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State of Delaware

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 "SOUTHERN PACIFIC
TELECOMNUNICATIONS COMPANY"-" VA‘CI—ﬁ;.NGI‘NG vITS NAME FROM "SOUTHERN
PACIFIC TELECQMMUNICATIONS COI{PANY" ’I‘O “QWEST COMMUNICATIONS

,,,,

CORPORATIO&" oFILED IN‘THIS OFFICE ON‘THE SIXTH DAY OF APRIL,
g N
A.D. 19g5, Am%

2¢,‘Ol O'CLOCK P M

Edward ]. Freel, Secretary of State

AUTHENTICATION: 7464880

. DATE:
950076812 04-06-95

0642301 8100




CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION

SOUTHERN PACIFIC TELECOMMUNICATIONS COMPANY (the "Corpora-
tion"), a corporation organized and existing under and by virtue of the General Corporation
Law of the State of Delaware (the "Code"), does hereby certify:

FIRST: The Board of Directors of the Corporation, by unanimous written
consent, has filed with the minutes of the board a duly adopted resoludon proposing and
declaring advisable the following amendment to the Restated Certificate of Incorporation

of the Corporation:

"RESOLVED, that the Board of Directors of the Corporation hereby
authorizes and approves that the Corporation change its name from Southern

Pacific Telecommunications Company to Qwest Communications Corporation
by striking out Article 1. of the Corporation’s Restated Certificate of

Incorporation and substituting in lieu thereof the following new Article:

1. The name of the corporation is QWEST COMMUNICATIONS
CORPORATION."

SECOND: The Board of Directors of the Corporation, by unanimous written
consent, has directed that the foregoing amendment to the Restated Certificate of

Incorporation of the Corporation be presented to the stockholders of the Corporation for
their consideration.

THIRD: The stockholders of the Corporation have given their unanimous
written consent t+ “":¢ afaresaid amendment to the Restated Certificate of Incorporation in
accordance with 1.2 provisions of Section 228 of the Code.

FOURTH: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the Code.




IN WITNESS WHEREOF, Southern Pacific Telecommmunications Company has

caused this certificate ta be signed by _ Dvglas H. Hansom , its
Bresident , and attested to by _A. K. Whitelaw III , its Assistant

Secretary , this 6th day of April 1995.

Southern Pacific Telecommunications Company

.,

- % Name Douglas H. Banson
[ & S
Pl e Si , President
P R A Tite:

Name: A. K. Whitelaw ITT

Title: Assistant Secretary
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STATE OF UELAUARE
SECRETARY QF STATE
OIVISION OF CORPORATIONS
FILED 01:1S PA 0S/16/199¢

944086577 ~ 642301

RESTAT®D CERTIFICATE Qr INCORPORATICN
OF

SQnIHZ3ﬁ_2ASIEI9.I!LZSQﬂHHEZS&IZQHE_SQKEAEI

Southern Pacific telecammunications Company, a

anized and existing under the laws of the Statsa

aby cartifies a3 followe:

corporation org
of Delawars (thae #Corperation”), hex

A. The nama of the Ccfporaticn ia Southaern Pacific

Telaccmmunications Company . e Corporation was originally

incorporated undar the name ELvergreen Laasing Corporation, and

certirficate of Incorporation was 2iled with the

1966. Thae

its original
Sacrestary of Stats of Delaware on June 10,

Corporation changed its hame o Southern Pacific

Telacammunications Company pursuant to 2 cartificate of

amsndment flled on March 20, 1983.

B. this Rastatad Cartificate of Incorporation was

duly adopted in accordance vith the provislons af Section 245

of the Ganaral Corperaticn law of Delaware.

s

c. Thig Restated Certificats af Incorparation only

restatas and integrates and daes not furthar amend the

provisions of the Corporation’s cartificata of Incorporation

as pravicusly amanded and supplancnted; Thers is no

discrepancy between the provisions of the Corporation’s




Restated Cartificate af Incorperation as previcusly amanded

and supplemented and the provisions of this Restatad

Carcificata of Incorporation.

D. The taxt of the Certificate of Incorporaticn as

heretofore amended or supplementad is haeraby rastated to read
in its antirsty as follows:

=iz 1. =ms pame cf the Corperatiocn s SCUTHERN
DACITIC TELRCOMMUNICATIONS COMPANY.

mne addrass of LT3 ragistarsd orffice in
et, in the Ccivy ef

The name of 1ts
Carvoration Trust

Asnicle 2.
«ha Stata or Delawares is 1209 Orangs Stra
Wilmington 19801, Caunty af New Castla.
ragisterad agent at guch address is The

Camppany .

ic] . Tha natura of tha business of the
purpesas to De transacted,

Corporation and the abjacta or
promotad or carried on by it aras as follows: To sngage in any
corporations may be grganizad

lawrul act or ac=ivity for vhich
andar the Genaral Corperation Law of sha Stats of Daelaware.
211

Arsic] . (a) The total aumber of shares of
classes of stock that the Corporation is authorized ta issue
is 2,200,000 shaxaes, consisting of 2,000,000 shares e? Copoaon
Stock with a par value of 50.01 per share and 200,000 shares

of Praferred Stock with a par value of $0.01 par share. The
preferred Stock may be issued in ana or more series, and the
Board of Directors of the Corporation is exprassly authorized
(L) to f£ix tha dasigna ions, pawers, preferaencas, righta,
qualifications, linitations, and restrictions with respact ta
any sarias ol prafarrad Stock and (11) tc specify the number
of ghares of any saerias of Prefaerred Stock.

Excapt as autharized by a rasclution of

rhe Baard of Directors of the Corporatiocn and expressly
v between tha Issuer

provided in writing by sepayate contrac
and a stockholder or propesad ctocknoldar of tha Corporation,
no stockholder of the Corporaticn shall have any praamptive OF
similar right to subscribe for any additicnal sharas of €tdCXk,
or for rights, warrants

or for ¢othar sacuritiaes ©

(B)

£ any claseg,




CL)

. arrangan=snt, the sajid coaproaise Or arr

or options to purciasa atock or far seTip, or for securities
of any kind convercibla into stock or carTYying stock purchase

warranetas or privileges.

(¢} =ach gtscknolder of record entitled to
vota shall have cne Vota for each share of srock standing in
his name on tha doaks of the corperation, excapt that in the
elaction of directors ha shall have tha right To vats such
as many parsons ag thars are direczars to
pe eloctad. Cumulative voting ahall not be allowad in the
elaction of directors o for any othar purposde.

p . ~mae doard of directors is expressly
authorized to maks, altar, or Tapaeal tle bylaws of the

Corporation.
a=s need not be bBY

. rlec=ions of dirsect
Csrporation shall ac

w=it+an ballot unless +ha bylaws of the
pravide.

b 7. Whenaevar 2 compromise ox ar-angenent 1s
proposad batwaeen this corporation and its oreditors ar any
class of them and/or betwean enig Corporation and {tTs
sto=xholders or any class of tham, any court of aguitablae
jurisaiction within <me Stats of Delawars may, on ths

is Corporacion or of any

applicaczion in a summATY vay of thi
on the application of any

creditor or stocrholdar therscs, OF
veacaiver oz racsivexs appointed feor ~nis Corperaticn under Tha

provisions of saction 791 of Title 8 af the Dalawara Coda 3%
an =he applicakticn of t=ustaal {a digselution oxr cf any
recaivaer or recelvers appointed for This Corperation under Tha

provisicas of Section 279 of Titlse g8 of the Delawarae Coda
c=dar 2 maating af the c~aditars ar class af credizors, and/ar
af thea stockholdars oT clags af stockholders of this
Corporation, as tha casae may ba, T2 be sumzconed in such BmANNEX
as the said courtz dizects. 1z a majority in number
represeonting three—fdo -ny in valua of the creditars or <lass
of creditars, and/or o the stockholders or class of
gtockholdars af this Corporaticn, as tha casa may be, agree to
any compropise or arrangemsant and TO any reorganizacien of

this Corporation as a consequence of such compromiss or
angamant and the saia

reorganization ehall, if canctionad by the ¢surt o which tas
said application has bean aade, bs binding oz all Tle

cradisors or class aof cedicars, and/or on all the
stackholders or class of stackncldaers, of this Corporation, as

the case may be, and alsg on thims Corparatian.
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] The Corpoezatcicn -assrves the right CaQ
anend, alter, changa or repaal any provisica contained {n this
Cerrzificace of Incoxporation. {n che mapner now or hereaf{Ter
prascribed by ctatute, and all righca confarred upon stockholdsrs
Besein are granted subject to this regervation.

. To the fullest extaat parmiczted by Dclawaze
onal law, ag an=nded or intarprezed, 10O

hall be pexsonally liable to thc
for mopetary damagesé fu=- breach

stacucory or decisi
diracter of this Corporation &
Corporaticn oz its stockholders
of fiduciary duty as a director.

IN WITNESS WHEREC?, the Coxrporation has caused this

gaccacted Cartificace of Incorporation to ba signed and actagced

to by che undersigned on april 14, 1954.

SOUTHERN PACIFIC
TELECOMMONICRTIONS COMPANY

By: -C“.
Heme. dteposn §. Porcas

ela: PExscutive Tice Prmsident

(Seal]

AtteceC:

Name: Mdry Aan Davis . _
T-cle: Aggiszant SecTecary




