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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ALASKA COMMUNICATIONS SYSTEMS GROUP, INC.

(otiginally incorparated on Octt?ber 13, 1998
E(‘xdur the name ALEC Holdings, Inc.)

ARTICLE
The name of the corporation (which is hereinafter referred to as the
"Corporation”) is:

Alaska Communications Systems Group, Inc.

ARTIC

The address of the Corporasion’s regisiored office in tho State of Delaware is The
Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of New Castle.
The name of the Cotporation's registered agent at such address is The Corporation Trust

Company.

ARTICLE I

The purpose of the Corporation shall be to engage in any lawful act or activity for
which corporations may be organized and incorpotated under the General Corporation Law of

the State of Delaware.

ARTICLE [V
Section 1. The Corporation shall be autharized to fssue 150,000,000 shares of

capital stock, of which 145,000,000 shares shall be shares of Common Stock, 5.01 par value per
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share ("Common Stock”), and 5,000,000 shares chall be shares of Praferred Stack, $.01 par value
per share (‘Preferred Stock").

Section 2. Except as otherwise pravided by law, or as otherwise provided in or
pursuant to this Article IV, the Common Stock shall have the exclusive right 10 vote for the
election of directors and for all other purposes. Each share of Common Stock shall have one

vote, and the Commaon Stock shall vote fogether asa single clasy.

Section 3. The Board of Directors of the Corporation (the "Board") is expressly
authorized to provide for the issuance of all or any sharea of the Preferred Stock, in one or mere
series, and to fix for each such series such voting powers, full or limited, ar no voling powers,
and such designations, preferences and relative, participating, optional or other special rights,
and such gualificatiops, limitations or restrictions theveof, as shall be stated and expressed in the
resolution or resolutions adopted by the Board providing for the issue of such series (a "Preferred
Stock Designation™) and as may be perminied by the Gieneral Corporation Law of the State of
Delaware. The number of authorized shares of Preferved Stock may be increased or decreased
(bt not below the number of shares thereaf then outstanding) by the affirmative vate of the
holders of a majorivy of the voting power of all of the then cutstanding shares of the capital stock
of the Corporation entitled to vote generally in the election of directors, voting ogether as a
single clnas, without a separate vote of the holders of tho Preferred Stock, or any se¥ies thercof,

unless & vote of any such halders is required pursuant 1o any Preferved Stock Designation.

ARTICLE V
Unless and except to the extont that the By-Laws of the Corporation ghall so

vequire, the election of directors of the Corporation need nos be by written ballor.




FROM '
(FRIJ1L. 12799 16:31/5T. 16:30/N0. 4861863972 P 4

ARTICLEVI
In fartherance and not in limitation of the powers conferred by law, the Board is
expressly authorized and empowered (o make, alter, amend and yepeal the By-Laws of the
Corporation by a majonty vote of the directors present at any meeting at which a quorum is
present, or by written consent in accordance with the Geners! Corparation Law of the State of

Delaware.

ARTICLE VII

‘The Corporation reserves the right at any time from time to time to amend, alier,
change or repes) any provision contained in this Amended and Restated Certificate of
Incorporation, and any ather provisions authorized by the laws of the State of Delaware at the
time in force may be added ov inserted, in the manner ROW ar hereafter prescribed by Jaw; and all
rights, preferences and privilegea of whalsoever nanire conferred upon stockholders, directors or
any other persons whomaoever by snd pursuant to this Amended and Restated Certificate of
Tncorporation in its present form or as hereaficr amended ave granted subject to the right reserved

in this Article.

ARTICLE VI
Section 1. Blimination of Certain Liability of Directors. A director of the

Carpotation shall not he personglly liable 10 the Corporation or its stackholders foy monetary
damagea for breach of fiduciary duty as a director, except for liability (i ) for any breach of the
diractor’s duty of Joyalty to the Corporation or s stonkholders, (ii) for acts or orissions not in
good faith or which involve intentional misconduet or a knowing violation of law, (i) wmder

Szetion 174 of the Delaware General Corporation Law, or (iv) for any transaction from which
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the director derived an improper persanal benefit. 1f the Delaware General Corporation Law i3
amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liabilify of a director of the Corporation shall be eliminated or limited to the

fullest extent permitted by the Delawaze General Corporation Law, 25 8o amended.

Any repea] or modification of the faregoing paragraph by the swckholders of the
Corporation shall not adverscly affeot any right ot protection of a director of the Corporation

existing at the time of such repeal or madification.

Section 2. Indemnificatjon and Insutance.

(a)  Right to Indemnification. Each person who was or is made a party oris
threatened to be made a party 1 ar is involved in any {hreatened, pending or completed action,
auit or proceeding, whether civil, criminal, administrative or investigative (hareinafier a
"proceeding™), by reason of the fact that he or she, OT 4 peTson of whom he or she is the lcgal
representative, is or was a director o officer of the Carporation of is oF was serving 8l the
requést of the Corparation as & director, officer, emplayee or agent of another corporation or of &
partmership, joint venture, st or other enterprise, including service with respect 1o employee
benefit plans, whether the basis of such proceeding is alleged action in an official capacity as a
direcior, officer, employee or agent or in any other capacity while scrving as a director, officer,
employee or agent, shall be indemnified and held harmless by the Carporation 1o the fullest
extent authorized by the General Corporation Lew of the Btate of Delaware, s the same exists or
may hereafter be amended (bW, in the casé of any such amendment, to the fullest extent
pevrmitted by law, only to the extent that such amendment permits the Corporation 10 provide

broader indemnification Tights ihan said law permitied the Coyporation 1o provide prior to such
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amendment), against all expenae, liability and loss {including ettorneys’ fees, judgments, fines,
amounts paid or 1o be paid in settlement, and excise taxes or pongities arising under the
Employee Retirement Income Security Act of 1974) yeasonably incurred or suffered by such
person in connection therewith and such indemnification shsll continue as 10 a person who has
ceased 1o be a director, officer, emplayee or agent and shall inure to the benefit of his or her
heirs, executors and administrators; provided, however, that, except a3 provided in paragraph (b)
hereof, the Corpatation shall indemnify any such person secking indemnification in connection
with & proceeding (or part thereof) {nitiaed by such person only if such proceeding (or part
thereof) was euthorized by the Board. The right to indemmification conferred in this Section

shall be & conwact Tight and shall includs the right to be paid by the Corporation the expenses

incurred i defending any such proceeding in advanee of its final disposition; provided, however,
that, if the General Corporation Law of the State of Delaware requires, the payment of such
expenses incurred by a director o officer in his or her capacity as a director or officer (snd not in
any other capacity in which service was oF is rendered by such person while a director oF officer,
including, without limitation, service o an employee benefit plan) in advance of the final
disposition of & proceeding, shall be made only upan delivery to the Carporation of an
undertaking, by or on behalf of such director or officer, to répay all amOUS 30 advanced if it
ghall ultimately be determined that such disector o officer is not entitled to be indemnified wnder
this Section or atherwise. The Corporation may, by action of the Board, provide indemnification
1o employees and agents of the Corporation with the same scope and sffect as the foregoing

indemnification of directors and officers.

()  Right of Cleimant to Bring Suit. Ifa claim vnder paragraph (8) of this
Section is not paid in full by the Corporation within thirty days after a written clairn has been
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received by the Corporation, the claimant may at any Time thereafter bring suit against the
Corporation to recover the wnpaid amount of the claim and, if shecessful in whole or in part, the
claimant shall be cntitled to be paid also the expense of prosecuting such claim. Ttshallbe s
defense to any such action (other than an action broughi ta enforee 4 claim for expenses incwred
in defending any proceeding in advance of (s final disposition where the required undertaking, if
any is required, has been tendered in the Corporation) that the claimant has not met the standards
of conduct which make it pormissible under the General Corporatian Law of the State of
Delaware for the Corporation to indemnify the claiman for the amount clgimed, but the burden
of proving such defense shall be on the Corporation. Naither the failure of the Corporation
(including its Board, independent Jogal connsel, or its stockholdess) to have made a
determinasion prior to the commencement of such action that indemnification of the claimant is
proper in the circumstances because he or she has met the applicable gtandard of conduct &t
forth in the General Corporation Law of the Stute of Delaware, nar an acal derermination by
the Corporation (including its Board, independent legal counsel, or it9 stotkholders) that the
claimant has not met such applicable standard of conduct, shall be 3 defense to the action ar

create A presumprion that the clairaant has not met the applicable standard of conduct.

(©) Nop-Exclusivity of Rights. The right 1o indemnification and the payment
of expensea incurred in defending & proceeding in advance of its final dispasition conferred in
this Section shall not be exclusive of any other right which any pexson may have o hercafter
acquire under any statuia, provision of the Certificate of Incorparation, By-law, agresment, vole

of stockholders or disinterssted directars or otherwise.

@)  Ipsurance. The Comoration may maintain insrance, at its expense, w0

protect jtself and any director, officer, emplayee or agent of the Corporation or another corporation,
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partnership, joint veritare, trast or other enterprisa against any such expense, hability o loss,

whether or not the Corporation would have the pawer to indemnify such person against such

expense, linbility or loss under the Genesal Corporation Law of the State of Delaware.
ARTICLE IX
The Corporation shall not be governed by Section 203 of the Geneval Corporation

Law of the State of Dslaware.
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IN WITNESS WHEREQF, this Amended and Restated Certificate of
Incorporation, which restates and integrates and further amends the provisions of the Certificate
of Incorporation of this Corporation, 28 amended, and which has been duly adopted in
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware,

has been executed by its duly authorized officer this ﬂ " day of Novewrbes , 1999.

ALABKA TIONS SYBTEMS GROUE, NG

Br
Name:  Michad E Halgatroo
e hhv’nmﬂ
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