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ABERCROMBIE & KENT GROUP HOLDINGS S.A.
Société Anonyme Holding

Siége Social : L-2449 Luxembourg,
5, Boulevard Royal, Royal Rome II

R.C. Luxembourg N°* B 39.766

EXTRAORDINARY GENERAL MEETING N° 071
OF SEPTEMBER 6, 2000

In the year two thousand, on the sixth of September.

Before us Maitre André-Jean-Joseph SCHWACHTGEN, notary residing
in Luxembourg.

Was held an Extraordinary General Meeting of the holding corporation
(société anonyme holding) established in Luxembourg under the
denomination of « ABERCROMBIE & KENT GROUP HOLDINGS
S.A. », R. C. Number 39.766, having its registered office in Luxembourg,
incorporated pursuant to a deed of the undersigned notary dated 286
February, 1992, published in the “Mémorial, Recueil Spécial des Sociétés
et Associations” C N° 360 of 24 August 1992

The Articles of Incorporation have been amended by the same notary
following a deed of 11% December 1992, published in the "Mémorial,
Recueil Spécial des Sociétés et Associations” C N° 114 of 17th March,
1993, and by one deed before the same notary on 6t December, 1993,
published in the “Mémorial, Recueil Spécial des Sociéits et
Associations” C N° 62 of 14t February, 1994. .

The meeting begins at 14.15 p.m., Mr. Pierre NICOLAY, private
employee, residing in Luxembourg, being in the chair.

The Chairman appoints as secretary of the meeting Mr. Raymond
THILL, mafitre en droit, residing in Luxembourg

The meeting elects as scrutiny, Mrs. Germaine SCHWACHTGEN,
private employee, residing in Brouch/Mersch.

The Chairman then states that:

Premier t

TRADEMARK
REEL: 002195 FRAME: 0670



NOV 18

‘P8  B©2:34PM ABERCROMBIE & KENT o

1. It appears from an attendance list established and certified by the
members of the Bureau that the nine thousand seven hundred and fifty
(9,750) shares of a par value of one hundred (100) US Dollars each,
representing the tokal capital of nine hundred and seventy thousand
(975,000) US Dollars, are duly represented at this meeting which is
consequently regularly constituted and may deliberate upon the items
on its agenda, hereinafter reproduced, without prior notice, all the
persans present at the meeting having agreed to meet after examination
of the agenda.
The attendance list, signed by the shareholders all represented at the
meeting and by the members of the Bureau, shall remain attached to the
present deed and be filed at the same time with the registration
authorities.
2. The agenda of the meeting is worded as follows :
- Change of the name of the Company into “ABERCROMBIE & KENT
GROUP OF COMPANIES S.A.”
- Subsequent amendment of Article 1 of the Articles of Incorporation to
give it the following wording :
« ARTICLE 1: There hereby exists a holding corporation under the
name of “ABERCROMBIE & KENT GROUP OF COMPANIESS A"
- Resignation of Mr. Pierre NICOLAY as a member of the Board.
- Election of Mr. Geoffrey KENT, Companies’'Director, residing in
Nairobi, Kenya, as a new Director of the Company.
- Management of the Company.
- Amendment of Article 6, paragraph 9.
- Miscellaneous.
After approval of the statement of the Chairman and having verified
that it was regularly constituted, the meeting passed, after deliberation,
the following resolutions by unanimous vote :
T LUTION
The General Meeting resolves to change the name of the Company into
“ABERCROMBIE & KENT GROUP OF COMPANIES S.A."
SECOND RESOLUTION
Following the preceeding resolution, Article 1 of the Articles of
Incorporation is amended and shall henceforth read as follows : '
« ARTICLE 1: There exists a holding corporation under the name of
“ABERCROMBIE & KENT GROUP OF COMPANIES S.A."”
THIRD RESOLUTION
The General Meeting accepts the resignation of Mr. Pierre NICOLAY as
a member of the Board of Directors and decides, by special vote, to grant
him full discharge for the exercise of his mandate up to this day.

FOURTH RESOLUTION
The General Meeting resolves to elect Mr. Geoffrey KENT, Companies’

Director, residing in Nairobi, Kenya, as a new Director of the Company.
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FIFTH RESOLUTION
The General Meeting confirms that the Board of Directors is made of
three Directors and resolves to appoint Mr. Geoffrey KENT, as CHIEF
EXECUTIVE OFFICER (Managing Director) of the Company.
Mr. Kamil BRAXATOR, as second director of the Company is herewith
appointed as Financial Manager and Mrs. Sabine PERRIER, as third
Director is appointed as Administrative and Accounting Director.
The Directors are hereby authorized to bind the company by their sole
signature.
For amounts exceeding 50,000 USD, Mrs. Perrier may bind the company
jointly with either the signature of Mr. Kent or the signature of Mr.

Braxator.
SIXTH RESOLUTION

The genral meeting resolves to amend Article 6, paragraph 9 to give it

the following wording:

“Article 6, paragraph 9 :

The Company is bound by the individual signature of any one of the

Directors of the Board.”

Nothing else being on the agenda and nobody wishing to address the

meeting, the meeting was closed at 14.45 p.m.,

In faith of which we, the undersigned notary, set our hand and seal in

Luxembourg-City.

On the day named at the beginning of this document.

The undersigned notary who understands and speaks English, states

herewith that, on request of the above appearing persons, the present

deed is worded in English, followed by a German versior: on request of

the same appearing persons and in case of differences between the

English and the German texts, the English version will prevail.

The document having been read and translated to the persons

appearing, said persons appearing signed with us, the notary, the

present original deed.

DEUTSCHE UBERSETZUNG DES VORHERSTEHENDEN TEXTES
Im Jahre zwei tausend, am 6. September. .
~ Vor dem unterzeichneten Notar André-Jean-Joseph SCHWACHTYGEN,

mit dem Amtssitz in Luxemburg.

Sind die Aktioniire der Aktiengesellschaft « ABERCROMBIE & KENT

GROUP HOLDINGS S.A. », mit Sitz in Luxemburg, R.C. Nummer B
39766, =zu einer ausserordentlichen  Generalversammlung

zusammengetreten.

Die Gesellschaft wurde in der Form einer anonymen Gesellschaft

gegrindet laut Urkunde aufgenommen durch den instrumentierenden

Notar am 28. Februar 1992,

Die Satzung der Gesellschaft wurde im « Mémorial, Recueil Spécial des

Sociétés et Associations » C Nr1. 360 vom 24. August 1992 verdffentlicht.

Die Satzung der Gesellschaft wurde abgefindegt’durch eine Urkundle,

Deuxi
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aufgenommen durch den instrumentierenden Notar, am 11. Dezember
1992, verdffentlicht im « Mémorial, Recueil Spécial des Sociétés et
Associations » C Nr. 114 vom 17. M#rz 1993, und durch eine Urkunde,
aufgenommen durch den instrumentierenden Notar, am 6. Dezember
1993, verdffentlicht im « Mémorial, Recueil Spécial des Sociétés et
Associations » C Nr. 62 vom 14, Februar 1994.
Die Versammlung beginnt um 14.15 Uhr unter dem Vorsitz von Herm
Pierre NICOLAY, Privatbeamter, wohnhaft in Luxemburg.
Derselbe emennt zum Schriftfihrer Hermn Raymond THILL, Doktor der
Rechte, wohnhaft in Luxemburg.
Zum Stimmzihler wird emannt Frau Germaine SCHWACHTGEN,
Privatangestellte, wohnhaft in Brouch/Mersch,
Sodann stellt der Vorsitzende fest :
1. dass aus einer Anwesenheitsliste, welche durch das Bureau der
Versammlung aufgesetzt und flir richtig befeunden wurde, hervorgeht,
dass die neun tausend sieben hundert fiinfzig (9.750) Aktien mit einem
Nennwert von je einhundert (100) US Dollars, welche das gesammte
Stammbkapital von neun hundert finfundsiebzigtausend (975.000) US
Dollars darstellen, hier in dieser Versammlung glltig vertreten sind,
welche somit rechtskriftigzusammengesteelt inst und demzufolge tber
alle in der Tagesordnung aufgefithrten Punkte beraten kann, da alle
anwesenden und vertretenen Aktonire bereit waren, sich ohne
vorherige Einberufung zu versammeln.
Die vorgenannte Anwesenheitsliste, welche die Unterschriften der
anwesenden und vertretenen Aktiondire trigt, wird gegenwirtiger
Urkunde zusammen mit den Vollmachten beigefigt bleiben urn mit ibr
einregistriert zu werden.
2. dass die Tagesordnung dieser Generalversammlung folgende Punkte
umfasst :
- Uménderung der Bezeichnung der Gesellschaft in « ABERCROMBIE &
KENT GROUP OF COMPANIESS.A. ».
- Diesbezligliche Abinderung des Artikels 1 der Satzung mit dem
folgenden Wortlaut :
« Artikel 1: Es besteht hiermit eine Holdinggesellschaft mit der
Bezeichnung « ABERCROMBIE & KENT GROUP OF COMPANIES
S.A. »
- Kiindigung von Herm Pierte NICOLAY als Verwaltungsratsmitglied.
- Emennung von Herm Geoffrey KENT, Gesellschaftsdirektor,
wohnhaft in Nairobi, Kenia, zum neuen Mitglied des Verwaltungsrats.
- Verwaltung der Gesellschaft.
Uménderung von Artikel 6, Absatz 9.
- Verschiedenes.

ERSTER BESCHLUSS
Die Generalversammlung beschliesst, die Bezeichnung der Gesellschaft
in «ABERCROMBIE & KENT GROUP OF COMPANIES S.A. »
umzuindern.
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ZWEITER BESCHLUSS
Gemiss dem vorherstehenden Beschluss wird Artikel 1 der Satzung
abgeindert um folgenden Wortlaut zu haben :
« Artikel 1: Es besteht eine Holdinggesellschaft mit der Bezeichnung
« ABERCROMBIE & KENT GROUP OF COMPANIES S.A. ».

DRITTER BESCHLUSS
Die Generalversammlung nimmt die Kiindigung von Herrn Pierre
NICOLAY als Mitglied des Verwaltungsrates an und erteilt ihm hiermit,
mit besonderer Abstimmung, volle Entlastung fiir die Ausflhrung
seines Mandats bis zum heutigen Tag.

VIERTER BESCHLUSS
Die Generalversammlung beschliesst Herrn Geoffrey KENT, Direktor,
wohnhaft in Nairobi, Kenya, zum neuen Verwaltungsratsmitglied der
Gesellschaft zu ernennen.

FONFTER BESCHLUSS
Die Generalversammung bestitigt, dass der Verwaltungsrat aus drei
Mitgliedern besteht und ernennt Herrn Geoffrey KENT zum neuen
Mitglied des Verwaltungsrats als Chief Executive Officer (Managing
Director) der Gesellschaft.
Herr Kamil BRAXATOR, als zweites Verwaltungsratsmitglied, wird hier
zum Financial Manager, und Frau Sabine PERRIER, als drittes
Verwaltungsratsmitglied, zum Administrative and Accounting Director
ernannt.
Die Verwaltungsratsmitglieder sind hiermit erm&chtigt, die Gesellschaft
mit ihrer einzelnen Unterschrift rechtskriftig zu binden.
Fir Summen f@iber 50.000 USD darf Frau Sabine PERRIER die
Gesellschaft entweder mit der Unterschrift von Herrn BRAXATOR oder

von Herrn KENT binden.

S R BESCHLUSS _
Die Generalversammlung beschliesst Artikel 6, Absatz 9 abzuindern um
ihm folgenden Wortlaut zu geben :

« Artikel 6, Absatz 9 : ‘

Die Gesellschaft wird durch die Einzelunterschrift eines Mitglieds des
Verwaltungsrates rechtskriftig verpflichtet. »

Da die Tagesordnung erschopft ist und keiner das Wort fragt, erklirte
der Vorsitzende die Versammlunf um 14.45 Uhr fir geschlossen.

WORUBER URKUNDE

*  Aufgenommen zu Luxemburg, am Datum wie eingangs erwdhnt.
Der unterzeichnete Notar, welcher Englisch spricht und versteht, erklirt,
dass die vorliegende Urkunde auf Wunsch der Komparenten in
englischer und deutscher Sprache abgefasst ist und dass; im Falle eines
Unterschiedes zwischen beiden Fassungen, die Englische massgebend
sein wird.

Troisidme e iof feuillet
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Und nach Vorlesung alles Vorherstehenden an die Komparenten, haben
dieselben mit Uns, Notar, gegenwiirtige Urkunde unterschrieben.

(signé) P. NICOLAY, R. THILL, G. SCHWACHTGEN.
A. SCHWACHTGEN.

Enregistré a Luxembourg A.C., le 7 septembre 2000.

Volume 6CS, Folio 45, Case 2.

Regu cing cents francs.

500.-
(signé) Le Receveur, MULLER.
POUR EXPEDITION
Luxembouryg, le 18 septembre 2000
APOSTILLE

(Convention de la Haye du 5 octobre 1961)

1. Pays: Grand - Duche de Luxembourg

Le présem acte public
2. a 616 signé par N Aud n.,&AanmAd%e
3. agissant en qualité de ...

4, ast revétu du sceau/timbre de

Attesté
5. A Luxembourg 6. le. 20 SEP. 2000
N Mmtstérs

&es Aﬂaues Etrangeres
8. sous N . ‘SU;Q\LQ.\OO

g9, Sceau/timbre; 10. Signature?

y oy

Arette SCHMIT-WEBER

1er Commis principal
Service des Passeports,
Y Visas et Legalisations

———

TRADEMARK
REEL: 002195 FRAME: 0675



MCBRIDE BAKER & COLES

A Law Partnership Including Professional Corporations

Deanne M. Van Natta 500 West Madison Street, 40th Floor One Mid America Plaza
Paralegal Chicago, lllinois 60661-2511 Suite 1000
312 715-5700 Oakbrook Terrace, IL 60181-4710
312 715-5793 Fax 312 993-9350 630 954-2100
vannatta@mbc.com www.mbc.com Fax 630 954-2112

November 17, 2000

Commissioner of Patents and Trademarks
Box Assignments
Washington DC 20231
Re: RECORDATION OF NAME CHANGE

Dear Sir:

Enclosed for filing are the following:

1. Amendments reflecting the name change from Abercrombie & Kent Group Holdings S.A.
to Abercrombie & Kent Group of Companies S.A. effective September 6, 2000 (with
Apostille).

2. Recordation Form Cover Sheet for Trademarks.

3. A check in the amount of Two Hundred Sixty-Five Dollars ($265.00) made payable to the
Commissioner of Patents and Trademarks in payment of the required filing fees.

4. Return Postcard to Acknowledge Receipt.
5. Duplicate copy of this letter. The Commissioner is hereby authorized to charge any
additional fee which may be due or credit any overpayment to Deposit Account No. 13-
0045.
Sincerely,
McRBride Baker & Coles

gl [T 0!

Trademark Paralegal

dmv

Enclosures
1128053
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Deanne M. Van Natta
Paralegal

312 715-5793
vannatta@mbc.com

MCBRIDE BAKER & COLES

A Law Partnership Including Professional Corporations

500 West Madison Street, 40th Floor One Mid America Plaza
Chicago, lilincis 60661-2511 Suite 1000
312 715-5700 Oakbrook Terrace, IL 60181-4710
Fax 312 993-9350 630 954-2100
www.mbc.com Fax 630 954-2112

November 17, 2000

Commissioner of Patents and Trademarks
Box Assignments

Washington DC
Re:

Dear Sir:

20231

RECORDATION OF NAME CHANGE

Enclosed for filing are the following:

1.

2.
3.
4,
5.
dmv
Enclosures

1128053

Amendments reflecting the name change from Abercrombie & Kent Group Holdings S.A.
to Abercrombie & Kent Group of Companies S A. effective September 6, 2000 (with
Apostille).

Recordation Form Cover Sheet for Trademarks.

A check in the amount of Two Hundred Sixty-Five Dollars ($265.00) made payable to the
Commissioner of Patents and Trademarks in payment of the required filing fees.

Return Postcard to Acknowledge Receipt.

Duplicate copy of this letter. The Commissioner is hereby authorized to charge any
additional fee which may be due or credit any overpayment to Deposit Account No. 13-
0045,

Sincerely,

Mchde Baker & Coles

(K‘ M0 U 04&
nne M. Van Nat

Trademark Paralegal
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ABERCROMBIE & KENT GROUP HOLDIN
Société Anonyme Holding

Siége Social : L-2449 Luxembourg,
S, Boulevard Royal, Royal Rome II

R.C. Luxembourg N* B 39.766

EXTRAORDINARY GENERAL MEETING N ‘1071
OF SEPTEMBER 6, 2000

,
X §
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AGREEMENT OF MERGER OF
ENRON BROADBAND ACQUISITION, INC.
WITH AND INTO
WARPSPEED COMMUNICATIONS

SR E:;-::'setaryo! (R

This Agreement of Merger (this “4greement”) is entered into on April 18, 2000, between
Enron Broadband Acquisition, Inc., a Delaware corporation (the “Disappearing Corporatiorn”),
WarpSpeed Communications, a California corporation (the “Surviving Corporation,” and,
collectively with Disappearing Corporation, the “Merging Entities’’) and Enron Corp., an
Oregon corporation (the “Parent’™).

1. The Disappearing Corporation shall be merged with and into the Surviving Corporation
(the “Merger™).

2 The name of the Surviving Corporation shall be “Enron WarpSpeed Services, Inc.” and

P

its state of incorporation shall be the State of California.

3. As of the Effective Time (as defined in Section 6), (1) by virtue of the Merger and without
any action on the part of any holder of any shares of Company Capital Stock, the outstanding
shares of the Surviving Corporation’s capital stock issued and outstanding immediately prior to
the Effective Time shall be converted into the right to receive, upon the surrender of the
certificates formerly representing such shares, an aggregate of 616,778 shares of Common Stock,
no par value, of Enron (““Parent Common Stock™), as follows:

(a) each issued and outstanding share of Series A Preferred Stock shall be
converted into 0.007370333 of a share of Parent Common Stock;

(b) each issued and outstanding share of Series B Preferred Stock shall be
converted into 0.017458448 of a share of Parent Common Stock;

(c) each issued and outstanding share of Series C Preferred Stock shall be
converted into 0.060422979 of a share of Parent Common Stock;

(d) each issued and outstanding share of Series C-1 Preferred Stock shall be
converted into 0.032580070 of a share of Parent Common Stock; and

(e) each 1ssued and outstanding share of Company Common Stock shall be
converted into 0.007370333 of Parent Commeon Stock;

and (11) by virtue of the Merger and without any action on the part of the Parent, each share of
the Disappearing Corporation’s common stock shall be converted into and exchanged for one
fully paid and nonassessable share of the Common Stock, $.10 par value, of the Surviving
Corporation. No fractional shares of Parent Common Stock shall be issued in the Merger. To
the extent the application of the conversion rate to all shares of the Surviving Corporation’s
capital stock held by a shareholder would result in a fractional number of shares of Parent

TRADEMARK
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Common Stock being issued to such holder in the Merger, the number of shares of Parent
Common Stock issuable to such holder in respect of all such shares in the Merger shall be
rounded up to the next whole number of shares of Parent Common Stock.

4, The Articles of Incorporation of the Surviving Corporation shall be amended and restated
in the form attached to this Agreement.

5. The effect of the Merger is as prescribed by law.

6. The Effective Time shall be the time when this Agreement is duly filed with the
Secretary of State of California.

7. For the convenience of the parties, any number of counterparts of this Agreement may be
executed and each such counterpart shall be deemed to be an original instrument.

8. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns.

IN WITNESS WHEREOF, cach of the parties to this Agreement has caused this
Agreement to be executed ©n the date first written above.

WARPSPEED COMMUNICATIONS,
a California corporation

By: 4’-/ */O—\,_///.:Z)-_A/
Name: & —~% 2.2v: ) ,Jeorcr
Title: S e Lra_f.,t\n—/\

ENRON BROADBAND ACQUISITION,
INC., a Delaware corporation

By:
Name:
Title:

ENRON CORP., an Oregon corporation

By:
Name:
Title:
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Common Stock being issued to such holder in the Merger, the number of shares of Parent
Common Stock issuable to such holder in respect of all such shares in the Merger shall be
rounded up to the next whole number of shares of Parent Common Stock.

4. The Articles of Incorporation of the Surviving Corporation shall be amended and restated
in the form attached to this Agreement.

5. The effect of the Merger is as prescribed by law.

6. The Effective Time shall be the time when this Agreement is duly filed with the
Secretary of State of California.

7. For the convenience of the parties, any number of counterparts of this Agreement may be
executed and each such counterpart shall be deemed to be an original instrument.

8. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns.

IN WITNESS WHFREQF, each of the parties to this Agreement has caused this
Agreement to be executed on  the date first written above.

WARPSPEED COMMUNICATIONS,
a California corporation

By: By:
Name: Name:
Title: Title:

ENRON BROADBAND ACQUISITION,
INC., a Delaware corporation

By: Vaﬁ%}cﬁﬁb By: ]/\(\LMW

Name: Kate ¥ coer Name: LCWR M /}l?zu- 5
Title: &65’(5’«1)/1‘(, ':e,crc-baﬂj Title:  U\lc ¥r=s Aent

ZN

ENRON CORP., an Oregon corporation

By: '(/Za‘ur)’ “’\'JULQ/\

BY:. .
Name: (Zene Uk Y Ballana Name: (KofeRt &- (Walls UV
Title: _r[\?ji Soobea Y s rSecre'tﬁrj Title:éan;or' Vie ffesiderts
eTA
TRADEMARK
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Common Stock being issued to such holder in.the Merger, the number of shares of Parent
Common Stock issuable to such holder in respect of all such shares in the Merger shall be
rounded up to the next whole number of shares of Parent Common Stock.

4. The Articles of Incorporation of the Surviving Corporation shall be amended and restated
in the form attached to this Agreement.

5. The effect of the Merger is as prescribed by law.

6. The Effective Time shall be the time when this Agreement is duly filed with the
Secretary of State of Califorma.

7. For the convenience of the parties, any number of counterparts of this Agreement may be
executed and each such counterpart shall be deemed to be an original instrument.

8. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns.

IN WITNESS WHEREOQF, each of the parties to this Agreement has caused this
Agreement to be executed °n  the date first written above.

WARPSPEED COMMUNICATIONS,
a California corporation

By:
Name: oo, %rpidorovess Name:
Title L CE ,"/953 ’ 7)5.4//' Tlt]e

ENRON BROADBAND ACQUISITION,
INC., a Delaware corporation

By: By:
Name: Name:
Title: Title:

ENRON CORP., an Oregon corporation

By: By:
Name: Name;
Title: Title:
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CERTIFICATE OF MERGER OF
WARPSPEED COMMUNICATIONS
a California corporation

In accordance with Section 1103 of the California Corporations Code the undersigned
Archibald Cox, Jr. and David Boit hereby certify that:

1. They are the duly elected and acting Chairman and Secretary respectively of
WarpSpeed Communications, a California corporation (this “Corporation™).

2. This certificate is attached to the Agreement of Merger dated as of April 18, 2000
(“Agreement of Merger™), providing for the merger of Enron Broadband Acquisition, Inc. with
and into this Corporation with this Corporation as the surviving corporation of such merger (the

“Merger”).

3. The Agreement of Merger in the form attached has been approved by the board of
directors of this Corporation.

I

4. The total number of outstanding shares of capital stock of this Corporation whose
holders are entitled to vote on the Merger, is as follows:

Title of Class Number of Shares
Common Stock 4.207.258
Series A Preferred Stock 2,653,000
Series B Preferred Stock 3,773,712
Series C Preferred Stock 1,616,745
Series C-1 Preferred Stock 1,483,680

This Corporation has no outstanding class of voting securities other than as set forth above.

5. Each class of shares of the Corporation entitled to vote on the merger agreement,
the percentage vote required by each class, and the number and percentage of affirmative votes
cast by each class is as follows:

Class Percentage Vote Affirmative Votes Percentage Vote
Required Cast Obtained
Common 50% plus 1

Series A Preferred

50% plus 1

Series B Preferred

50% plus 1

Series C Preferred

50% plus 1

Series C-1 Preferred

50% plus 1

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.
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EXECUTED o0 April 18th, 2000.

By: 0447/'1/,«4/3/{ c/:/fé{ /?

Name:; Archibald Cox, JIr.
Title: Chairman

o £ ) ;//;1;’/

Name: David Boit
Title: Secretary
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OFFICER'S CERTIFICATE
ENRON BROADBAND ACQUISITION, INC.
a Delaware corporation

In accordance with Section 1103 of the California Corporations Code the undersigned
Vice President and Assistance Secretary hereby certify that:

l. They are the duly elected and acting Vice President and Assistant Secretary, ©ief E@.Q:
respectively of Enron Broadband Acquisition, Inc., a Delaware corporation (this “Corporation™).

2. This certificate 1s attached to the Agreement of Merger dated as of April 18, 2000
(“Agreement of Merger™), providing for the merger of this Corporation with and into WarpSpeed
Communications, a California corporation, with WarpSpeed Communications as the surviving
corporation of such merger.

3. The Agreement of Merger in the form attached has been approved by the board of
directors of this Corporation.

4. The Agreement of Merger was entitled to be and was approved by the board of
directors alone under the provisions of Section 1201 of the California Corporations Code and

applicable provisions of the Delaware General Corporation Law.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

EXECUTED on April 18, 2000.

By: __| \[\C’“%W
Name: M{rk uss
Title: Vike President M\’\

o\t Cofr

Name: Kate B. Cole
Title: Assistant Secretary

1912811

TRADEMARK
REEL: 002195 FRAME: 0685



OFFICER'S CERTIFICATE
ENRON CORP.,
an Oregon corporation

In accordance with Section 1103 of the California Corporations Code the undersigned
Robert H. Walls, Jr. and Kate B. Cole hereby certify that:

1. They are the duly elected and acting Senior Vice Present and Assistant Secretary,
respectively, of Enron Corp., an Oregon corporation (this “Corporation™).

2. This certificate is attached to the Agreement of Merger dated April 18, 2000
(“Agreement of Merger”), providing for the merger of Enron Broadband Acquisition, Inc., a
Delaware corporation and 100% owned indirect subsidiary of this Corporation with and into
WarpSpeed Communications, a California corporation, with WarpSpeed Communications as the
surviving corporation of such merger.

directors of this Corporation.

3 The Agreement of Merger in the form attached has been approved by the board of

4. The Agreement of Merger was entitled to be and was approved by the board of
directors alone under the provisions of Section 1201 of the California Corporations Code and
applicable provisions of the Oregon Corporation Law.

5. No vote of the shareholders of Enron Corp. was required to approve the issuance
of shares of Enron Corp. in the merger.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

EXECUTED on April 18, 2000.

By: (lz\' L’& \ ) 6\1/~/|
Name: Robert H.Walls, Jr. >
Title: Senior Vice President

2T
Name: Kate B. Cole
Title: Assistant Secretary
191293 1
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WARPSPEED COMMUNICATIONS, a California Corporation

This AMENDED AND RESTATED ARTICLES OF INCORPORATION of Warpspeed
Communications, dated April 18, 2000, is adopted, executed and agreed to.

Mark Russ and Kate B. Cole certify that they are the Vice President and Assistant Secretary,
respectively of WarpSpeed Communications, a California corporation, (the"Corporation"). The
Articles of Incorporation are amended and restated in their entirety to read as follows:

FIRST: The name of the corporation is Enron WarpSpeed Services, Inc.

SECOND: The purpose of the corporation is to engage in any lawful act or activity for which
a corporation may be organized under the General Corporation Law of the State of California other
than the banking business, the trust company business or the practice of a profession permitted to
be incorporated by the California Corporations Code.

THIRD: This corporation is authorized to issue only one class of shares of stock; and the
total number of shares which this corporation is authorized to issue is Ten Thousand (10,000)
shares of Common Stock.

FOURTH: The liability of the directors of the corporation for monetary damages shall be
eliminated to the fullest extent permissible under California law.

FIFTH: The corporation is authorized to provide indemnification of agents (as defined in
Section 317 of the California Corporations Code) through bylaw provisions, agreements with
agents, vote of shareholders or disinterested directors or otherwise, to the fullest extent
permissible under California law.

The foregoing amendment and restatement of the Articles of Incorporation as set forth
herein have been duly approved by the Board of Directors.

The foregoing amendment and restatement of the Articles of Incorporation as set forth
herein have been approved by the required vote of shareholders in accordance with Section 902
and Section 903(a) of the California Corporation Code. The total number of outstanding shares
of the Corporation is Ten Thousand (10,000) shares of Common Stock, and the number of shares
voting in favor of the amendment was Ten Thousand (10,000).

WarpSpeed Amended and Restated Articles.DOC
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We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Node (s e

Marit R{uss

Vice President

AN

Kate B. Cole
Assistant Secretary

Dated on  April 18, 2000.
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