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MINUTES OF THE 2000 ANNUAL MEETING
OF THE STOCKHOLDERS OF
MGC COMMUNICATIONS, INC.

The Annual Meeting of the Stockholders of MGC Communications, Inc. (the
“Company”’) was held at the Del Monte Lodge, Pittsford, New York at 10 a.m. on June 22, 2000,
in accordance with notice duly given to all Stockholders of the Company as required by the By-
Laws of the Company.

Stockholders owning 33,347,290 shares of the 36,745,019 shares of Common Stock
outstanding as of May 9, 2000, and entitled to notice of and to vote at this Annual Meeting were
present either in person or by proxy. Rolla P. Huff, President and Chief Executive Officer of the
Company, presided at the meeting as Chairman, and declared that the total number of shares
required to be present in person or by proxy for the establishment of a quorum was 18,372,510.
Mr. Huff declared that a quorum of the Stockholders was present at the meeting in accordance
with the By-Laws, in that 33,347,290 were present in person or by proxy, representing 90.7% of
all outstanding shares.

Russell 1. Zuckerman, Corporate Secretary, recorded the minutes of the meeting and was
appointed as Election Judge. Mr. Zuckerman presented an affidavit indicating that the Notice of
the meeting was duly and properly mailed to the Stockholders. Mr. Huff indicated that the
official Shareholder ledger listing shareholders entitled to be present and vote was in the custody
of Continental Stock Transfer & Trust Company, Transfer Agent and Registrar of the Company.

The first order of business was a report by Mr. Huff on the status of the Company’s
business. The next order of business was the election of three members of the Board of Directors
for a three-year term to expire in 2003. Mr. Huff announced that Timothy P. Flynn, Mark J.

Masiello and Richard W. Miller had been nominated to serve as Directors. There were no

Fe©
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further nominations. The Election Judge verified that at least 33,113,018 shares, or 99.3% of the
stock represented by the proxies voted in favor of Timothy P. Flynn, Mark J. Masiello and
Richard W. Miller. Mr. Huff declared that Timothy P. Flynn, Mark J. Masiello and Richard W.
Milier were elected to the Board of Directors for a three-year term.

The next order of business was to vote on an amendment to the Company’s Articles of
Incorporation to increase the number of authorized shares of the Company’s Capital Stock from
110 million shares to 250 million shares and to correspondingly increase the number of
authorized shares of Common Stock from 60 million shares to 200 million shares. The
Chairman described the proposal and a formal resolution was presented to the meeting by Mr.

Zuckerman as follows:

RESOLVED, that the Shareholders do hereby approve the amendment
to the Company’s Articles of Incorporation to increase the number of authorized
shares of the Company’s Capital Stock from 110 million shares to 250 million
shares of Capital Stock; and to correspondingly increase the number of authorized

shares of Common Stock from 60 million shares to 200 million shares of Common

Stock.

The Election Judge reported that 31,777,158 shares, or 86.42% of the outstanding shares
of the Company were voted in favor of the proposal; 1,567,622 shares were voted against the
proposal and 2,510 shares abstained from voting on the proposal.

A majority of the outstanding shares of stock having voted in favor of the proposal, the

amendment to the Company’s Articles of Incorporation was approved.
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The next order of business was to vote on a second amendment to the Company’s
Articles of Incorporation to effect the change of the Company’s name from MGC
Communications, Inc. to Mpower Communications Corp. The Chairman described the proposal

and a formal resolution was presented to the meeting by Mr. Zuckerman as follows:

RESOLVED, that the Shareholders do hereby approve the amendment to
the Company’s Articles of Incorporation to officially change the name of the Company

from MGC Communications, Inc. name to Mpower Communications Corp.

The Election Judge reported that 33,308,466 shares of the Company, or 90.6% of the
outstanding shares of the Company were voted in favor of the proposal; 36,509 shares were
voted against the proposal and 2,315 shares abstained from voting on the proposal.

A majority of the outstanding shares of stock having voted in favor of the proposal, the
second amendment to the Company’s Articles of Incorporation was approved.

The next order of business was an amendment to the Company’s Stock Option Plan to
increase the number of shares of Common Stock available for purchase under the Plan from
4,640,000 shares to 8,640,000 shares. The Chairman described the proposal and a formal

resolution was presented to the meeting by Mr. Zuckerman as follows:

RESOLVED, that the Shareholders do hereby approve the amendment of

the Stock Option Plan of the Company to increase the number of shares available

for purchase under the plan from 4,640,000 to 8,640,000.
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The Election Judge reported that 22,484,910 shares of the Company, or 61.1% of the
outstanding shares were voted in favor of the proposal; 8,829,553 shares were voted against the
proposal and 6,085 shares abstained from voting on the proposal.

A majornty of the outstanding shares of stock having voted in favor of the proposal, the
amendment to the Stock Option Plan was approved.

There being no further business to come before the

READ APPROVED:

Rolla P. Huff
Chairman of the Meeting
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