Secretary of State of the Georgia, do hereby issue this
certificate pursuant to Title 14 of the oOfficial Code of Georgia annotated
certifying that articles or a certificate of merger and fees have been filed
regarding the merger of the below entities, effective as of the date shown above.
Attached is a true and correct copy of the said filing.

surviving Entity:
BELLSOUTH CORPORATION, A GEORGIA CORPORATION

Nonsurviving Entity/Entities:
BELLSOUTH CARRIER PROFESSIONAL SERVICES HOLDINGS, INC., A DELAWARE CORPORATION

CATHY COX -

SECRETARY OF STATE

BRert 0199,
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CERTIFICATE OF MERGER
OF
BELLSOUTH CORPORATION
A GEORGIA CORPORATION .
E AND -
BELLSOUTH CARRIER PROFESSIONAL SERVICES HOLDINGS, INC.
K 43049 A DELAWARE CORPORATION

It is hereby certified, pursuant to the provisions of Section 14-2-1 105 and
Section 14-2-1107 of the Georgia Business Corporation Code, that:

1.

The constituent business corporations participating in the merger herein certified
are:

(1) BellSouth Corporation, which was incorporated under the laws of the
State of Georgia on October 13, 1983: and

(i) BeliSouth Carrier Professional Services Holdings. Inc.. which was
incorporated under the laws of the State of Delaware on July 15, 1999, and which was
qualified to transact business within the State of Georgia on July 20, 1999.

2.

The merger of BellSouth Carrier Professional Services Holdings, Inc.. a
Delaware corporation, with and into BellSouth Corporation, a Georgia corporation. is
permitted by the General Corporation Law of the State of Delaware and by the Georgia
Business Corporation Code and has been authorized in compliance with said laws.

3.

The name of the surviving corporation in the merger herein certified is BellSouth
Corporation, a Georgia corporation (the "Surviving Corporation”), which shall continue
its existence as said Surviving Corporation as BellSouth Corporation upon the effective
date of said merger.

4.

The merger herein certified shall be effective as of the close of business on April
30, 2001

:
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5.

The Articles of Incorporation of BellSouth Corporation, the Georgia corporation.
shall continue to be the Articles of Incorporation of said Surviving Corporation until
further amended and changed pursuant to the provisions of the Georgia Business

Corporation Code.

6.

" The executed Agreement and Plan of Merger between the aforesaid constituent
corporations is on file at the principal place of business of the aforesaid Surviving
Corporation, the address of which is as follows: Suite 18A01, 1155 Peachtree Street

N.E., Atlanta, Georgia 30309-3610.

7.

A copy of the aforesaid Agreement and Plan of Merger shall be furnished by the
aforesaid Surviving Corporation, on request and without cost, to any stockholder of
each of the aforesaid constituent corporations.

8.

The merger was duly approved by the Board of Directors of BellSouth
Corporation, the Georgia corporation, on April 23, 2001. Shareholder approval was not
required for BellSouth Corporation. The merger was duly approved by the Sole
Shareholder and the Board of Directors of BellSouth Carrier Professional Services
Holdings Inc.. the Delaware corporation. on April 23. 2001.

Dated April 26. 2001.

At

>,
\.
’

Marcy A. Bags
Assistant Corporate Secretary

[Corporate Seal]

BELLSOUTH CORPORATION, a Georgia
Corporation, Surviving Corporation

By: /(/%ééw

R M. Dykes. Chief Financial Officer

L
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BELLSOUTH CORPORATION

JOYCE C. IRVINE - LEGAL DEPT.
1155 PEACHTREE STREET, N.E.
ATLANTA GA 303093610

CERTIFICATE OF MERGER

I, Cathy Cox, the Secretary of State of the Georgia, do hereby issue this
certificate pursuant to Title 14 of the Official Code of Georgia annotated
certifying that articles or a certificate of merger and fees have been filed
regarding the merger of the below entities, effective as of the date shown above.
Attached is a true and correct copy of the said filing.

Surviving Entity:
BELLSOUTH CORPORATION, A GEORGIA CORPORATION

Nonsurviving Entity/Entities:
BELLSOUTH EC HOLDINGS, INC., A DELAWARE CORPORATION

&@L‘ (ﬂi ,QS(Q
CATHY COX

SECRETARY OF STATE

B are 0198}
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CERTIFICATE OF MERGER

BELLSOUTH CORPORATION ‘
A GEORGIA CORPORATlON -
AND

BELLSOUTH EC HOLDINGS, INC.
o Ke10977 A DELAWARE CORPORATION

Itis hereby Certified, Pursuant to the Provisions of Section 1 4-2-1105 ang
Secfion 14-2.1107 of the Georgia Business Corporation Code, that-

its &istence ag said Surviving Corporation
date of said merger.

tion upon the effective



CERTIFICATE OF OFFICER
PURSUANT TO SECTION 14-2-1105.1(a) OF
THE GEORGIA BUSINESS CORPORATION CODE

Pursuant to the provisions of Section 14-2-1105.1(a) of the Georgia Business
Corporation Code, the undersigned, the Assistant Corporate Secretary for BellSouth
Corporation, a Georgia corporation, hereby certifies that the request for publication of a
notice of merger and payment therefore have been made as required by Section 14-2-

1105.1(b).

The undersigned officer has caused this certificate to be duly executed the 21th
day of April, 2001.

BELLSOUTH CORPORATION

Marcy A. Bgss
Assistant Corporate Secretary




CERTIFICATE OF OFFICER
PURSUANT TO SECTION 14-2-1105.1(a) OF
THE GEORGIA BUSINESS CORPORATION CODE

—  Pursuant to the provisions of Section 14-2-1105.1(a) of the Georgia Business
Corporation Code, the undersigned, the Assistant Corporate Secretary for BellSouth
Corporation, a Georgia corporation, hereby certifies that the request for publication of a
notice of merger and payment therefore have been made as required by Section 14-2-
1105.1(b). '

The undersigned officer has caused this certificate to be duly executed the Z27th
day of April, 2001.

BELLSOUTH CORPORATION

By: @m\, Q %UA——

Marcy A./Bass
Assistant Corporate Secretary

e
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BELLSOUTH CORPORATION

JOYCE C. IRVINE - LEGAL DEPT.
1155 PEACHTREE STREET, N.E.
ATLANTA GA 303093610

CERTIFICATE OF MERGER

I, Cathy Cox, the Secretary of State of the Georgia, do hereby issue this
certificate pursuant to Title 14 of the Official Code of Georgia annotated
certifying that articles or a certificate of merger and fees have been filed
regarding the merger of the below entities, effective as of the date shown above.
Attached is a true and correct copy of the said filing.

Surviving Entity:
BELLSOUTH CORPORATION, A GEORGIA CORPORATION

Nonsurviving Entity/Entities:
BELLSOUTH INTERNATIONAL NETWORK HOLDINGS, INC., A DELAWARE CORP

> y >
E 0O
CATHY COX

SECRETARY OF STATE

BRATY (D1.98)
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CERTIFICATE OF MERGER
OF
BELLSOUTH CORPORATION
A GEORGIA CORPORATION :
- AND -
J BELLSOUTH INTERNATIONAL NETWORK HOLDINGS, INC.
- 1% ' A DELAWARE CORPORATION

itis hereby certified, pursuant to the provisions of Section 14-2-1105 and
Section 14-2-1107 of the Georgia Business Corporation Code, that:

1.

The constituent business corporations participating in the merger herein certified
are:

(1) BellSouth Corporation, which was incorporated under the laws of the
State of Georgia on October 13, 1983, and

(i) BellSouth International Network Holdings, Inc., which was incorporated
under the laws of the State of Delaware on July 15, 1998.

2

The merger of BellSouth International Network Holdings, Inc., a Delaware
corporation, with and into BellSouth Corporation, a Georgia corporation, is permitted by
the General Corporation Law of the State of Delaware and by the Georgia Business
Corporation Code and has been authorized in compliance with said laws.

3.

The name of the surviving corporation in the merger herein certified is BellSouth
Corporation, a Georgia corporation (the "Surviving Corporation"), which shall continue
its existence as said Surviving Corporation as BellSouth Corporation upon the effective
date of said merger.

4.

The merger herein certified shall be effective as of the close of business on April
30, 2001. :

40 d



5.

The Articles of Incorporation of BeliSouth Corporation, the Georgia corporation,
shall continue to be the Articles of incorporation of said Surviving Corporation until
further amended and changed pursuant to the provisions of the Georgia Business
Corporation Code.

- ‘ 6.

The executed Agreement and Plan of Merger between the aforesaid constituent
corporations is on file at the principal place of business of the aforesaid Surviving
Corporation, the address of which is as follows: Suite 19A01, 1155 Peachtree Street,
N.E., Atlanta, Georgia 30309-3610.

7.

A copy of the aforesaid Agreement and Plan of Merger shall be furnished by the
aforesaid Surviving Corporation, on request and without cost, to any stockholder of
each of the aforesaid constituent corporations.

8.

The merger was duly approved by the Board of Directors of BellSouth
Corporation, the Georgia corporation, on April 23, 2001. Shareholder approval was not
required for BellSouth Corporation. The merger was duly approved by the Sole
Shareholder and the Board of Directors of BellSouth International Network Holdings,
Inc.. the Delaware corporation, on April 23, 2001.

Dated: April 26, 2001.

BELLSOUTH CORPORATION, a Georgia
Corporation, Surviving Corporation

By: W ZQL

R. M. Dykes, Chief Financial Officer

Marcy A. Bass
Assistant Corporate Secretary

{Corporate Seal]



CERTIFICATE OF OFFICER
PURSUANT TO SECTION 14-2-1105.1(a) OF
THE GEORGIA BUSINESS CORPORATION CODE

Pursuant to the provisions of Section 14-2-1105.1(a) of the Georgia Business
Corporation Code, the undersigned, the Assistant Corporate Secretary for BellSouth
Corporation, a Georgia corporation, hereby certifies that the request for publication of a

notice of merger and payment therefore have been made as required by Section 14-2-
1105.1(b).

The undersigned officer has caused this certificate to be duly executed theZ7 th
day of April, 2001.

BELLSOUTH CORPORATION

By: g, Q/%Lﬁ"r—

Marcy A. Bass
Assistant Corporate Secretary
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BELLSOUTH CORPORATION
PRISCILLA SINGLETON

ROOM 19A01, 1155 PEACHTREE ST.
ATLANTA, GA 303093610

CERTIFICATE OF CORRECTION

1, Cathy Cox, the Secretary of State and the Corporations Commissioner of the
State of Georgia, do hereby certify under the seal of my office that

BELLSOUTH CORPORATION
A DOMESTIC PROFIT CORPORATION

has filed articles of correction in the Office of the Secretary of State and
has paid the required fees as provided by Title 14 of the Official Code of
Georgia Annotated. Attached hereto is a true and correct copy of said articles
of correction.

WITNESS my hand and official geal in the City of Atlanta and the State of
Georgia on the date set forth above.

DM@ anem R M

Cathy Cox
Secretary of State
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ARTICLES OF CORRECTION
OF
BELLSOUTH CORPORATION

. .To the Secretary of State
State of Georgia

Pursuant to the provisions of the Georgia Business Corporation Code, the
Corporation hereinafter named (the “Corporation”) does hereby adopt the
following Articles of Correction.

1. The name of the Corporation is BellSouth Corporation.
2. Articles of Amendment were filed on January 12, 2001.

3. Article 3 of the Articles of Amendment filed on January 12, 2001 is not
accurate.

4. Article 3 of the Articles of Amendment filed on January 12, 2001 is hereby
amended as follows:

The amendments herein provided for were adopted by the
Board of Directors of the Corporation on September 25, 2000
and were duly approved by the shareholders of the Corporation
on December 5, 2000 in accordance with the provisions of
Section 14-2-1003 of the Georgia Business Corporation Code.

Qo

Marcy A. B@
Senior Corporate Counsel and
Assistant Secretary

Executed on February 2, 2001.

\
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Secretary of State DOCKET NUMBER : 010120872
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BELLSOUTH CORPORATION

MARCY A. BASS

1155 PEACHTREE ST., NE, SUITE 1800
ATLANTA, GA 303093610

CERTIFICATE OF RESTATED ARTICLES OF INCORPORATION

I, Cathy Cox, the Secretary of State and the Corporations Commissioner of the State of
Georgia, do hereby certify under the seal of my office that the articles of
incorporation of

BELLSOUTH CORPORATION
A DOMESTIC PROFIT CORPORATION

have been duly restated and amended by the filing of articles of restatement in the
Jffice of the Secretary of State and by the paying of fees as provided by Title
14 of the Official Code of Georgia Annotated. Attached hereto is a true and
correct copy of said articles of restatement.

WITNESS my hand and official seal in the City of Atlanta and the State of Georgia on
the date set forth above. ‘

G R A A 0 O

‘l
A0

Cathy Cox
Secretary of State
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ARTICLES OF AMENDMENT
TO THE
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BELLSOUTH CORPORATION

To the Secretary of State
State of Georgia

Pursuant to Section 14-2-1003 of the Georgia Business Corporation
Code. BellSouth Corporation (the “Corporation™) delivers these Articles of
Amendment to the Amended and Restated Articles of Incorporation of the
Corporation to the Secretary of State of Georgia for filing.

1.
The name of the Corporation is BellSouth Corporation.
2.

Article 5 of the Amended and Restated Articles of Incorporatic(in of -
the Corporation is hereby amended by deleting the first two paragraphs thereef .
and substituting therefor the text of the amendments attached hereto as Exhibit A —
and incorporated by reference herein. T

3. ".; €2

The amendments herein provided for were adopted by the Board of
Directors of the Corporation on September 25, 2000 and were duly approved by
the shareholders of the Corporation on December 6, 2000 in accordance with the
provisions of Section 14-2-1003 of the Georgia Business Corporation Code.

IN WITNESS WHEREOF, the Corporation has caused these
Articles of Amendment to be executed by its duly authorized officer, this 5" day
of January, 2001.

BELLSOUTH CORPORATION

By: AADULA (Jv IB)JY&——:

Name: Marc¥ A. Bass
Title: Senior Corporate Counsel and
Assistant Corporate Secretary




Exhibit A

The aggregate number of shares which the Corporation is authorized to
issue is 8.75 billion shares, of which 8.65 billion shares shall be designated
«Common Stock™ and have a par value of $1 per share and 100,000,000 shares
shall be.designated “First Preferred Stock” and have a par value of $1 per share.
=~ The number of authorized shares of any class or classes may be increased
or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of shares of stock having a majority of the votes
entitled to be cast by the holders of all shares, voting together as a single voting
group. and without a vote of the holders of any class or series of stock, voting as a
separate voting group. unless a vote of any such holders is required pursuant to the
terms of such class or series or by law.

The following is a description of the voting powers, preferences,
designations, rights, qualifications, limitations and restrictions of the Common
Stock:

All shares of Common Stock shall be identical except that the Board of
Directors of the Corporation is expressly authorized and empowered to create
from the unissued Common Stock one or more series and prior to the issuance of
any of such shares in any particular series. to fix and determine. in the manner
provided by law. the voting powers, preferences. designations, rights,
qualifications. limitations or restrictions of shares of such series, permitted by law
and these Articles of Incorporation. Each share of Common Stock within an
individual series shall be identical in all respects with the other shares of such
series, but each series may have voting powers, preferences, designations, rights.
qualifications, limitations or restrictions different from those of any other series.

After the Board of Directors of the Corporation has established a series in
accordance with applicable law and the terms of these Articles of Incorporation
and unless otherwise specifically provided in the original Articles of Amendment
establishing such series, the Board of Directors may at any time and from time to
time increase or decrease the number of shares contained in such series (but not
below the number of shares thereof then issued) in accordance with applicable
law.

Except as otherwise provided by law or by any provision of the Articles of
Incorporation and subject to all the rights of any outstanding First Preferred Stock.
the Common Stock shall together have unlimited voting rights and beZentitled to
receive the net assets of the Corporation upon dissolution. Such voting rights and

rights upon dissolution may be allocated among one or more series of Common



Stock pursuant to the terms of such series as fixed or as determined by the Board
of Directors in the manner permitted by law and these Articles of Incorporation. 1f
at any time there shall be outstanding shares of only one series of Common Stock
or only shares having identical rights with all other outstanding shares of Common
Stock, such shares shall together have all such voting rights and rights upon
dissolution.

" The Common Stock of the Corporation as authorized by these Articles of
Incorporation prior to the effectiveness of any Articles of Amendment to these
Articles of Incorporation adopted by the Board of Directors creating and
designating one or more series of Common Stock (the “Old Common Stock™) shall
be convertible into a new series of Common Stock designated as “BellSouth
Corporation — BLS Group Common Stock” (the “BLS Group Stock”) as follows.
Upon the effectiveness of such Articles of Amendment creating the BLS Group
Stock with voting powers, preferences, designation, rights, qualifications,
limitations and restrictions as described in the proxy statement dated October 6.
2000. a copy of which shall be made available by the Corporation at any time on
request to the holder of any share of Old Common Stock, each share of the
Corporation’s Old Common Stock outstanding at such time or held in the treasury
of the Corporation shall be automatically redesignated, reclassified and converted
into one share of BLS Group Stock.

[ 34
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BELLSOUTH CORPORATICN
JOYCE CLOWER IRVINE
1155 PEACHTREE ST.,NE
ATLANTA GA 303093610

CERTIFICATE OF MERGER

I, Cathy Cox, the sSecretary of State of the Georgia, do hereby issue this
certificate pursuant to Title 14 of the Official Code of Genrgia annotated
certifying that articles or a certificate of merger and fees have been filed
regarding the merger of the below entities, effective as of the date shown above.
Attached is a true and correct copy of :the said filing. S

Surviving Entity:
BELLSOUTH CORPORATION, A GEORGIA CORPORATION

Nonsurviving Entity/Entities:
BELLSOUTH CAPITAL FUNDING CORPORATION, A GEORGIA CORPORATION
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CERTIFICATE OF MERGER

~ - OF N r‘} , " .7
BELLSOUTH CAPITAL FUNDING CORPORATION. /f (( 352(/ 2
A GEORGIA CORPORATION.

INTO - 5 22
BELLSOUTH CORPORATION. 3;(- Lj’ - ) R —)33)

A GEORGIA CORPORATION

It is hereby certified, pursuant to the provisions of Section 14-2-1101 et seq. of
the Georgia Business Corporation Code, that:

1.
The constituent business entities participating in the merger herein certified are:

(i) BellSouth Capital Funding Corporation, which was incorporated under the
laws of the State of Georgia on May 22, 1987: and,

(i)  BellSouth Corporation, which was incorporated under the laws of the
State of Georgia on October 13, 1983.

2.

The merger of BellSouth Cagpital Funding Corporation, a Georgia corporation,
with and into BellSouth Corporation, a Georgia corporation, is permitted by the Georgia
Business Corporation Code and has been authorized in compliance with said laws.

3.

The name of the surviving corporation in the merger herein certified is BellSouth
Corporation, a Georgia corporation (the "Surviving Corporation”), which shall continue
its existence as said Surviving Corporation as BellSouth Corporation upon the effective
date of said merger.

4.

.4
-

The merger herein certified shall be effective at 5:00 p.m. on December 31,
2000.



5.

THE Articles of Incorporation of BellSouth Corporation, a Georgia corporation,
shall continue to be tne Articles of Incorporation of said Surviving Corporation uritil
further amended and changed pursuant to the provisions of the Georgia Business

Corporatizn Code.
6.

The executed Agreement and Plan of Merger between the aforesaid constituent

entities is on file at the principal place of business of the aforesaid Surviving
Corporation, the address of which is as follows: c/o Marcy A. Bass, Suite 1800. 1155

Peachtree Street, N E., Atlanta, Georgia 30309-3610.
7.

A copy of the aforesaid Agreement and Plan of Merger shall be furnished by the
aforesaid Surviving Corporation, on request and without cost, to any stockholder of

each of the aforesaid constituent entities.
8.

The merger was duly approved by the Board of Directors of BellSouth Capital
Funding Corporation and by the Board of Directors of BellSouth Corporation on the

27th day of November, 2000. Shareholder approval was not required.

Dated: November 27, 2000
BELLSOUTH CORPORATION, a Georgia
corporation and Surviving Corporation

By:
Attest: Lin? .H icg President and
Treasurer o
e 2 S
(r— s =2
= 0
: = 92
Marcy A. Bass, Assistant Corporate Secretary L g O
o =
[ 4P
£ 3

[Corporate Seal)
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Attest:

(Lo s

BELLSOUTH CAPITAL FUNDING
CORPORATION, a Georgia corporation

By:
Lins!'a/s. ‘Hart@s:dent

Jofice
ist

! .
A
ower Irvine -
Secretary

[Corporate Seal]
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CERTIF!CATE OF OFFICER
PURSUANT TO SECTION 14-2-1105.1(a) OF
o THE GEORGIA BUSINESS CORPORATION CORE

Pursuant to the provisior s of Section 14-2-1105.1(a) of tnc Georgia Business
Corporation Code, the undersigned, the Assistant Corporate Secretary of BellSouth
Corporation, hereby certifies that the request for publication of a notice ot merger and
payment therefore have been made as required by Section 14-2-1105 1(b).

The undersigned officer has caused this certificate to be duly executed the 27th
day of December, 2000.

BELLSOUTH CORPORATION
Marcy A. Bdss

Assistant Corporate Secretary
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BELLSOUTH CORPORATION
1155 PEACHTREE ST. NE
ROOM 1700

ATLANTA, GA 30309

CERTIFICATE OF AMENDMENT

I, Cathy Cox, the Secretary of State and the Corporations Commissioner of the
State of Georgia, do hereby certify underthe seal of my office that

BELLSOUTH CORPORATION
A DOMESTIC PROFIT CORPORATION

has filed articles of amendment in the Office of the Secretary of State and
has paid the required fees as provided by Title 14 of the Official Code of
Georgia Annotated. Attached hereto is a true and correct copy of said articles
of amendment.

WITNESS my hand and official seal- in the City of Atlanta and the State of
Gecrgia on the date set forth above.

| A O S AR ' [ mnm

Cathy Cox
Secretary of State
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ARTICLES OF AMENDMENT
TO THE 3) 353D
AMENDED AND RESTATED -
ARTICLES OF INCORPORATION |
| OF
BELLSOUTH CORPORATION

To the Secretary of State
State of Georgia

Pursuant to Sections 14-2-602(d) and 14-2-602(e) of the Georgia
Business Corporation Code, BellSouth Corporation (the “Corporation™) delivers
these Articles of Amendment to the Amended and Restated Articles of
Incorporation of the Corporation to the Secretary of State of Georgia for filing.

I.

The name of the Corporation is BellSouth Corporation.

2.

Article 5A of the Amended and Restated Articles of Incorporation of
the Corporation is hereby amended by deleting “30,000,000” contained in the first
paragraph thereof and substituting therefor “100.” A copy of the text of the
remaining amendments to the Articles of Incorporation of the Corporation is
attached hereto as Exhibit A and incorporated by reference herein as the text of a
new Article 5B. The present Article 5B of the Amended and Restated Articles of
Incorporation of the Corporation is hereby redesignated as Article 5C.

3.

The amendments herein provided were duly adopted by the Board of
Directors of the Corporation on November 22, 1999. Shareholder approval of
these amendments was not required.

4.

These Articles of Amendment shall become effective as of 5:00 p.m.
on December 11, 1999. o : 2
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IN WITNESS WHEREOF, the Corporation has caused these

Articles of Amendment to be executed and its corporate seal to be affixed and has

- caused its seal and the execution hereof to be attested, all by its duly authorized
ofﬁcers this 10t day of December, 1999.

BELLSOUTH CORPORATION

Y @ﬂ,@&w&,—

Name: Marcy A(Bass
Title: General Attorney and Assistant
Corporate Secretary
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ARTICLES OF CORRECTION 5313333
OF

BELLSOUTH CORPORATION

To the Secretary of State
State 6f Georgia

Pt
- .

Pursuant to the provisions of the Georgia Business Corporation Code, the
corporation hereinafter named (the “corporation”) does hereby adopt the following
Articles of Correction.

1. The name of the corporation is BellSouth Corporation.
2. Articles of Amendment were filed on May 8, 1998.

3. Article 10 of the Articles of Amendment filed on May 8, 1998 is not
complete and accurate.

4. Article 10 of the Amended and Restated Articles of Incorporation is
hereby amended as annexed hereto and made a part hereof.

N\
Executed on November 20, 1998. /

[ /
/\“\*‘vwb\/ L N
Marcy A. Bads\
Assistant Secretary
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10.
I. As used in this Article 10, the term:

(1) “Affiliate” means a person that directly, or indirectly through one or
more intermediaries, controls, or is controlled by, or is under common
control with, a specified person.

(2) “Announcement date” means the date of the first general public
announcement of the proposal of the business combination.

(3) “Associate,” when used to indicate a relationship with any person,
means:

(A) Any corporation or organization, other than the corporation or a
subsidiary of the corporation, of which such person is an officer,
director, or partner or is the beneficial owner of 10 percent or more of
any class of equity securities;

]
AL

12



(B) Any trust or other estate in which such person has a beneficial
interest of 10 percent or more, cr as to which such person serves as
trustee or in a similar fiduciary capacity; and :

(C) Any relative or spouse of such person, or any relative of such
spouse, who has the same home as such person.

(4) “Beneficidl owner” -- a person shall be considered to be the beneficial
owner of any equity securities:

(A) Which such person or any of such person's affiliates or associates
owns, directly or indirectly;

(B) Which such person or any of such person's affiliates or associates,
directly or indirectly, has:

(1) The right to acquire, whether such right is exercisable
immediately or only after the passage of time, pursuant to any
agreement, arrangement, or understanding or upon the exercise
of conversion rights, exchange rights, warrants or options, or
otherwise; or

(i) The right to vote pursuant to any agreement, arrangement, or
understanding; or

(C) Which are owned, directly or indirectly, by any other person with
which such person or any of such person'’s affiliates or associates has
any agreement, arrangement, or understanding for the purpose of
acquiring, holding, voting, or disposing of equity securities.

(5) “Business combination” means:

(A) Any merger of the corporation or any subsidiary with (i) any
interested shareholder or (ji) any other corporation, whether or not
itself an interested shareholder, which is, or after the merger would
be, an affiliate of an interested shareholder that was an interested
shareholder prior to the consummation of the transaction;

(B) Any share exchange with (i) any interested shareholder or (ii) any
other corporation, whether or not itself an interested shareholder,
which is, or after the share exchange would be, an affliate of an
interested shareholder that was an interested shareholdér Prior to the
consummation of the transaction;

13



(C) Any sale, lease, transfer, or other disposition, other than in the
ordinary course of business, in one transaction or in a series of
transactions in any 12 month period, to any interested shareholder or
any affiliate of any interested shareholder, other than the corporation
or any of its subsidiaries, of any assets of the corporation or any
subsidiary having, measured at the time the transaction or
transactions are approved by the board of directors of the corporation,
an aggregate book value as of the end of the corporation's most
recently ended fiscal quarter of 10 percent or more of the net assets of
the corporation as of the end of such fiscal quarter;

(D) The issuance or transfer by the corporation, or any subsidiary, in
one transaction or a series of transactions in any 12 month period, of
any equity securities of the corporation or any subsidiary which have
an aggregate market value of 5 percent or more of the total market
value of the outstanding common and preferred shares of the
corporation whose shares are being issued, to any interested
shareholder or any affiliate of any interested shareholder, other than
the corporation or any of its subsidiaries, except pursuant to the
exercise of warrants or rights to purchase securities offered pro rata to
all holders of the corporation's voting shares or any other method
affording substantially propomonate treatment to the holders of
voting shares;

(E) The adoption of any plan or proposal for the liquidation or
dissolution of the corporation in which anything other than cash will
be received by an interested shareholder or an affiliate of any
interested shareholder; or

(F) Any reclassification of securities, including any reverse stock
split, or recapitalization of the corporation, or any merger of the
corporation with any of its subsidiaries, or any share exchange with
any of its subsidiaries, which has the effect, directly or indirectly, in
one transaction or a series of transactions in any 12 month period, of
increasing by 5 percent or more the proportionate amount of the
outstanding shares of any class or series of equity securities of the
corporation or any subsidiary which is directly or indirectly
beneficially owned by any interested shareholder or any affiliate of
any interested shareholder.

(6) “Continuing director” means any member of the board of directors
who is not an affiliate or associate of an interested shareholder or any of
its affiliates, other than the corporation or any of its subsididaries, and who
was a director of the corporation prior to the determination date, and any
successor to such continuing director who is not an affiliate or an associate

14



of an interested shareholder or any of its affiliates, other than the
corporation or its subsidiaries, and is recommended or elected by a
majority of all of the continuing directors.

(7) “Control,” including the terms “controlling,” “controlled by,” and
“under common control with,” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management
and policies of a person, whether through the ownership of voting
securities, by contract, or otherwise, and the beneficial ownership of
shares representing 10 percent or more of the votes entitled to be cast by a
corporation’s voting shares shall create an irrebuttable presumption of
control.

(8) “Corporation,” in addition to the definition contained in Georgia
Business Corporation Code Section 14-2-140, shall include any trust
merging with a domestic corporation pursuant to Georgia Business
Corporation Code Section 53-12-59.

(9) “Determination date” means the date on which an interested
shareholder first became an interested shareholder.

(10) “Fair market value” means:

(A) In the case of securities, the highest closing sale price, during
the period beginning with and including the determination date and
for 29 days prior to such date, of such a security on the principal
United States securities exchange registered under the Securities
Exchange Act of 1934 on which such securities are listed, or, if such
securities are not listed on any such exchange, the highest closing
sales price or, if none is available, the average of the highest bid and
asked prices reported with respect to such a security, in each case
during the 30 day period referred to above, on the National
Association of Securities Dealers, Inc., Automatic Quotation
System, or any system then in use, or, if no such quotations are
available, the fair market value on the date in question of such a
security as determined in good faith at a duly called meeting of the
board of directors by a majority of all of the continuing directors, or,
if there are no continuing directors, by the entire board of directors;
and

(B) In the case of property other than securities, the fair market
value of such property on the date in question as determined in good
faith at a duly called meeting of the board of directors by a majority
of all of the continuing directors, or, if there are no continuing
directors, by the entire board of directors of the corporation.

15



(11) “Interested shareholder” means any person, other than the corporation
or its subsidiaries, that:

(A) Is the beneficial owner of 10 percent or more of the voting
power of the outstanding voting shares of the corporation; or

.. (B) Is an affiliate of the corporation and, at any time within the two-
. year period immediately prior to the date in question, was the
beneficial owner of 10 percent or more of the voting power of the
then outstanding voting shares of the corporation.

For the purpose of determining whether a person is an interested
shareholder, the number of voting shares deemed to be outstanding
shall not include any unissued voting shares which may be issuable
pursuant to any agreement, arrangement, or understanding, or upon
exercise of conversion rights, warrants or options, or otherwise,

(12) “Net assets” means the amount by which the total assets of the
corporation exceed the total debts of the corporation.

(13) “Voting shares” means shares entitled to vote generally in the election
of directors. :

II. In addition to any vote otherwise required by law or the articles of incorporation of
" the corporation, a business combination shall be:
(1) Unanimously approved by the continuing directors, provided that the
continuing directors constitute at least three members of the board of directors at
the time of such approval; or

(2) Recommended by at least two-thirds of the continuing directors and
approved by a majority of the votes entitled to be cast by holders of voting
shares, other than voting shares beneficially owned by the interested shareholder
who is, or whose affiliate is, a party to the business combination.

III. (a) As used in this Section Il, the term "interested shareholder” refers to the
interested shareholder which is party to, or an affiliate of which is party to, the business
combination in-question.

(b) The vote required by Section II of this Article does not apply to a business
combination if each of the following conditions is met:

2
-
-~

(1) The aggregate amount of the cash, and the fair market value as of five days
before the consummation of the business combination of consideration other
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than cash, to be received per share by holders of any class of common shares or
any class or series of preferred shares in such business combination is at least
equal to the highest of the following:

(A) The highest per share price, including any brokerage éommissions,
transfer taxes, and soliciting dealers’ fees, paid by the interested
shareholder for any shares of the same class or series acquired by it:

(1) Within the two-year period immediately prior to the
announcement date; or

(i1) In the transaction in which it became an interested shareholder,
whichever is higher;

(B) The fair market value per share of such class or series as determined
on the announcement date and as determined on the determination date,
whichever is higher; or

(C) In the case of shares other than common shares, the highest
preferential amount per share to which the holders of shares of such class
or series are entitled in the event of any voluntary or involuntary
liquidation, dissolution, or winding up of the corporation; provided that
this subparagraph shall only apply if the interested shareholder has
acquired shares of such class or series within the two-year period
immediately prior to the announcement date;

(2) The consideration to be received by holders of any class or series of
outstanding shares is to be in cash or in the same form as the interested
shareholder has previously paid for shares of the same class or series. If the
interested shareholder has paid for shares of any class or series of shares with
varying forms of consideration, the form of consideration for such class or series
of shares shall be either cash or the form used to acquire the largest number of
shares of such class or series previously acquired by it;

(3) After the interested sharecholder has become an interested shareholder and
prior to the consummation of such business combination:

(A) Unless approved by a majority of the continuing directors, there
shall have been:

(i) No failure to declare and pay at the regular date therefor any
full periodic dividends, whether or not cumulative, on any
outstanding preferred shares of the corporation; ¥

- o
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(i) No reduction in the annual rate of dividends paid on any class

of common shares, except as necessary to reflect any subdivision of
the shares;

(iii) An increase in such annual rate of dividends as is necessary to
reflect any reclassification, including any reverse share split,
recapitalization, reorganization, or any similar transaction which has
the effect of reducing the number of outstanding shares; and
1ot

(iv) No increase in the interested shareholder's percentage
ownership of any class or series of shares of the corporation by
more than | percent in any 12 month period.

(B) The provisions of divisions (bX3XAX(i) and (ii) of this Section III
shall not apply if the interested shareholder or an affiliate or associate of
the interested shareholder did not vote as a director of the corporation in a
manner inconsistent with divisions (bX3)XAXi) and (ii) of this Section III
and the interested shareholder, within ten days after any act or failure to
act inconsistent with divisions (b)(3)(AXi) and (i) of this Section III,
notified the board of the corporation in writing that the interested
shareholder disapproved thereof and requested in good faith that the board
of directors rectify the act or failure to act; and

(4) After the interested shareholder has become an interested sharcholder, the
interested shareholder has not received the benefit, directly or indirectly, except
proportionately as a shareholder, of any loans, advances, guarantees, pledges, or
other financial assistance or any tax credits or other tax advantages provided by
the corporation or any of its subsidiaries, whether in anticipation of or in
connection with such business combination or otherwise.

IV. (a) This Article may only be repealed or amended by the affirmative vote of at
least two-thirds of the continuing directors and a majority of the votes entitled to be cast
by voting shares of the corporation, other than shares beneficially owned by any
interested sharcholder and affiliates and associates of any interested shareholder, in
addition to any other vote required by the articles of incorporation or by law.

(b) The requirements of Section II of this Article shall never apply to business
combinations with an interested shareholder o its affiliates if, during the three-year
period immediately preceding the consummation of the business combination, the
interested shareholder has not at any time during such period:

(1) Ceased to be an interested shareholder; or
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(2) Increased its percentage ownership of any class or series of common

or preferred shares of the corporation by more than 1 percent in any 12
month period.

11.

No director of the Corporation shall be liable to the Corporation or its shareholders for
monetary damages for any action taken, or any failure to take any action, as a director,

- except for liability (i) for any appropriation, in violation of his or her duties, of any
business opportunity of the Corporation, (i) for acts or omissions which involve
intentional misconduct or a knowing violation of law, (iii) for the types of liability set
forth in Section 14-2-832 of the Georgia Business Corporation Code, or (iv) for any
transaction from which the director received an improper personal benefit.
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AMANDA P. WILLIAMSON
685 EAST PACES FERRY RD.
ATLANTA GA 30305

CERTIFICATE OF AMENDMENT

I, Lewis A.'Hassey, the Secretary of State and the Corporation Commissioner of the
State of Georgia, do hereby certify under the seal of my office that

BELLSOUTH CORPORATION
A DOMESTIC PROFIT CORPORATION

has filed articles of amendment in the office of the Secretary of State and has
paid the required fees as provided by Title 14 of the Official Code of Georgia
Annotated. Attached hereto is a true and correct copy of said articles of
amendment.

WITNESS my hand and official seal in the City of Atlanta and the State of Georgia
on the date set forth above.

o 4. /7M='7«
LEWIS A. MASSEY

SECRETARY OF-STATE




9% 340535

ARTICLES OF AMENDMENT ? 313333
OF
BELLSOUTH CORPORATION
To the Secfetary of State
. - State of Georgia

Pursuant to the provisions of the Georgia Business Corporation Code, the corporation
hereinafter named (the “corporation”) does hereby adopt the following Articles of
Amendment.

1. The name of the corporation is BellSouth Corporation.

2. Articles 10 and 11 of the Amended and Restated Articles of Incorporation of the
corporation are hereby amended as annexed hereto and made a part hereof.

3. The amendments herein provided for were duly recommended by the Board of
Directors of the corporation to the shareholders of the corporation on April 27, 1998.

4. The amendments herein provided for were duly approved by the shareholders of the

corporation on April 27, 1998 in accordance with the provisions of Section 14-2-1003
of the Georgia Business Code.

Executed on May 1 , 1998.

Marcy A. Bass

Assistant Corporate Secretary
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10.
1. As used in this Article 10, the term:

(1) “Affiliate” means a person that directly, or indirectly through
one or more intermediaries, controls, or is controlled by, or is under
common control with, a specified person.

(2) “Announcement date” means the date of the first general public
announcement of the proposal of the business combination.

(3) “Associate,” when used to indicate a relationship with any
person, means:

(A) Any corporation or organization, other than the
corporation or a subsidiary of the corporation, of which such
person is an officer, director, or partner or is the beneficial
owner of 10 percent or more of any class of equity securities;

(B) Any trust or other estate in which such person has a
beneficial interest of 10 percent or more, or as to which such
person serves as trustee or in a similar fiduciary capacity; and

(C) Any relative or spouse of such person, or any relative of
such spouse, who has the same home as such person.

(4) “Beneficial owner” -- a person shall be considered to be the
beneficial owner of any equity securities:

(A) Which such person or any of such person's affiliates or
associates owns, directly or indirectly;

(B) Which such person or any of such person's affiliates or
associates, directly or indirectly, has:

(1) The right to acquire, whether such right is exercisable
immediately or only after the passage of time, pursuant to
any agreement, arrangement, or understanding or upon the
exercise of conversion rights, exchange rights, warrants or
options, or otherwise; or

-
-

(ii) The right to vote pursuant to any agreement,
arrangement, or understanding; or
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(C) Which are owned, directly or indirectly, by any other
person with which such person or any of such person's
affiliates or associates has any agreement, arrangement, or
understanding for the purpose of acquiring, holding, voting, or
disposing of equity securities.

(5) “Business combination” means:

(A) Any merger of the corporation or any subsidiary with (i)
any interested shareholder or (ii) any other corporation,
whether or not itself an interested shareholder, which is, or
after the merger would be, an affiliate of an interested
shareholder that was an interested shareholder prior to the
consummation of the transaction;

(B) Any share exchange with (i) any interested shareholder or
(ii) any other corporation, whether or not itself an interested
shareholder, which is, or after the share exchange would be, an
affiliate of an interested shareholder that was an interested
shareholder prior to the consummation of the transaction;

(C) Any sale, lease, transfer, or other disposition, other than in
the ordinary course of business, in one transaction or in a series
of transactions in any 12 month period, to any interested
shareholder or any affiliate of any interested shareholder, other
than the corporation or any of its subsidiaries, of any assets of
the corporation or any subsidiary having, measured at the time
the transaction or transactions are approved by the board of
directors of the corporation, an aggregate book value as of the
end of the corporation's most recently ended fiscal quarter of
10 percent or more of the net assets of the corporation as of the
end of such fiscal quarter;

(D) The issuance or transfer by the corporation, or any
subsidiary, in one transaction or a series of transactions in any
12 month period, of any equity securities of the corporation or
any subsidiary which have an aggregate market value of 5
percent or more of the total market value of the outstanding
common and preferred shares of the corporation whose shares
are being issued, to any interested shareholder oéany affiliate
of any interested shareholder, other than the corporation or any
of its subsidiaries, except pursuant to the exercise of warrants



or rights to purchase securities offered pro rata to all holders of
the corporation's voting shares or any other method affording
substantially proportionate treatment to the holders of voting
shares; :

(E) The adoption of any plan or proposal for the liquidation or
dissolution of the corporation in which anything other than
cash will be received by an interested shareholder or an
affiliate of any interested shareholder; or

(F) Any reclassification of securities, including any reverse
stock split, or recapitalization of the corporation, or any merger
of the corporation with any of its subsidiaries, or any share
exchange with any of its subsidiaries, which has the effect,
directly or indirectly, in one transaction or a series of
transactions in any 12 month period, of increasing by 5 percent
or more the proportionate amount of the outstanding shares of
any class or series of equity securities of the corporation or any
subsidiary which is directly or indirectly beneficially owned by
any interested shareholder or any affiliate of any interested
shareholder.

(6) “Continuing director” means any member of the board of
directors who is not an affiliate or associate of an interested
shareholder or any of its affiliates, other than the corporation or any
of its subsidiaries, and who was a director of the corporation prior
to the determination date, and any successor to such continuing
director who is not an affiliate or an associate of an interested
shareholder or any of its affiliates, other than the corporation or its
subsidiaries, and is recommended or elected by a majority of all of
the continuing directors.

(7) “Control,” including the terms “controlling,” “controlled by,”
and “under common control with,” means the possession, directly
or indirectly, of the power to direct or cause the direction of the
management and policies of a person, whether through the
ownership of voting securities, by contract, or otherwise, and the
beneficial ownership of shares representing 10 percent or more of
the votes entitled to be cast by a corporation's voting shares shall
create an irrebuttable presumption of control.

2
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(8) “Corporation,” in addition to the definition contained in Georgia
Business Corporation Code Section 14-2-140, shall include any



trust merging with a domestic corporation pursuant to Georgia
Business Corporation Code Section 53-12-59.

(9) “Determination date” means the date on which an interested
shareholder first became an interested shareholder.

(10) “Fair market value” means:

(A) In the case of securities, the highest closing sale price,
during the period beginning with and including the
determination date and for 29 days prior to such date, of such
a security on the principal United States securities exchange
registered under the Securities Exchange Act of 1934 on
which such securities are listed, or, if such securities are not
listed on any such exchange, the highest closing sales price
or, if none is available, the average of the highest bid and
asked prices reported with respect to such a security, in each
case during the 30 day period referred to above, on the
National Association of Securities Dealers, Inc., Automatic
Quotation System, or any system then in use, or, if no such
quotations are available, the fair market value on the date in
question of such a security as determined in good faith at a
duly called meeting of the board of directors by a majority of
all of the continuing directors, or, if there are no continuing
directors, by the entire board of directors; and

(B) In the case of property other than securities, the fair
market value of such property on the date in question as

determined in 