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CERTIFICATE OF RESTATED

CERTIFICATE OF INCORPORATION

Belk Atlantic Corporation, a corporation organized on October 
7, 198;, and e.~dsting under

and by virtue of the General Corporation Law of the State of De
laware (the '`Corporation"),

DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of the Co
rporation held on June 25,

1996, resolutions were duly adopted setting forth a proposed Restated Certificate of

Incorporation of the Corporation, declaring said restatement 
to be advisable and directing that the

proposed restatement be submitted for consideration at the
 next meeting of the stockholders of

the Corporation. The resolutions setting forth the prop
osed restatement are attached hereto as

Exhibit A

SECOND: That thereafter, pursuant to resolution of the Corporation's Board
 of

Directors, a special meeting of the stockholders of the Corpor
ation was duly called and held on

November 8, 1996, upon notice in accordance with Section 222 o
f the General Corporation Law

of the State of Delaware, at which meeting a majority of the outstan
ding stock entitled to vote

thereon was voted in favor of the Restated Certificate of I
ncorporation as proposed by the

Corporation's Board of Directors.

THIItD: That said Restated Certificate of Incorporation was duly adopt
ed in accordance

with the provisions of Sections 242 and 245 of t
he General Corporation Law of the State of

Delaware.

IN WITNESS WHEREOF, the Corporation has caused this 
certificate to be executed by

P. Alan Bulliner, its Vice President -Corporate Secretary and 
Counsel, and attested by Jane F.

Ludlow, its Assistant Secretary, this/~~day of /~cc9~cs
•t, 1997.

BELL ATLANTIC CORPORATION

P. an Bulliner

Vi President - oiporate Secretary

and Counsel

Attest:

By tc. ~?
Jan .Ludlow

As start Secretary



EXHIBIT :~

RESOLVED, that, consistent with the Revised Merger Agreement, this Board deems it

advisable for'the Certificate of Incorporation of the Corporation to be amended and

restated, effective only upon effectiveness of the Merger, as follows (the '`Amended

Certificate"):

RESTATED
CERTIFICATE OF INCORPORATION

OF
BELL ATLAN'IZC CORPORATION

Corporate Name. The name of the corporation is Bell Atlantic Corporation (the

"Corporation").

2. Registered Office. The address of the registered office of the Corporation is 1209

Orange Street, m the Crty of Wilmington, County of New Castle. The name of the registered agent of

the Corporation at such address is The Corporarion Tn~st Company.

3. CorQorate Pu~ose. The nature of the business of the Corporation or the purposes of

the Corporation to be conducted or promoted is to engage in any lawful act or activity for which

corporations may be organized under the General Corporation Law of the State of Delaware, as

amended from time to time (the "GCL").

4. Capital Stock

A Authorized Shares. The total number of shares of all classes of stock which the

Corporation shall have the authority to issue is 2,500,000,000 shares, of which 2,250,000,000 shares

are Common Stock, $.10 par vatue per share, and 250,000,000 shares are Series Preferred Stock, $.10

par value.

B. Authority of Board to Fnc Terms of Series Preferred Stock The Board of

Directors of the Corporation is hereby expressiy authorized at any time and from time to time to

provide for the issuance of all or any shares of the Series Preferred Stock in one or more classes or

series, and to fix for each such class or series such votamg powers, full or limited, or no voting powers,

and such distinctive designations, preferences and relative, partic~ating, optional or other special rights

and such qualifications, imitations or restrictions thereof as shall be stated and expressed m the

resolution or resohrtions adopted by the Board of Directors providing for the issuance of such class or

series and to the fiiIlest evert as may now or herea8er be permitted by the GCL, including, without

limita►g the generality of the foregoing, the author~y to provide that any such class or series may be (i)
subject to redemption at such time or times and at such price or prices; (ri) entitled to receive dividends

(which maybe cunnilative or non-cunnilative) at such rates, on such condmionsy and at such times, and

payable m preference to, or in such relation to, the dividends payable on any other class or classes or



any other series: (ui) entitled to such rights upon the dissolution of, or upon any distnbuuon of the

assets o~ the Corporation; or (iv) convemble into, or exchangeable for, shares of any other class or

classes of stock, or of any other series of the same or any other class or classes of stock or other

securities or property, of the Corporation at such price or prices or at such rates of exchange and with

such adjustments; all as may be stated m such resolution or resolutions. Unless otherwise provided in

such resolution or resolutions, shares of Series Preferred Stock of such class or series which shall be

issued and thereafter acquired by the Corporation through purchase, redemption, exchange, conversion

or othervvise shall retiun to the status of authorized but unissued Series Preferred Stock.

5. Board ofDirectors ofthe Corporation.

A Respons~biliries. The business and affairs of the Corporation shall be managed

under the direction of the Board of Directors.

B. Number. Subject to the right of the Board of Directors to increase or decrease

the number of directors pursuant to this Article S.B., the Board of Directors shall consist of 22

directors. The Board of Directors may increase or decrease the number of directors by the a~imative

vote of (a) three-quarters of the entire Board of Directors if the effective date of such increase or

decrease is prior to the date on which Raymond W. Smith ceases to be Chairman of the Corporation

(hereinafter referred to as the "Retirement Date"), and (b) a majority of the entire Board of Directors if

the effective date of the increase or decrease is on or agar the Retirement Date.

C. Elections of Directors. Elections of directors need not be by written ballot

unless the Bylaws of the Corporation shall so provide.

D. Nominations for Directors. Except as otherwise permittedm Article S.E., only

persons who are nommatedm accordance with the procedures establishedm the Bylaws shall be
eligible for election as directors.

E. Vacancies. Vacancies and newly created directorships may be filled by the
Board of Directors, provided that on or prior to the Retirement Date, such action shall be m
accordance with the method for the selection of directors set forth m Section 4.16 of the Bylaws.

6. Bylaws. The Board of Directors is e~ressly authorized from time to time to make,

aher or repeal the Bylaws of the Corporation in the manner set forth in the Bylaws from time to time.
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7. Indenmification.

A Indeamification of Authorized Representatives in Third Party Proceedmes.--

The Corporation shall inde~mify any person who was or is an authorized representative of the

Corporation, and who was or is a party, or is threatened to be made a party to any third party

proceeding, by reason of the fact that such person was or is an authorised representative of the

Corporation, agaaist e~enses, judgments, fines and amounts paid m settlement actualty and reasonably

incurred by such person m connection with such third party proceeding if such person actedm good

faith and m a manner such person reasonably believed to be m, or not opposed to, the best interests of

the Corporation and, with respect to any criminal third party proceeding, had no reasonable cause to

believe such conduct was unlawful. The termination of any third party proceeding by judgment, order,

settlement, conviction or upon a plea of polo contendere or its equivalent, shall not of itself create a

presumption that the authorized representative did not act in good faith andm a manner which such

person reasonably believed to be in or not opposed to, the best interests of the Corporation, or, with

respect to any criminal third party proceeding, had reasonable cause to believe that such conduct was

unlavvfiil. _ ,~

B. Indemnification of Authorized Representatives in Co~orate Proceedings.--The

Corporation shall indemnify any person who was or is an authorized representative of the Corporation

and who was or is a party or is threatened to be made a party to any corporate proceeding, by reason

of the fact that such person was or is an authorized representative of the Corporation, against e~enses

actually and reasonably mcuired by such person is connection with the defense or settlement of such

corporate proceeding if such person actedm good faith andm a manner reasonably believed to be m,

or not opposed to, the best interests of the Corporation; roU vided, however, that, except as providedm

this Article 7 with respect to proceedings to enforce rights to inde~ification, the Corporation shall

indemnify any such person in connection with an action, sort or proceeding (or part thereo fl initiated by

such person only if the initiation of such action, suit or proceeding (or part thereof was authorized by

the Board of Directors; ro~vided further, however, that no indemnification shall be made m respect of

any claim, issue or matter as to which such person shall have been adjudged to be liable to the

Corporation unless and only to the extent that the Court of Chancery or the court in which such

corporate proceeding was brought shall determine upon application that, despite the adjudication of

liability but in view of all the circumstances of the case, such authorized representative is fairly and

reasonably entitled to mdeamrty for such e~enses which the Court of Chancery or such other court

shall deem proper.

C. Mandatory Indeamification of Authorized Representatives.--To the extent that

an authorized representative or other employee or agent of the Corporation has been successfiil on the

merits or otherwise m defense of any third party or corporate proceeding or in defense of any claim,

issue or matter therein, such person shall be indemnified against e~enses actually and reasonably

incurred by such person m comiectian therewith.

D. Determination of Entitleme,~t to Indenmificatian.--Any indenmification under

section 7(A), (B) or (C) of this Article (unless ordered by a court) shall be made by the Corporation

only as authoriz~edm the specific case upon a determination that indemnification of the authorized

representative or other employee or agent is proper m the circumstances because such person has

either met the applicable standard of conduct set forth am section 7(A) or (B) of this Article or has been
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successfW on the merits or otherwise as set forth in section 7(C) of this Article and that the amount

requested has been actually and reasonably mciured. Such deteimmation shall be made:

(1) by the Board of Directors by a majority vote of a quorum consstmg of directors

who were not parties to such third party or corporate proceeding; or

(2) if such a quorum is not obtainable, or even if obtainable, a quorum of disinterested

directors so directs, by independent legal counsel in a written opinion; or

(3) by the stockholders.

E. Advancing Expenses.--Expenses actually and reasonably incurred m defending

a third party or corporate proceeding shall be paid on behalf of an authorized representative by the

Corporation in advance of the final dispostion of such third party or corporate proceeding and within

30 days of receipt by the secretary of the Corporation of (i) an application from such authorized

representative settamg forth the basis for such indemnification, and (n) if required by law at the time

such application is made, an undertalQng by or on behalf of the authorized representative to repay such

amount if it shall uhimately be determined that the authorized representative is not entitled to be

indemnified by the Corporation as authorizedm this Article. The financial ability of any authorized

representative to make a repayment contemplated by this section shall not be a prerequisite to the

malting of an advance. Expenses incurred by other employees and agents may be so paid upon such

terms and conditions, if any, as the Board of Directors deems appropriate.

F. Definitions.--For purposes of this Article:

(1) "authorized representative" shall mean any and till directors and officers of the

Corporation and any person designated as an authorized representative by the Board of

Directors of the Corporation or any officer of the Corporation to whom the Board has

delegated the authority to make such designations (which "authorized representative" may, but

need not, inchide any person serving at the request of the Corporation as a director, officer,

employee, trustee or agent of another corporation, partnership, ~ joint venture, trust or other

enterprise);

(2) "Corporation" shall include, in addition to the resorting corporation, any

constituent corporation (inchiding any constituent of a constituent) absorbedm a consolidation

or merger which, if its separate eadstence had continued, would have had power and authority

to amdemnify its directors, officers, employees or agents, so that any person who is or was a

director, officer, employee or agent of such constrtueat corporation, or is or was servamg at the

request of such const~uent corporation as a director, officer, employee or agent of another

corporation, partnership, joint venture, trust or other enterprise, shall standm the same pos~ion

under the provisions of this Article witkh respect to the resulting or surviving corporation as

such person would have with respect to such constituent corporation if its separate existence

had continued;

(3) "corporate pmceedmg" shall mean any threatened, pending or completed

action or suit by or in the right of the Corporation to procure a jud~ent m its favor and any

investigative proceeding by the Corporation;
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(4) "criminal third pasty proceeding" shall inctude any action or investigation which
could or does lead to a criminal third party proceeding;

(5) "e~enses" shall inchide attorneys' fees and disbursements;

(6) - "$nes" shall include any excise taxes assessed on a person with respect to an
employee benefit plan;

(7) actions "not opposed to the best interests of the Corporation" shall include
without limitation actions taken in good faith andm a manner the authorized representative
reasonably believed to be in'the interest of the partic~ants and beneficiaries of an employee
benefit plan;

(8) "other enterprises" shall include employee benefit plans;

(9) "parry" shall include the giving oftestimony or sitwlar involvement;

(10) "serving at the request of the Corporation" shall inctude without limitation any

service as a director, officer or employee of the Corporation which imposes duties on, or

involves services by, such director, officer or employee with respect to an employee benefit

plan, its participants, or beneficiaries; and

(11) "third party proceeding" shall mean any threatened, pending or completed

action, suit or proceeding, whether civil, criminal, administrative, or investigative, other than an

action by or in the right of the Corporation.

G. In~ce.--The Corporation may purchase and maintain insurance on behalf of

any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving

at the request of the Corporation as a director, officer, employee or agent of another corporation,

parmershi}~, joint venture, ~ or other enterprise against any liabi}rty asserted against the person and

incurred by the person in any such capacity, or arising out of his or her status as such, whether or not

the Corporation would have the power or the obligation to indemnify such person against such liability

under the provisions of this Article.

K Scope of Article.—The aideamification of authorized representatives and

advancement of expenses, as authorized by the preceding provisions of this Article, shall not be

deemed exch~sive of any other rights to which those seeking indemnification or advancement of

expenses may be entitled under any agreement, vote of stockholders or disinterested directors or

otheivvise, both as to action m an official capacity and as to action in another capacity while holding

such office. The indemnification and adv~cement of expenses provided by or granted pursuant to this

Article shall, unless otherwise provided when authorized or ratified, continue as to a person who has

ceased to be an authorized representative and shall inure to the benefit of the heirs, executors and

admaiistrators of such a person.

L Reliance on Provisions.—Each person _ who shall act as an authorized

representative of the Corporation shaIl be deemed to be doing so in reliance upon rights of



mdemmification provided by this Article. Any repeal or modification of the provisoes of this Article 
7

by the stockholders of the Corporation shall not a~verse~y affect any right or be
nefit of a director

existing at the time of such repeal or modification.

J. Severab' ' .--If this Article 7 or any portion thereof shall be invalidated on any

ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify each

authorized representative of the Corporation as to e~enses, judgments, &nes and amounts paid
m

settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative o
r

investigative, inctudmg, without limitation, a grand jury proceeding and an action, suit or proceeding b
y

or m the right of the Corporation, to the fattest extent permitted by any applicable portion of this

Article 7 that shall not have been invalidated, by the GCL or by any other applicable law.

8. Duty of Care. A director of the Corporation shall not be liable to the Corporation or

its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i)

for any breach of the directors duty of loyahy to the Corporation or rts stockholders, (ri) for acts o
r

onusslons not m good faith or which involve intentional misconduct or a knowing violation of the 
law,

(iii) under Section 174 of the GCL, or (iv) for any transaction from which the director derived an

improper personal benefit. If the GCL is amended to authorize corporate action fiuther eliminating or

limiting the personal liab~ity of directors, then the liability of a director of the Corporation shall be

eliminated or limned to the fiillest extent permitted by the GCL, as so amended Any repeal or

modification of the provisions of this Article 8 by the stockholders of the Corporation shall not

adversely affect any right or benefit of a director of the Corporation emoting at the time of such repea
l

or modification

9. Board Consideration of All Relevant Factors. The Board of Directors of the

Corporation, when evaluating any offer of another party to (a) make a tender or exchange offer for any

equity sec~uity of the Corporation, (b) merge or consolidate the Corporation with another corporation,

or (c) purchase or otherwise acquire all or substantially all of the properties and assets of the

Corporation, may, in connection with the exercise of its judgment in deteimming what is in the best

interests of the Corporation and its stockholders, give due consideration to (i) aIl relevant factors,

including without limitation the social, legal, environmental and economic effects on employees,

customers, suppliers and other affected persons, f~rnos and corporations and on the com~nities and

geographical areas in which the Corporation and rts subsidiaries operate or are located and on any of

the businesses and properties of the Corporation or any of its subsidiazies, as well as such other factors

as the directors deem relevant, and (n) the consideration being offered, not only in relation to the then

current market price for the Corporation's outstanding shares of capital stock, but also in relation to the

then current value of the Corporation m a freely negotiated transaction andm relation to the Board of

Directors' estimate of the future vahie of the Corporation (including the unrealized value of its

properties and assets) as an indepeadeut going concern.

10. Unanimous Consent of Stockholders m Lieu of Me~tm~. Any action required to be

taken at any annual or special mee~g of stockholders of the Corporation, or any action which maybe

taken at any annual or special meeting of such stockholders, maybe taken without a meeting, without

prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken,

shall be signed by the holders of all of the outstanding stock entitled to vote to take such action at any

annual or special meeting of stockholders of the Corporation and shall be delivered to the Corporation

by delivery to its registered office am Delaware, its princ~al place of business, or an officer or agent of
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the Corporation having custody of the books in which proceedings or meetings of stockholders are
recorded. Every written consent shall bear the date of signature of each stockholder who signs the
consent and no written consent shall be effective to take the corporate action referred to unless, within
60 days of the earliest dated consent deliveredm the manner requiredm this section to the
Corporation, written consents signed by the holders of all of the outstanding stock entitled to vote to
take such action are delivered to the Corporation by delivery to its registered office in Delaware, its
pimc~al place of business, or an officer or agent of the Corporation having custody of the books m
which proceedings of meetings of stockholders are recorded. Delivery made to a Corporation's
registered office shall be by hand or by certified or revered mar], retain receipt requested.

11. Amendments. The Corporation reserves the right to amend, aher, change or repeal any
provision contamedm this certificate of incorporation, m the manner now or hereafter prescnbed by
statute, and all rights conferred upon stockholders herein are granted subject to this reservation.
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