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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 AMENDMENT OF "U S WEST, INC.",
CHANGING ITS NAME FROM "U 8 WEST, INC." TO "MEDIAONE GROUP,
INC.", FILED IN THIS OFFICE ON THE TWELFTH DAY OF JUNE, A.D.

1998, AT 3:20 O'CLOCK P.M.

Edward J. Freel, Secretary of State

AUTHENTICATION:

2506480 8100 9137544
DATE:
981229709 06-15-98
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STATE OF DELAWARE
SECRETARY OF STATIZ
DIVISION OF CORPORATIONS
FILED 03:20 PM 06/12/1998
981228564 — 2506480

CERTIFICATE OF AMENDMENT
TO
RESTATED CERTIFICATE OF INCORPORATION
or

U § WEST, INC.

Pursoent to Section 242 of the
Dejsware General Corporation Law

The undersigned, Assistant Secretary of U S WEST, Inc., a Delaware corporation (the “Corpora-
tion™), does hereby certify that the stockholders of the Corporstion duly approved the foliowing
amendment to the Corporation’s Restated Certificate of Incorporation (the “Restated Certificate’’), as
heretofore amended. in accordance with the provisions of Section 242 of the Delaware General Corpo-
mtion Law:

1. RESOLVED, that Article 1 of the Restated Certificate is bereby amended and restated ixx its
entirety as follows.

ARTICLE 1
NAME
The Name of the Corporation is MediaOne Group, Inc. (the “Corporation’™).

2. RESOLVED, that Subsection 2.1.2 of Article V of the Restated Certificate is hereby amendcd
and rcstated in it entirety as follows:

“SECTION 21.2. Limisation on Dividends on Media Stock Dividends on Media Stock may
be declared and peid only out of the lesser of (i) the fonds of the Corporation legally avail-
able therefor and (ii) the Media Group Available Dividend Amount; provided, however, that
the Corporation may declarc and pay the dividend on Medis Stock contemplated by Subsec-
tion 2.4.3(C) upon wmpliance with clause (i) of this Subsection 2.1.2. only and without regard
to clause (ii).” '

3. RESOLVED, that Subsestion 2.4.3 of Asticle V of the Restated Certificate is hereby amended
by adding 0 the end of such Subsection the following paragraph (C):

*“(C} Norwithstanding the provizions of paregraphs (A) and (B) of subsection 2.4.3., thc
Bouard of Directors may, provided that there arc funds of the Corporation legally svailable
thercfor (bur without regard to the Communications Group Availablc Dividend Amouns or
the Media Group Available Dividend Amouar), (i) redeem each of the issued and outstanding
shares of Communications Stock for one share of commop stock of & wholly-awned Subsidiary
of the Corporation which holds, directly or indirectly, all of the assets and liabilitics attributed
to the Cooununicstions Grpup and certain other assets and liabilities including, without limita-
ton, ail of the outstanding capital stock of U § WEST Dex, loc. ("New U $ WEST™) (which
shares, iu the apggregare rogether with such sharcs of common stock of New U S WEST as
shall bc issued w the holders of Media Stock in the transection described in clause (ii) below
will represent all of the outstanding sharcs of common stock of Now U S WEST immediately
following such redemption), and (ii) declare and pay & dividend uppn cach outstanding sharc
of Media Stock payzble in shares of common stock of New U S WEST (the mransactions
described in clauscs (i) and (ii) being referred to collectively as the “Separation™), in each
casc in accordance with and on e terms snd subject to the conditions of that certain Separa-
ton Agreement dated as of June 5, 1998 between the Corperation and USW-C, Inc. Notice
of the Separation baving becn provided pursuant to the Corporstion’s Proxy Swtement dated
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April 20, 1998, the provisions of paragraphs (F) and (J) of subsection 2.4.5 shall not be
spplicable to the trausactions contermplated by this paragraph (C) of subsection 2.4.3.”

4. RESOLVED, that Clauscs {F) and (5) of Subsection 2.4.5 of Articic V of the Restated Certifi-
cate (Notice and Other Provisious) are bereby amended by adding to the end of each such dause the
following:

“*The provisions of this snbssction shall not apply to the txansactions contemplated by
clausc (C) of subsection 2.4.3.”

IN WITNESS WHEREOF, the uadersigned does bereby make this cortificae, hereby declasing
and certifying that this is the act and deed of the Corporation and the facts herein stated are trye and,
accordingly, has exccuted this certificate as of this 12th day of June, 1998.

U S WEST, INC.

o L A “

Name: Stephen E. Brilx
Title: Aswistant Secretary

PATENT
RECORDED: 09/25/1998 REEL: 9481 FRAME: 0986



