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Delaware -

The ‘First State

I, EARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERYTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"WORLDCOM, INC.", A GEQRGIA CORFPORATION,

WITE AND INTO "MCI, INC." UNDER THE NAME OF "MCI, INC.", A
CORPORATION ORGANIZED AND EXI3TING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS QFFICE THE NINETEENTH
DAY OF APRIL, A.D. 2004, AT 5:23 O'CLOCK P.M.

AND I 0¥ HEREBY FURTHER GCERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESATD CERTIFICATE OF OWNERSHIP IS THE TWENTIETH DAY OF
APRIL, A.D. 2004, AT & O'CLOCK A.M.

3705802 8100M
040305758

DATE: 04-27-04
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Stabunfﬁelanu\:

tﬁy of State
Dxm_tm arporations
Bolivered 05:22 PN 04/19./2004

(o ETLED 05:23 PM 04/19/2004  CERTIFIGATE OF OWNERSHIP AND MERGER

of

WORLDCOM, INC.
{a Geurgia serporation)

into

MCIE, INC,
(4 Delawara corporstion)

pUTSLENT IO

Sertion 253 of tha Ganersl Corporation Law
of the State of Delaware

Parsuant to Scctions 253 and 303 of the Genera] Corporation Law of the
Stam of Delawars (ihe “DGCLY), MCY, Inc., a Delaware corpotation (“MCT™), hereby
wextifies the following information relating to the merger of WerkiCom, Inc., a Georgia
" corporation ("WorldCom™), with and into its wholly owned subsidiary MCI (the
“MErEr).

i ThanmmdmdmorpmnﬂmdManquﬂme
are the sonetitnant corpotetions in the Merger, sre:

Name . Stame
ML, Inc. De)aware
WarldCom Inc. Ceorgis

2. WorldCom owne all of ths iseoad and cusmnding stock of MCL.

3. Dn July 21, 2002, WorldCom, Inz, and certain of its direct and indirsct
subsiciaries fllad voluntary petitions for selief under chapter 11 of tirle 11 of the United
Starex Code (the "Bankquptey Code™) in the Unfted States Bankruptey Court for the
Southem Distriet of New York (the *Bankmptey Cogt™) (Case No. 02-13533 (ATG)).
The Apresmenc and Pian of Mecger, dated Aptil 19, 2004, by and berween ‘WarldCom
and MCT (the “Agreenent of Merper™) has besn doly adopted by MCI in sccardance with
and pursvant to the authority grmiwd to MCI umder Section 303 of the DGCL and the
Modificd Sccond Amended Joint Plan of Reorgaigation Undes Chapter 11 of Titie 11 of
the United States Code of WorldCom, er al. (the “Plan™), as confirmed on October 31,
2003 by order (the “Ordar’™) of the Bankroptey Court. The Agresaiont of Merger has
besn duly adopted by WorldCom in accardanca with and pursuant to the authority
granicd to WorldCom wnder the Flan. Provision for the making of the Crertificate of
Ovwrnership and Mearger and the Agreement of Margsr is contained in the Order of the
Bankspioy Cotirt having juriadiction under the Bankruptey Code, Pursuant to the Flen

MY STORETORLDOCS] 7430004
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and the Order, #o board or stockholder approval is required io adopt the Agreement of
Merger and to effectuate the merger contamplated therein,

4, The corporation surviving the Mesger shall be MCI, Ine., a Delawars
corporation (the “Surviving Corporation™).

5. The Certificate of Incorporation of MCI shall be the Centificate of
Incorporation of the Surviving Corporstion.

6. The executed Agreement omehmﬁlentﬂupmdpalplmof
business of the Surviving Corporation at 22001 Loudoun Comnty Parkway, Ashburn
Virginia 20147, Attention: Scorttary.

7. A copy of the Agreement of Merger will be furnished by the Surviving
Corporation, on request and without cost, to aivy stookholder of MCI or stockholder of
Wearldlom,

£ The effective date and time of the merger shall be on Apeil 20, 2004 at
6:00 axp, (Bastern time) (the "Effective Time"),

At the Effective Tims, the sutharized capits] stock of MCT shall consist of
3,000,000,000 thares of Common Stook, par valis $0.01 per share. Fmmadistaly priot to
the Effective Time, the authorized capital stock of WorldCom shall consist of
4,850,000,000 shares of cornmon S0k, par valos $0,01 per share, all of which shall be
extinguizhed after the Effcctive Time parsuant t the Plas.
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IN WIINESS WHEREOF, MCL Inc. has caused this Cerfificate of
Ownership snd Merger to be executed op the 1 day of April, 2004.

MC], INC.
(a Dslavare corporation)
.

.Nam: Bokert T. Blakely
Tifle; Rracutive Vies Prasidaat
Chief Financisl Officer
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