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INTERACT (STYUZED LETTERS) 777777

751208650 _ 05-Dec-96

INTERPRISE MEGABIT SERVICES ~ 77 7" " "95/353340 08-Sep-97

1+ 2 GROWING CONNECTIONS PACKAGE ~ ™~ "' "I78/257338 = "14-Mar-87

’1 800 99CENTS T hsidsge2s T T 27-Mar-98

{2 + 3 GROWING CONNECTIONS PACKAGE —— [78/267503_  ~— 14Mar87
‘3 + 4 GROWING CONNECTIONS PACKAGE TiI5r287574 _14-Mar-97
"ACCESS TO A BETTER WEEKEND 175/447915 '27-Feb-98 K
ACCESS2 - 1751258651 ___7-Mar-97 i
/ACCESS2 "‘ - 1751269715 17-Mar-97 -
[ACCESS2 ADVANCED PCS FROM U S WEST 751318255 102-Jul-97
TACCESS2 ADVANCED PCS FROM U S WEST 175/318373 102-Jul-97
{ACCESS2 ADVANCED PCS FROM U S WEST (Stylized) 75/318725 02-Jul-87
[ACCESS2 ADVANCED PCS FROM U S WEST (Stylized] | 76/318609 02-Jul-97
{ADMINTRACK 75/239944 11-Feb-97
JALWAYS BETTER 761398987 02-Dec-97
{ALWAYS BETTER WITH DESIGN 75/398975 02-Dec-97

BEST MOVES 75/379391 27-0ct-97

BEST SELECTIONS 75/386563 07-Nov-97
BETTER DEAL 75/343888 20-Aug-97

B8IG LOCAL 75/386562 07-Nov-97
BUILDING YOUR BUSINESS IS OUR BUSINESS 75/407170 17-Dec-87

CALL FOLLOWING 75/386194 06-Nov-97

CALL GRAPHICS 757385879 06-Nov-97

CALL GRAPHICS 75/385877 06-Nov-97
CALLCURFEW 74/678440 22-May-95
CALLCURFEW 751430402 07-Feb-98
'CELL TRACE PLUS ) 75/386476 07-Nov-97
|CELLTRACE 751266723 28-Mar-97
CENTREX PRIME 75/410400 23-Dec-97
ICHANGING THE SHAPE OF MONEY 75/268712 103-Apr-97
i CITYCALLER ) 751035777 i 22-Dec-85

CLIENT SERVICE PRODUCT SOLUTION 75/267517 14-Mar-97
CO-LAN 75/003999 11-Oct-85 _
CONNECTED SCHOOLS 75/381634 17-Nov-97 ;
' CONNECTED SCHOOLS 75/390936 17-Nov-87
CONNECTING OUR COMMUNITIES 75/485958 15-May-98 |
CREATING A WORKSTYLE TO FIT YOUR LIFESTYLE 75/487851 19-May-98
CUSTOMCHOICE 75/269391 04-Apr-97 |
CUSTOMER SERVICES PRODUCT SOLUTION 761257516 14-Mar-97
DATASTOP ) 761293637 16-May-97
DATASTOP 761293344 16-May-97 i
DATASTOP ANO DESIGN 731388505 12-Nov-97 B
DATASTOP AND DESIGN 75/388247 12-Nov-87 |
[EASYSERV 75/003998 11-0ct-95
[FEATURE + UPGRADE PACKAGE 751218227 23-Dec-96
[FINDME - 76/477823 [01-May-98
‘FlNDME ) o 74520281 105-May-94_
'GROWING CONNECTIONS PACKAGES "7 i76/287336 ~ ~ 1aMar-97  ~
'HOME OFFICE NETWORK FROM U SWEST ™~ T T95j1T4eea ~705-Jun-96

: - 751082241 1-Apr-96~
INNOVATIVE SOLUTIONS FOR BUSINESS 174/409577 :06-Jul-93
'INTERCONNECT - SLOGAN " i74/432460 1 07-Sep-93

ISON ONEPAK 75/355923 "10-Sep-97

"ISON ONEPAK "76/356418 10- Sep-97

1SON ONEPAK LAN 751407667 17-Dec-97

1SON ONEPAK LAN 751407784 117-Dec-97

ISON ONEPAK PRO 751407785 17-Dec-97

"ISON ONEPAK PRO 751407666 17-Dec-97

ISON ONEPAK PROFESSIONAL 1751407775 _17-Dec-97

'ISDN ONEPAX PROFESSIONAL o 1751407776 T Ti17-Dec-97
“JOB SITE PRODUCT SOLUTION 1751267337 S14-Mar-97

KEEP TRYING ™ _ e e o _|757393083 T i4-Nav-e7
UNITED STATES - PAGE 1
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SCHEDULE
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LAPTOP STOP 1761126906 " 28-jun-96
LAPTOP STOP AND DESIGN - i75/130104 _728-Jun-96
‘LEAP - 74/458546 T i15Nov-93 B
"UIFE'S BETTER HERE _ 75/222098 '07-Jan-97
"LIGHTWING - 757258588 17-Mar-97
'LONG DISTANCE ALERT T 75/383356 103-Nov-97
"MAKING THE NATION OUR TERRITORY - 75/486839 15-May-98
IMAKING THE NATION OUR TERRITORY - 75/485971 15-May-98
"MEGABIT (STYLIZED) 75/486604 15-May-98
'MEGABUSINESS 75/344129 120-Aug-97
MEGABUSINESS 75/441916 | 27-Feb-98
MEGACENTRAL 751344127 120-Aug-97
MEGAHOME 76/343887 20-Aug-97 i
MEGAHOME 75/441778 27-Feb-98 '
MEGAQFFICE 76/344128 20-Aug-97
MEGAOFFICE 76/441920 27-Feb-98
MERCHANTUINE 76/398981 02-Dec-97
MERCHANTUNE 757398985 02-Dec-97
MISCELLANEOUS DESIGN 75/146394 07-Aug-96
MISCELLANEOUS DESIGN 76/173827 30-Sep-96

NET TONE 76/3657252 16-Sep-97
NETWORK 21 767393092 19-Nov-97
NEXTCONNECTS 74/614183 22-Dec-94
NEXTCONNECTS 765/429024 05-Feb-98

NO SOUICITATION 757121739 07-Jun-96

ON THE GO PAGES 74/606578 05-Dec-94 s
ONEPAK 757354690 10-Sep-97 :
ONEPAK 75/356416 10-Sep-97
PRODUCTION SERVICES PRODUCT SOLUTION 76/257326 14-Mar-97
PROFESSIONAL SERVICES PRODUCT SOLUTION 751257325 14-Mar-97
PULPY 76/173997 30-Sep-96 s
RIGHT DEAL 751216580 20-Dec-96
ROAMING DIAL TONE (SOUND MARK) 757480080 06-May-98
IROUTE-A-CALL 76/479643 05-May-98
[SAVENOW 751265722 28-Mar-97
SEASONAL SERVICE PLAN 75/182293 16-Oct-96 ;
TELECHOICE 747655640 03-Aug-94 :
TELECHOICE 751387647 10-Nov-97 |
TELECHOICE AND DESIGN 767391012 17-Nov-97
TELECOMMUTER CENTRAL 75/487830 19-May-98
TELECOMMUTING 76/487570 19-May-98
TELECOMMUTING NETWORK 76/487576 19-May-98
TENANT SOLUTIONS- 75/468195 15-Apr-98

THE MONACLE 75/487839 19-May-98

THE ONE THAT GETS SURFED AND DESIGN 75/114410 105-Jun-96

'TOCK YEAR 2000 INITIATIVE 75/421285 21-Jan-98

'TOCK YEAR 2000 INITIATIVE ~ 7" 7 777" "176/421292 :21-Jan-98

' TOCK YEAR 2000 NOW'S THE TIME ~ ~ 175721294 7 T 721-Jan88
TOCK YEAR 2000 NOW'S THE TIME _«5_23’1?}.2131_ _._21Jan88
TOTALAGENT 1751376923

TOTALCTI (STYUIZED LETTERS) 75/341498

TOTALCTI(STYLIZED LETTERS) 1751341497 16-Aug-97
TOTALCTI (STYLIZED LETTERS) 178/3ai768 T 15-Aug97
TOTALMOBILITY 1757359927 T198ep-97
TOTALMOBILITY 1767360159 "19Sep§7
TOTALMOBILITY “l7smgesdn T 198ep-97
TOTALMOBILITY (STYLIZED) 1757393094 T19-Nov-87
TOTALMOBILITY (STYLIZED) T{7s81383095 T 19Nov-97 T
TOTALMOBILITY (STYUIZED) 1 76/393097 119-Nov-97
TRACKLINE = T S 767385659 T"T06-Nov-97
TRAGRONEPLUS " 0 T T 175/385670  ©  (06:Nov-87 -
UNITED STATES - PAGE 2
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SCHEDULE
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TV HOME RECEPTIONIST

R AR OUCAHRB NG

PUDTE e ] Se

N 1751442321 _T27-Feb-98

TV HOME RECEPTIONIST T 17514418137 T 27-Feb-98

TV HOME RECEPTIONIST 751441892 " 27-Feb-98 B
TV RECEPTIONIST 75/441912 T "727-Feb-98
TV RECEPTIONIST ' 1751441918 1 27-Feb-98

TV RECEPTIONIST — 75/442128 127-Feb-98
'US WEST - 761476707 129-Apr-98
U S WEST 75/478033 129-Ape-98
‘U § WEST 757448380 11-Mar-98
'U'S WEST 75/476477 29-Apr-98
.USWEST 757442002 N 27-Feb-98
U S WEST (STYLIZED) 757476519 i 29-Apr-98
‘U S WEST (STYLIZED) 75/448486 11-Mar-98
{U S WEST (STYUZED) 75/478034 29-Apr-98
iU S WEST (STYUIZED) 75/476520 29-Apr-98

U S WEST (STYUZED) 76/444935 05-Mar-98

U S WEST 1_+ 2 EXPANSION PACKAGE 76/217343 23-Dec-96

U S WEST 1_+ 2 PACKAGE 761176571 03-Oct-96

U S WEST 1 + 2 UPGRADE PACKAGE 76/176680 03-Oct-96

US WEST 2 + 3 EXPANSION PACKAGE 767216708 23-Dec-96

US WEST 2 + 3 PACKAGE 75/176558 03-Oct-96

U S WEST 2 + 3 UPGRADE_PACKAGE 75/176574 03-Oct-96

U S WEST 3 + 4 PACKAGE 75/176570 03-Oct-96

US WEST 3 + 4 EXPANSION PACKAGE 75/218228 23-Dec-96
U S WEST ANNGUNCEMENTS ON HOLD 761382626 31-0ct-97 a
U S WEST BUSINESS RECEPTIONIST 747725722 06-Sep-95

U S WEST COMMUNICATIONS 76/478035 29-Apr-98
fUS WEST DEX AND DESIGN T 75/441946 27-Feb-98 :
U S WEST EXTENDED WORKPLACE SOLUTIONS 751486856 i 19-May-98
{U'S WEST EXTENDED WORKPLACE SOLUTIONS 75/487832 19-May-98
{U'S WEST EXTENDED WORKPLACE SOLUTIONS 751487557 19-May-98
[U S WEST EXTENDED WORKPLACE SOLUTIONS 75/487968 19-May-98

'U S WEST HOME OFFICE NETWORK 75/114667 05-Jun-96
[U'S WEST MEGABIT SERVICES 75/353338 08-Sep-87

[U S WEST ONE + TWO EXPANSION PACKAGE 751216709 23-Dec-96
iU S WEST ONE + TWO PACKAGE _ 76/176556 03-0ct-96

iU S WEST ONE + TWO UPGRADE PACKAGE 751176681 03-Oct-96

U'S WEST ONE-STEP 76/421286 21-Jan-98

{US WEST ONESTEP 76/479620 05-May-98 i
iU S WEST THREE + FOUR EXPANSION PACKAGE 76/218225 23-Dec-96

U S WEST THREE + FOUR PACKAGE 761176274 03-0ct-96

U'S WEST TWO + THREE EXPANSION PACKAGE 761218226 23-Dec-96

U S WEST TWO + THREE PACKAGE 75/176679 03-Oct-96

U S WEST TWO + THREE UPGRADE PACKAGE 75/176682 03-Oct-96 |
U S WEST WIRE 751458271 ) 27-Mar-98
iU S WEST WIRELESS 75/035948 i 122-Dec-95

‘U'S WEST WIRELESS SERVICES 7 1751035776 22-Dec-95
USWEST.NET T T TTTysl426087 T 7730-Jen-98
U'S WEST.NET o N ' 175/484071 9-Apr-98
USWEST.INET ~ W 7767426719 130-Jan-88
UP&ETOTHERIGHT —~ "~ 7 T 178/487637 C19-May-88’
WEBTONE o {76/356653 T158ep-97 T
WIRELESS EXTENSION 7 7 777 751071233 :07-Mar-96
WSLR S 757407171 "17-Dec-97

YOUR WORKSTYLE - YOUR LIFESTYLE 1751487831 _19-May-88 '
UNITED STATES - PAGE 3
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SCHEDULE

INTERACT AND DESIGN

2053012 “15-Apr-97
ﬂTERPRiSE AND DESIGN 1875575 T24-Jan-95 B
"800 PAGELINE ~ T ) T TTi{803918 “709-Nov-93 o
'AD-POINT 7 o (1777392 T16-Jun83 o
/AD-POINTANDDESIGN ~ — "~ "7~ = """ 996062~ i288ep83 T T
"ALL TIME T R - L < 08-AprBE T T
"ANSWERMATE T ST T TTTTHa46167 0 T 700187 T
'AQCB TTThmmm T e mmmmmm e T7T7i1685165 " i05-May-92
TAUDIO LOGO o e 1829616 05-Apr-94 B
[BECAUSE YOU KNOW YOUR BUSINESS. AND WE KNOW OURS. 1951542 23-Jan-96
T 1544223 o 20-Jun-89
{BELL AND DESIGN ST 1327683 30-Jul-57
{BELL SYMBOL T B o 1542325 "TT106-Jun-89
|BELL SYMBOL ) 1327701 05-Oct-71
BELLBOY 1327692 05-Jul-60
BELLPAC 1327728 12-Nov-85
BILLMATE 1789233 24-Aug-93
CALLTALLY 1990793 06-Aug-96
CATALIST 1702491 21-Jul-92
CD-0-RAMA 2107078 21-0ct-97
CENTRAFLEX 1319896 12-Feb-85
CENTRON 1341508 11-Jun-85
CENTRON 50 . 1417741 18-Nov-86
CHOICE N T 1331805 23-Apr-85 .
CITYKEY T 1903381 04-Jul-95
‘{CLEARTECH CT-l 1677400 03-Mar-92 :
TCOMMUNITYLINK AND OESIGN 1653646 B 13-Aug-91 ‘“
{COMMUNITYUNK AND DESIGN. 7777777 1620411 30-0¢t-90 - T
"COMPETITOR T T o v 1446141 - 107-Jut-87 T
COMPETITOR PLUS o T e 1444993 i30-Jun-87 T
COMPLETE-A-CALL ) ' 1933503 .07-Nov-95 T
CONNECTING PEOPLE WITH THEIR WORLD N 1737108 :101-Dec-92
CONSULTANT CONNECTION T 1430567 24-Feb-87 ,
CONSULTLINE ) o T 1832440 ~Ti19-Apr-94 E
oID o } 1781768 13-Jul-93 -
owgicom 7 - 1333655 30-Apr-85 ‘;
DIGIPAC T ' T 1474514 26-Jan-88 ,
DIRECT DESTINATIONS B 1717087 15-Sep-92 :
'DIRECT TO YOU 1949502 16-Jan-96 :
DIRECTORY SCISSORS DESIGN - 1327746 22-Jun-82 i
EASY ON & OFF B 2107079 21-Oct-97 '
EASYREACH 1478366 01-Mar-88
EASYSOURCE 1904847 11-Jul-95
[EASYTOUCH 1331822 23-Apr-85 i
{ENTERTAINMENT. YOUR WAY. ' 2159182 ' 19-May-98
"EXCURSION oo e e 1401073 T 15-Jul-86 T
.FAST TALKIN' i } T 2017731 19-Nov-96 T
FKv“diilf'E"' ) ' “Ts'é‘d?'ds o 16-Apr8s
‘FAVORITE PLUS ~ 71402000~ 22700186
'FAXALARMI ”'1‘8?4’879  20-Sep-94 B
FAXLINE AND DESIGN 71478445 "01-Mar-88 T
FAXREQUEST 71797209 05-0ct-93 )
FIRST IMPRESSIONS 1338457 " 28-May-85
FLEETPOINT 1868990 | T 20-Dec-94
FLYING DIRECTORY DESIGN 71327710 BT ST 2- R
GOLDPHONE 1319898 T12-Feb-85
HEALTH ON HOLD 11858826
HELLO YELLOW AND DESIGN 1911684 .
HOME MEMG "T1820812 o
-HOME RECEPTIONIST " 2087995 12-Aug-97 e
'HOME RECEPTIONIST 12087939 L V2Aug8T
UNITED STATES - PAGE 4
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SCHEDULE
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HOW TO TURN YELLOW INTO GOLD T

71392592 “06-May-86

1ABS - o Tss52230 '~ 16-Aug-89 T
‘INTABS AND DESIGN o q783160 1 16-Feb-93 T
'INTEGRA T 1811046 28-Aug-90 B
INTERACT AND DESIGN ’ 771952508 30-Jan-96 T
{INTRACALL T T T 1951643 t23-Jan-96 -
(IT'S WHAT TO DO WHEN YOU FINISH A GOOD BOOK . .. 11890221 : 18-Apr-85 ;
"MARKET EXPANSION LINE T 7711664419 :12-Nov-91 -
| MARKETING START CTTT 12022047 :10-Dec-96
'MEDIACC o 1315790 {29-Aug-95
IMISCELLANEOUS DESIGN o 12045659 18-Mar-97
IMONITORPARTNER T ) 2107042 21-0ct-97
{MOUNTAIN BELL T 1459200 29-Sep-87

MULTI-CALL T 1790721 31-Aug-93

NORTHWESTERN BELL e 1574448 02-Jan-90

NORTHWESTERN BELL o 14569201 29-Sep-87

OUTRAGEOUS 2105385 14-Oct-97

PACIFIC NORTHWEST BELL ‘ - 1459993 06-0Oct-87

PARENT/TEACHER EXCHANGE B 2092032 26-Aug-97 i
PC/PHONE ) 1769463 04-May-93 i
PHOTOTOUCH o 1663103 31-0ct-89 !
PLAZA ' 1402001 22-J1i-86 :
PLEASE HOLD PROMOTIONS ' T 1853798 13-Sep-94
POWER PROCESS o ’ 1777399 15-Jun-93 "
Q &A AND DESIGN ’ 2025321 24-Dec-96
RATENOWI T T 1847885 02-Aug-94 E
REPORTPARTNER Tt 12098134 16-Sep-97

SD AND DESIGN - 7T T i1a13s89 14-Oct-86 R
SD SENIOR DISCOUNTS AND DESIGN TTTLOTTTTT 11413690 14-Oct-86 T
ISEARCHDISC _ B 1794815 28-Sep-93

SMARTLIST T 11833135 26-Apr-94

STAND-BY LINE - T ’ 1994542 20-Aug-96 o
SWITCHNET 56 T 7T 71484636 12-Apr-88 ~ )
TECHLINE o 1408317 09-Sep-86

TECHMATE o 1628136 18-Dec-90 )
TELECHOICE T 1428756 10-Feb-87
[TELERIDE : T 1335875 14-May-85 B
{ THE CHOICE T 1567768 26-Sep-89 E
[THE DIRECTORY SOURCE - 1802892 02-Nov-93 k
THE EXPORT YELLOW PAGES B 1979323 11-Jun-96
THE LAST WORD IN DIALING ’ T 1903812 04-Jul-95

THE LINK AND DESIGN 1423839 06-Jan-87

THE ONE THAT GETS USED 1534735 11-Apr-89

THE ONE THAT GETS USED IN "MINI* PLACES ’ 1804871 16-Nov-93

THE REAL DEAL i T i2122129 16-Dec-97 L
'THE SMALL BUSINESS BOTTOM UINE REPORT 11683257 114-Apr-92 _
‘THE WHITE AND YELLOW PAGES AND DESIGN T 1837841 B T 31-May-94 _
THE WHITE PAGES AND DESIGN o Ci21221 Ti5-Feb-94

THE YELLOW PAGES AND DESIGN "'1819865 "0B-Feb-94

TOUGH TALKIN' T 72617730 "19-Nov-96

TRADEFAX! Ty ""T18a7886 "02-Aug-94

TURBOCHARGE T 1872036 ""03-Jan-95 i

U S WEST ' 1407022 T26-Aug-86

'U'S WEST AND DESIGN ‘ ' “1418244 " 25-Nov-86 )

U'S WEST AND DESIGN ' ’ 1512412 “"1§Nov-88

U’'Ss WEST AND DESIGN ' ' 71352028 .30-Jul-85

U $'WEST AND DESIGN "T1467248 “01-Dec-87

U $ WEST AND DESIGN ' T 1413147 "140ct-86

U S'WEST DEX T T o 772108876 128-0ct-87

USWESTODEX 7 o o ‘ 2099373 7238ep-97  _ ___.

US WEST DEX AND DESIGN *~ N ' 2114235 . T 18Nov-97 .
UNITED STATES - PAGE 5
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SCHEDULE

USWEST GEX AND DESIGN  ~
‘USWESTDIRECT S
“U S WEST DIRECT AND DESIGN o

U'SWEST DIRECT AND DESIGN 7

“U'S WEST DIRECT WALKING FINGERS AND DESIGN

" 2128684

1406069

"T1417601

C 1315724

122-Jan-85

d "TU2086511 T TTi2empr-97 T T
.U S WEST HOME BUSINESS LINE T O UTTITTIi38234 TTU10-Fep-98
‘USWESTONE STOP R A L R | = - o
[UNISTAR Cocmmmmmmem TR T T Ti398880 L T24-Jun-86

[VERSANET B o ' TTTT11379585 ~T{21-Jan-86

[VOICES SHARED . , 7732106386 T T14-0ct-97

[WALKING (TWO) FINGERS DESIGN - T 327718 B “12-Nov-85

{WE KNOW PHONES o 11905139 11-Jul-95

WHERE TO FIND WHAT YOU WANT WHEN YOU WANT IT! 11928036 17-0ct-95

'YOUR VALUE CARD o 12043976 111-Mar-97

UNITED STATES - PAGE 6
TRADEMARK

REEL: 1832 FRAME: 0387



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 S 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 DATE: 9137508

981229709 06-15-98
TRADEMARK
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STATZ OF DELAWNARRE
SECRETARY OF STATZ
DIVISION OF CORPORATIONS
FILED 03:20 P¥ 06/12/1958
981228564 — 2506480

CERTIFICATE OF AMENDMENT
TO
RESTATED CERTIFICATE OF INCORPORATION
OF
U 6 WEST, INC,

Pursuent  Scction 242 of the
Delawore General Corporation Law

The undersigned, Assistant Secrerary of U S WEST, Inc., 8 Delaware corporation (the “Corpora-
tion”™), does hereby certify that the stockholders of the Corporstion duly approved the following
amcndment to the Corporation’s Restated CertiScate of Incorporation (the “Restated Certificats™), as

heretofore smended. in accordance with the provisions of Section 242 of the Delaware General Corpo- -~
retion Law:

1. RESOLVED, that Article 1 of the Rcstated Cecstificate is bereby amended and restated in its
entirety as follows.

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

2. RESOLVED, that Subsection Z.1.2 of Artclc V of the Restated Certificate is hereby amended
and rcstated in it entirery as follows:

“SECTION 2.1.2. Limitation on Dividends on Media Stock  Dividends on Media Stock may
be declared and paid 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 Corporstion may declarc and pay the dividead on Medias Stock contemplated by Subsec-

tion 2.4.3(C) upon compliance with clause (i) of this Subsection 2.1.2. only and without regard
to clausc (ii).” :

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

“(C) Norwithstanding the provisions of paragraphs (A) and (B) of subsection 2.4.3., the
Board of Directors may, provided that there are funds of the Corporation legally svailable
thercfor (butr without regard to the Communications Group Available Dividend Amount or
the Media Group Available Dividead Amouar), (i) redeem each of the issued 2nd outstagding
shares of Communications Stock for oo share of commop stock of s wholly-owned Subsidiary
of the Corporation which holds, directly or indirectly, all of the assets and labilities attributed
to the Commumications Grgup and certain other assets and liabilides including, without Usnita-
tion, uil of thec outstandfng capital stock of U S WEST Dex, Inc. (“New U S WEST™) (which
shares, in the aggregawe rogether with soch sharcs of conmnon stock of New U S WEST as
shall bc fssued w the holders of Media Stock in the trangaction described fn ¢lause (ii) below
will represent all of the outstanding sharcs of common stock of New U § WEST immediatcly
following such redemption), and (ii) declare and pay 2 dividead upon cach outstandmyg sharc
of Media Stock payzble tn shares of common stock of New U S WEST (the wransactions
described in clauscs (i) and (i) being referred to collectively as the “Seperation”™), In cach
casc in accordance with and on the termns and subject to the conditlons of that certain Separa-
tion Agreement dawd as of Jupe 5, 1998 between the Corporation and USW-C, loc. Notice
of the Scparation heving btecn provided pursuaot to the Corporstion’s Proxy Swatetnent dated
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April 20, 1998, the provisions of paragraphs (F) and (J) of subsectfon 2.4.5 shall not be
spplicable to the trausactions coptemplated by this paragraph (C) of subsection 2.4.3."

4. RESOLVED, that Qauscs (F) and (7) of Subsection 2.4.5 of Article V of the Restated Certifi-
cate (Mocice and Other Provisicus) are hereby amended by adding to the end of cach such dause the
following: :

*'The provisfons of this subgsection shall not apply to the transactions contemplated by
clause (C) of subsection 2.4.3.”

IN WITINESS WHEREOF, the uadersigned does bereby make this certificate, hereby declacing
and certifying that this is the act and deed of the Corporation and the facts herein stated are true sand,
sceordingly, has exccuted this certificate as of this 12th day of June, 1998.

U S WEST, INC.

oy, L B

Name: Scephen E. Brilx
Title: Assistant Secretary

v m—
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