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The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES -

"BROADWING MERGER SUB CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "CORVIS CORPORATION" UNDER THE NAME OF
"BROADWING CORPORATION”, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE SEVENTH DAY OF OCTORER, A.D. 2004, AT 10:480
O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE SEVENTH DAY OF

' OCTOBER, A.D. 2004, AT 4:31 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Bpsnite Lppsthe s aon

Harriet Smith Windsor, Sec;-e_.-tary of Suste

2757324 8100M AUTBENTICATION: 3397828

040725296 DATE: 10-07-04
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Stata of Delawvasra

Shcpetary it si:afu
0CT-06-2004 WED D4:20 PM Division of

Fe NO. Belivered 10:48 3 zm

FILED 10:45 M lofah'/
SRY DI0725286 ~ 2757324 FILE

CERTIFICATE OF OWNERSHIP AND MERCER
RMERREING
SYITR AND INTO
CORVIS CORPORATION

Pursuant to Section 253 of the Delaware Ganaral Cosporetion Law, as amendad

me:mmm(mwm which dazires  merge
{the Murper™) Broadwing Mexger Sub Corparation, s Delaware carperation snd & wholly owned
mﬁmdﬂmmwmmﬁmdmmMWonﬂnm#
fouth below and in ﬁwl’hn of Marger (as difined elow), purtuant to the provisions of Section

253 of the Deluwars Corporstion Law, as umended (the “DOCL™), DOES HEREBY
CHRTIFY AS FOLLOWS: )

FILST: Thist the Corporation owns 100% of the outstanding shares of each closs of
ousstanding capiial mock of Margar Sub.

SBCOND: “That tho Corporation’s Beard of disectors, by the resolutions sttached ax
Anpex 1, which were asdopted on Tuly. 28, 2004 st & dnly convened meeting of the Corperstion’s
m&&mmmmmsm of merger sttached t such resnlotions as Annex

“Blan of Mereet™)

THIRD: That the Corpomation doex henshy werge Mezgey Sub with and into the
Corporation mdnmmfminhﬂmofum with the Corperation baing the
surviving corpamtion of the Marger. .

FOURTE: That thenanm 9f the surviving corporation in the Merger is Cocvis

Corporstion which, upon the affacriveness anln Merger, will changz its name m Broadwing
Corporation.

FIFTH: mnwmnwmwucsl pan., Eastern Standard Time. ot
October 7, 2004.

RS 22

S434000 01710264
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0GT-06-2004 WED 04:20 PH FAR W0, P. 03
- . B

IN WITNESS WHERROF, the Corpormion hu cansed this Centficats of Ownership and
Morger to be exscutad its dnlymﬁmﬁmdﬁmnﬂmkmﬁknmmw. 2004. ’

: A 22 A s
Namee Davied Maoe Robwvrs

Title: Awdstart Seeretaty

P08 O1TITZSS 2
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0CT-06-2004 WED 04:20 PM FaxX Ho

W the ad of tecond 100% of the issuad and

mmmmmwnmmmwmw aDelaware corparation

WHEREAS, the: Bowrd decess it desizable and in thia beat interests of the Corporation to
mergs (he “Mucnpr™ Marger Subs with and 120 the Corpaestion, whish shall bs the
surviving corpormstion of the: Meyger and which, purtuant to teoms of the Mesper, will
change its name th Broagdwing Corpermion;

NOW THERERORE, BE IT RESOLVED, that, in accondance with the DGCL (ncluding,
withoux hinwall on, Section 253 of W= DOCL), mmwyumﬁmmm
spproves respecis the Plan of Merper anached iereln ss. which provi

for the merger of Marger Sub with end into Bis Corparation, .shall bo as the

surviving corporation of the Merger and which, purtusne to the wrms of the Merger, will
change it name to Broadwing Corporation;

BE IT FURTHER RESOLVED. Mmmm.myﬁoe!‘mﬁﬂmnﬂmww
the Treasursr of the Corporstion (each, = "Aithasized Officer™) are sach herby
authorized, in the name Bnd on behalf of the Cazporstion, 1o execuis smy Certificats of
Mergar v be filed with the Offics of tha Delaware Secretsry of State and to execute and
daliver bny such other cetificutss, instruments or documents, if sny, umyuf such
Authotized Officers may deem necessary or sppropriste 10 consurmmate the Meeger;

FURTHER RESOLVED, Mmmmdwmdmcommmmmhmw
anthosizad w taks from time to tine, in the name and on dshalf of the Corporation, such
mmwmmﬂ:ﬁwﬁmummmuhmmmmo{&c
Corporstion. Nuth restificdres, instroments, notices md docnmests 5 may be oquised o
asmhmwmdmm,mwmammmwmﬁmw
pmpmuﬂiumufmefuummmmlmmmd 18 done or caused

- to'he performeed,
mmumumm»mmmm' or axacuting
the sam2 mey apgrove: the performance o sxacution hareol by such Authorized OfRiter

b pancingive svidence 6f the approval thenss? by such Aumorized Officer and by this
Bosrd; and

mmmm.mumy and a! action herntofors of hareafter taken by each
mmmaxmwwmmmmg rasolations is
hmwwmmmmnmmmwdﬂnCm

5057521 04289733
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0CT-08~2004 WED D4:21 P FAY% N,

PLAN OF MERGER ANNEXA
' OF
BROADWING MRRGER SUF CORPORATION
‘ WITH AND INTO
CORVIZ CORPORATION

“Marese™) of Broadwing Merge: Sub Cosposation, a Deiaware
Sub™). with ad ino , . a Deltware cotporation (“Papent™),
T provisions of the Delawars Oeneral Corparation Law, as awmended (the "DECL™),
Including, withour Smitetion, Soction 253 of te DGCL- Immedialaly rior to the
adoption of this Plan ang gt s}l s thereatisr until thes Effactive Thoe (as dafined
below), Parent owne and will cominue to own §00% of U j5sted ad owstanding
shares of the cugrital stock of Marger Sub,

1. Effecive Thye. Asused in tiis Pian, the term “Bifective Timo™ shall
moan 4:3} p.m., Egptern Stamdard Tima, on Ociobsr 7. 2004,

2. TheMeeer. At the Effective Time, Merger Sub shall merge with and into
Parent snd the 32parate corpoesie axittencs of Merger Sub chall thersupon cenge. Parent
ahall be the surviving comporution in the Marger (sometimes refenied to us the "Surviving
Somoxalion™ and shall contiane to be povered by the:Ikwa of the Staws of Dalawars,
and the sepente corporats existence oF Pt with ait e rights, priviteges, immunities,
powers and franchises sfiall contimus unaffecead by the Merper. The Merger shall have
the sffacts specified in Section 259 of the DGCL.

Thle Phary of Merger (this "Blan") sots firth e terms of the msger (e
on ¢

3 erma of thio Merger. Al the Effestive Thna, susomatically by virte of
th Ivisrger et withous sny sction on the. pare of auy paiTy Or sitier perean, sach share of

tapiinl Kook of Merger SUb issuad and. cutstanding Imnodistely pior to the Bifeative
Fime whall no Tonger be oustanding, shill be cafcaled and retired without payment of
Eny aosaidaxerion Warsfor, Sndehall cedie toexist,

ificete of Ingarpomation: Bv jews, The cerrificate of incorparation and
ent insmediatily peine tn the BiYestive Time shall be'ths certificate of
incorparation snd by-isws of the Sorviving Corporation eaptllﬂ.npmvidedbyn.\e
terms of the Merger, the naves' of the Pavent shwll ba changed to Brosdwing Corporation:.

. . 3 Bod ST DE --':"t el St mﬁﬁﬁﬂmmmm"f‘m
Surviving C shall consist of the directors end officers of Paremt immediarely
prior to the Effective Time, - - ©

SOTS2) DWW
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