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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF TEXAS
DALLASDIVISION

U.S. BANK NATIONAL
ASSOCIATION, Litigation Trustee of the
Idearc Inc. et a. Litigation Trust,

Plaintiff, CIVIL ACTION NO.

v 3:10-CV-1842-G

VERIZON COMMUNICATIONS INC,,
etal.,

w W W W W W W W W W W

Defendants.

PLAINTIFFSPROPOSED FINDINGS OF FACT AND
CONCLUSIONSOF LAW FOR PHASE 1

COMES NOW the Plaintiff and files this Proposed Findings of Fact and Conclusions of
Law for Phase 1 of thetrial of this case scheduled to begin October 15, 2006:

1. The dividend paid to Verizon on November 17, 2006, exceeded the fair market
value of Idearc’s" assets.

2. The dividend approved by the Defendant Diercksen exceeded surplus and net
profits under which a dividend can legally occur pursuant to Delaware law.?

3. The fair market value of Idearc’s assets on November 17, 2006, was $5.35 billion.

4, The enterprise value of Idearc on November 17, 2006, was $5.35 billion.

L All references to Idearc are to Verizon Directories Disposition Corporation a/k/a | dearc.

2 See 8 Del. Code Ann. §§ 170, 173 (directors of a company cannot declare or pay a dividend that impairs a
company’s capital); Klang v. Smith Food & Drug Ctrs, Inc., 702 A.2d 150, 153 (Del. 1997) (a transaction impairs
capital if the amount of the distribution exceeds the amount of the corporation’s surplus); 8 Del. Code Ann. § 154
(defining “surplus’ as “the excess of net assets over the par value of the corporation’s issued stock”; and defining
“net assets’ as “the amount by which total assets exceed total liabilities’); see generally the authority cited in
Plaintiff’s Motion for Partial Summary Judgment [ECF no. 333].
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5. At no time prior to the spin was the board of directors of Idearc properly or fully
constituted.

6. At no time prior to the spin were the articles of Idearc’s incorporation lawfully
amended.’

7. Attached hereto as Exhibit A-1 is a true and correct copy of the articles of
incorporation that were in effect as of the date of the spin on November 17, 2006.

8. Attached hereto as Exhibit A-2 is atrue and correct copy of the by-laws of Idearc
that were in effect from when Idearc was formed until the date of the spin, November 17, 2006.

9. Attached hereto as Exhibit A-3 is a true and correct copy of a work sheet by
Idearc’s attorneys showing that no shares of ldearc stock were issued to Verizon before
November 15, 2006.

10. Andy Caottichio lacked actual or apparent authority to sign the Distribution
Agreement.*

11.  Asof the date of the spin, the debt issued by Idearc was unauthorized.

12. There were material omissions and misrepresentations in the Idearc Form 10,
closing binder, and offering memoranda. This and other acts of Verizon made the trade price of

Idearc stock and debt unreliable indicators of Idearc’s value.

3 See 8 Del. Code Ann. § 241; see also the authority cited in Plaintiff’s Rule 104 Motion to Limit Evidence and to
Strike All of Defendants’ Expert Testimony Based on Market Value of Idearc Stock or Debt (“Rule 104 Motion™)
[ECF no. 509].

* See 8 Del. Code § 170 (only directors of a Delaware corporation may declare and pay dividends); Gabelli & Co.,
Inc. v. Liggett Group, Inc., 479 A.2d 276, 280 (Del. 1984) (“It is settled law in this state that the declaration and
payment of a dividend rests in the discretion of the corporation’s board of directors in the exercise of its business
judgment . . . ."); 11 William Mead Fletcher, Fletcher Cyclopedia of the Law of Corporation § 5349 (2012) (“The
board of directors cannot ordinarily delegate the authority to declare and pay dividends to officers or an executive
committee.”); see generally the authority cited in Plaintiff’s Reply in Support of Its Motion for Partial Summary
Judgment [ECF no. 390] at 14.
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Plaintiff would respectfully direct the Court’s attention to the full fact findings and

conclusions that are also being filed this date.
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Respectfully submitted,

/s Werner A. Powers
Werner A. Powers
State Bar No. 16218800
Robin Phelan

State Bar No. 15903000
Patrick Keating

State Bar No. 00794074
David Taubenfeld

State Bar No. 19679450

HAYNES AND BOONE LLP
2323 Victory Avenue, Suite 700
Dallas, Texas 75219-7673
Telephone:  (214) 651-5000
Telecopier:  (214) 651-5940

Nicholas A. Foley
State Bar No. 07208620
Douglas J. Buncher
State Bar No. 03342700
John D. Gaither

State Bar No. 24055516

NELIGAN FOLEY LLP

325 N. St. Paul, Suite 3600

Dadlas, TX 75201

Telephone:  (214) 840-5300
Telecopier: (214) 840-5301
ATTORNEY S FOR U.S. BANK
NATIONAL ASSOCIATION

as Litigation Trustee on Behalf of the
Idearc Inc. et a. Litigation Trust
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CERTIFICATE OF SERVICE

On September 21, 2012, the undersigned electronically submitted the foregoing
document with the Clerk of Court for the U.S. District Court, Northern District of Texas, using
the electronic case filing system of the Court. The undersigned hereby certifies that all counsel
and/or pro se parties of record have been electronically served in accordance with Federal Rule
of Civil Procedure 5(b)(2).

/sl Werner A. Powers
Werner A. Powers

D-2100144 1
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

U.S. BANK NATIONAL
ASSOCIATION, Litigation Trustee of the
Idearc Inc. ef al. Litigation Trust,

Plaintiff,

CIVIL ACTION NO.
3:10-CV-1842-G

VERIZON COMMUNICATIONS INC,,
etal.,

<
DeclvocilorliiociVeciVe o clivoclive sl clve clis ol o cl

Defendants.

DECLARATION OF JOHN BUNTING

1. My name is John Bunting. I am more than 21 years old, have never been
convicted of a felony or crime involving moral turpitude, and am fully competent to make this
Declaration. All the facts contained herein are true and correct and within my personal
knowledge.

2. I am an attorney with Haynes and Boone, LLP. I represent the Plaintiff in the
above-styled lawsuit. Attached to this Declaration are true and correct copies of three documents
provided in support of Plaintiff’s Proposed Findings of Fact and Conclusions of Law for Phase
1. The attached documents are as follows:

3. Exhibit A-1 is a true and correct copy of the articles of incorporation that were in
effect as of the date of the spin on November 17, 2006, designated as Plaintiff’s Exhibit 416.

4, Exhibit A-2 is a true and correct copy of the by-laws of Idearc that were in effect
from when Idearc was formed until the date of the spin, November 17, 2006, designated as

Plaintiff’s Exhibit 420.
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5. Exhibit A-3 is a true and correct copy of a work sheet by Idearc’s attorneys
showing that no shares of Idearc stock were issued to Verizon before November 15, 2006,
designated as Plaintiff’s Exhibit 1944,

I declare under penalty of perjury that the foregoing is true and correct.

o

Joﬂﬁuﬁting v 0(,/

Executed on the 21st day of September, 2012.

D-2100381_1.DOC

DECLARATION OF JOHN BUNTING 2
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State of Delawsre
| Secretary of State
Division of Corporeticas
Delivered 06:46 PM 06/20/2006
FILED 06:46 PM 06/20/2006
SRV 060594373 ~ 4178449 FIIE

CERTIFICATE OF INCORPORATION
OF
YVERIZON DIRECTORIES DISPOSITION CORPORATION

FIRST: The name of the Corporation is Verizon Directories Disposition
Corporation.

SECOND: The Corporation's registercd office in the State of Delaware is
at 1209 Orange Street, Wilmington, New Castle County, Delaware, 19801, The name of
its registered agent at such address is The Corporation Trust Company.

TIORD: The nature of the business of the Corporation and its purpose is
to ecngage in any lawful act or sctivity for which corporations may be organized under the
General Corporation Law of the State of Delaware,

FQURTH: The tolal number of shares of stuck ot all classes which the
Uorporation has authority to issue is 200, of which 100 shares shall be Common Stock,
par value $.01 per share, and 100 shares shall be Preferred Stock, par valuc 3.01 per
share. The Preferred Stouk snay be issucd, from time 10 tire, in one or more series as
authorized hy the Board of Directors. Prior to issuance of a series, the Board of Dirsctors
by resolution shall designate that scrics to distinguish it from other series and classes of
stock of the Comoration, shall specify the number of shares to be included in the series,
and shall fix the terms, rights, restrictions and qualifications of the shares of the series,
including eny preferences, voting powers, dividend rights and redemption, sinking {und
and conversion rights. Subject o the express terms ol auy othcer scrics of Preferred Stock
outstanding at the time, the Board of Tirectors may increase or decrease the number of
shares or alter the designation or classify or reclassify any unissued shares ol a particular
series ol Preferred Stock by Lxing or alicring in any onc or mmore respects from time 1o
time before issuing the shares any terms, rights, restrictions and qualifications of the
shares,

FIFTH: The namc and mailing address of the incorporator is as follows:

Gregory 8. Feldman

¢/o Debevoise & Plimpton LLP
919 Third Avenue

New York, New York 10022

SIXTI: The following provisions are inserted for the munageinent of e
busincgs and for the conduct of the affairs of the Corporation and for 1he purpnse of

222220881
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creating, defining, limiting and regulating the powers of the Corporation and its directors
and stockholdors:

(2) The number of directors of the Corporation shall be fixed and may be
altered from time to time in the manner provided in the By-Laws, and vacancics
in the Board of Dircetors and nowly created directorships resnlting from any
increase in the authorized number of directors may be filled, and directors may be
remuoved, ay provided in the By-Laws.

(b) The election of directors may be conducted in any manner approved
by the stockholders at the time when the election is held and need not be by
written ballot,

{c) All corporate powers and authority of the Corparation {except as at the
time otherwise provided by law, by this Certificate of Incorporation or by the
By-Laws) shall be vested in and exorcised by the Board of Directors.

(d) The Board of Directors shall have the power without the assent or vote
of the stockholders to adopt, amend, alter or repeal the By-Laws of the
Corporation, except to the extent that the By-Laws or this Certificate of
Incorporation otherwise provide.

(e} No director of the Corporation shall be liable to the Corporalion ur its
stuckholders for mounctary damages {or breach of his or lier fiduciary duty as a
director, provided that nothing contained in this Article shall eliminate or limit the
liability of a director (/) for any breach of the director’s duty ol loyalty to the
Corporation or its stockholders, (/) for acts ar omissions not in good faith or
which involve intentional misconduct or o knowiny vivlation of the law,

(1) under Section 174 of the General Corporation Law of the State of Delaware
or (iv} for any transaction from which the director derived an improper personal
benefit.

SEVENTH: The Corporation reserves the right to amend or repeal any
provision contained in this Certificate of Incorporation in the muanner now or hereuller
preseribed by the taws of the State of Delaware, and all rights hercin confeired vupon
stackholders or directors are granted subject to this reservation.

222278G8v1
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IN WITNESS WHEREQF, 1, the undersigned, being the incorporator hereinabove
named, tor the parpose of fortning a carparation pursuant to the Genoral Corporation
Law of the State of Delaware, do make and file this Certificate, hercby declaring and
centifying that the facts horein stated are true, and accordingly have hereunto set my hand

this Zo{day of June, 2006. /

{,,, / ./f,/j,é.m o

reggry S. Feldman, Incorporator

22222R5G8v1
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VERIZON DIRECTORIES RISPOSITION CORPORATION

BY-LAWS

As Adopted on Jung 20, 2006

22224904v1
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VERIZON DIRECTORIES DISPOSITION CORPORATION
BY-LAWS
As adopted on June 20, 2006
ARTICLE |
STOCKHOLDERS

Laws, the anmual meeting of the stockholders of the Corporation for the election of
directors and for the transaction of such other business as properly may come before such
meeting shall be held at such place, either within or without the State of Delaware, or,
within the sole discretion of the Board of Dircctors, by remole clectronic communication
technologics, and at such date and time, as may be fixed from time to time by resolution
of the Board of Divectors and set forth in the notice or waiver of notice of the meeting,

Section 1.02. Specigl Meetingg. Spocinl meetings of the stockholdors
may be called at any time by the President (or, in the event of his or ber absence or
dinnbility, by any Viee President), or by the Board of Directors. A special meeting shall
be catled by the President (or, in the event of his ar her absence or disability, by any Vice
President), or by the Secretary, immedialely upon recgipt of a written request therefor by
stockholders holding in the uggregate not less than a majority of the eutstanding shares of
(he Corporation at the time entitled to vote at any meeting of the stockholders. §f such
officers or the Board of Directors shall fail to call such mecting within twenty days afler
receipt of such request, any stockholder executing such request may call such meeting,
Such special meetings of the stockholders shall be held at such places, within ov without
the State of Delaware, or, within the sole discretion of the Doard of Directors, by remote
electronic communication technologies, as shall be specified in the respective notices or
waivers af notice thereof

Section 1.03. Notice of Meetings; Waiver. The Secretary or any Assistant
Sceretary shall cause wintten notice of the place, it any, date and hour of each meeting of
the stockholders, and the means of rernote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at such
mecting, and, in the case of a special meeting, the purpose or purposes for which such
mecting is called, to be given personally or by mail, not less than ten nor more than sixty
days prior to the meeting, to each stockholder of record entitled to vote at such meeiing.
1£ a stockholder ineeting is to be held via electroni ¢ communications and stockholders
will take action at such meeting, the nolice ol such meeting must: (i) specity the means of
remote conmunications, if any, by which stockholders and proxy holders may be deetned
to be present and vote at such meeting, and (if) provide the information required to access
the stockholder bst.

For notice given by ¢lectronic transmission to a stockholder 1o be
effective, such stockholder must consent to the Corporation's giving notice by that
particular form of electronic transmission. A stockholder may revoke consent to receive

22224904v13
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notice by electronic transmission by written notice to the Corporation. A stockholder’s
consent to notice by vlectronic transmission is automatically revoked if the Corporation is
unable to deliver two consecutive electronic transmission notices and such inability
becomes known to the Secretary, Assistant Secretary, the transfer agent or other person
responsible fur giving notice.

Naotices are deemed given (1) if by mail, when deposited in the United
States mail, postage prepaid, directed to the stockholder at his or her address as it appears
o1 the record of stockholders of the Corporation, or, if he or she shall have {iled with the
Sccretary of the Corporation a written request that notices to him or her be mailed to
some other address, then directed 1o him or her at such other address; (i) if by Iacyimile,
when faxed to a number where the stockholder has consented to receive notice; (iii) if by
clectronic muail, when mailed clectronically to an slectronic mail address at which the
stockholder consented 1o receive such notice;, (Gv) i by posting on an electronic network
(such as a website or chatroom) together with a separate notice to the stockholder of such
specific posting, upon the later to occur of {(A) such posting or (B) the giving of the
separate notice of such posting; or {v) if by any other form of electronic communication,
when directed to the stockholder in the manner congented to by the steckholder. Such
further notice shall be given as may be required by luw.

A written waiver of any totice of any aunual or special meeting signed by
the person entitled thereto, or ¢ waiver by electronic transmission by the person cntitled
to notice, shall be deemed equivalent to notice, whether provided before of after the
mecting. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the stockholders need be specified in a waiver of notice, The
attendance of any stockholder at a mecting of stockholdcers shall constitute a waiver of
notice of such meeting, except when the stockholder attends a meeting for the express
purpose ol objecting, at the beginning of the meeting, to the iransaction of any business
on the ground that the meeting is not lawfully called or convened.

Section 1.04. Quomm. Except as otherwise required by law or by the
Certificate of Incorporation, the presence in person or by proxy of the holders of record
of a majority of the shares eatitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business at such mecting.

Section 1.05. Voting. If, pursuant to Section 5.05 of these By-Laws, a
record date has been fiaed, every holder of record of shares entitled to vote at a meeting
of stockholders shall be entitied to one vote for each share outstanding in his or her nane
on the books of the Clorporation at the close of business on such record date. 1f no record
date has been fixed, then every holder of record of shares entitled to vole at a meeting of
stockholders shall be entitled to one vote for each share of stock standing in his or her
name on the books of the Corporation at the close of business on the duy next preceding
the day on which notice of the meeting is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the mecting is held. Exsept as
otherwise required by law or by the Certificate of Incorporation or by these By-Laws, the
vote of a majority of the shares represented in person or by proxy at any meeting at which
a quorum i8 present shall be sufficient for the transaction of any business at such meeting,

2
22224904v1
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Section 1.06. Yating by Ballot. No vote of the stockholders need be
taken by written ballot. or by a ballot submitted by electronic transmission, unless
ntherwise required by law. Any vote which need not be taken by written ballat, or by a
ballot submitted by electronic transmission, may be conducted in any manier approved
by the mecting,

Section 1.07. Adjournment. [f'a quorum is not present at any meeting of’
the stockholders, the stockholders present in person or by proxy shall have the power to
adjoumn any such meeting from time to time until a quorum is present. Notice of any
adjourned meeting of the stockholders of the Corporation need not be given if the place,
if any, date and hour thereof, and the meansa of remote communications, if any, by which
stockholders and proxy holders may he deemed to be present in person and vote at such
meeting, are anpounced at the meeting at which the adjournment is taken, provided,
however, that if the adjournment iy for more than thirty days, or if after the adjourminent a
new record date for the adjourned meeting is fixed pursuant to Section 5.05 of these
By-Laws, u notice of the adjourned meeting, conforming o the requirements of Section
1,03 of these By-Laws, shall be given to sach stockholder of record entitled to vote at
such meeting, At any adjourned mecting at which a quorum is present, any business may
be transacted that might have been transacted on the original date of the meeting.

Section 1.08. Proxies. Any stockholder entitled to vote at any meeting of
the stockholders or to express consent to or dissent from corporate action in writing
without a mceting may authorize another person or persons to vote at any such meeting
and express such consent or dissent for hun or her by proxy. A stockholder may
authorize a valid proxy by exccuting a writlen instrument signed by such stockholder, or
by causing his or her signature to be affixed 10 such writing by any reasonable means
including, but not limited 10, by facsimile signature, or by transmitting or authorizing the
transmission of a telegram, cablegram or other means of electronic fransmission to the
person designated as the holder of the proxy, a proxy solicitation firm or a like authorized
agent. No such proxy shall be voted vr acted upon after the cxpiration of three years
from the date of such proay, unless such proxy provides for a longer period. Every proxy
shall be revpcable at the pleasure of the stockholder executing it, except in those cases
where applicable law provides that a proxy shall be irrevocable. A stockholder may
revoke any proxy which is not irrevocable by attending the mecting and voting in person
or by filing an instrument in writing revaking the proxy or by filing another duly
cxceuted proxy beuring a later date with the Secretary. Proxies by telegram, cablegram
or other electronic transmission must either set {orth or be submitted with information
trom which it can be determined that the telegram, cablegram or other ¢lectronic
transmission was suthorized by the stockholder. Any copy. facsimile telecommunication
or other reliable reproduction of a writing or transmission created pursuant to this scction
may be substituted or used in lieu of the original writing or transmission for any and all
purposes for which the original writing or transmission could he used, provided that such
copy, facsimile telecommunicntion or other reproduction shall be a complete
reproduction of the entire original writing or transmission,

Section 1.09, Qrganization; Procedure. At ¢very meeting of stockholders

the presiding ofticer shall be the President or, in the event of his ot her absence or
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disability, a presiding officer chosen by a majority of the stockholders present in person
or by proxy. The Secretary, or in the gvent of his or her absence or disability, the
Assistant Sectetary, if any, or it there be no Asgistant Seeretary, in the absence of the
Secretary, an appomtee of the presiding officer, shall act s Secretary of the mecting,
‘Ihe order of business and all other matters of procedure at every meeting of stockholders
may be determined by such presiding otficer.

Section 1.10. Consent o Stockholders in Lieu of Meeting. To the fullest
extent permitted by law, whenever the vote of stockholders at 2 mecting thercof is
vequired or permitted to be taken for or in connection with any corperate action, such
action may be taken without a meeting, without prior notice and without a vote of
stockholders, it s consent or consents in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of
votes that would be necessary 1o authorize or take such action at a meeting at which all
shares entitled 10 vote thereon were present and voted (but not less than the mmimum
nunber ol voles vtherwise presceribed by law) and shall be delivered to the Corporation
by delivery to its registered affice in the Stawe of Delaware, its principal place of
busincss, or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockkolders are recorded. Delivery made to the
Corporation’s registered office shall be by hand ur by certified or repistered mail, return
receipt requested.

Every written consent shall bear the date of signature of cach stockholder
who signs the consent and no written consent shall be effective to take the corporate
action referred 1o thercin unless, within sixty days of the earliest dated consent delivered
in the manner required by law to the Corporation, written consenty signed by a sufficient
number of holders to take action arc delivered to the Corporation by delivery to its
registered office in the State of Delaware, its principal place of business, or an officer or
agent of the Corporation having custody of the buok in which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be
by hand or by certified or registered mail, retim receipt requested.

ARTICLE It

BOARD OF DIRECTORS

Section 2.01. General Powers. Except as miuy otherwise be provided by
law, by the Curtificate of Incorporation or by these By-Laws, the property, affairs and
business of the Corporation shall be managed by or under the direction of the Board of

Directors and the Board of Directors may cxercise all the powers of the Corporation.

Section 2.02. Number and Term of Office. The number of Divectors
constituting the entire Board of Directors shall be two, which number may be muodified
{rom time to time by resolution of the Board of Directors. but in no event chall the
number of Dircclors be less than one. Bach Director (whenever elected) shall hold office
until his or her successor has been duly elected und qualified, or until his or her earlier
death, resignation or removal,
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Section 2.03. Election of Directors. Except as otherwise provided in
Sections 2.12 and 2.13 of these By-Laws, the Directors shall be elected at each annual
meeting of the stockholders, 1f the annual meeting for the election of Dircctors is not
held on the date designated therefor, the Dircctors shall cause the meeting to be held as
soon thereatter as convenienl. At each meuting of the stockholders for the election of
Directors, provided a quorum is present, the Directors shall be elected by a plurality of
the votes validly cast in such election,

Section 2.04. Annual and Reputar Meetings. The annual meeting of the
Board of Directors far the purpose of electing ofiicers and for the transaction of such
other business as may come before the mecting shall be held as soon as possible
following adjournment of the annual meeting, of the stockholders at the place of such
annual meeting ot the stockholders. Notice of such annual meeting of the Board ot
Dircctors need not be given, The Board of Divectors from time lo time may by resolution
provide for the holding of regular meetings und fix the place (which may be within or
without the State of Delaware) and the date and hour of such meetings. Notice of regular
meetings need not be given, provided, however, that if the Board of Directors shall fix or
change the time or place of any regular meeting, notice of such action shall be mailed
promptly, or sent by telegram, radio or cable, to cach Director who shall not have heen
present at the meeting at which such action was taken, addressed to him or het at his or
her usual place of husiness, ot shal) be delivered to him or ber personally. Notice of such
action need not be given to any Director who attends the first regular meeting after such
action is taken without protesting the lack of notice to him or her, prior to vr at the
commencement of such meeting, or to any Director who submits a signed waiver of
notice, whether before or after such meeting,

Section 2.05. Spevial Mecetings; Notice. Special meetings of the Board of
Directors shall be held whenever called by the President or, in the event of his or her
absence or disability, by any Vice President, at such place (within or without the State of
Delaware), date and hour as may be specified in the respective notices or waivers of
notice of such meetings. Special meetings ot the Board of Directars may be called on
twenty-four hours’ notice, il notiee is given to each Director personally or by telephone
or telegram, or on five doys’ notice, if notice is majled to cach Dircetor, addressed to him
or her at his or her usual place of business. Notice of any special meeting need not be
given to any Direclor who attends such meeting without protesting the lack of notice to
him or her, prior to or al the commencement of such meeting, or w any Dircctor who
subnils a signed waiver ol notice, whether hefore or after such mecting, and any business
may be trunsacted theveat,

Section 2.06. Quorum: Voling. At all mectings of the Board of Dircctors,
the presence of a majority of the total authorized number of Directors shall constitute a
quorum for the transaction of husiness. Except as otherwise required by law, the vote of
a majority of the Directors present at any meeting at which u quorum is present shall be
the act of the Board of Direciors,

Section 2.07. Adjournment. A majority of the Directors present, whether

or not a quorum is present, may adjoum any meeting of the Board ot Directors to another
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fime or place. No notice need be given of any adjourncd meeting unless the rime and
place of the adjoured meeting are not announced at the time of adjournment, in which
case notice conforming to the requirements of Section 2.05 of these By-Laws shall be
given to each Director.

Scetion 2.08. Action Withoeut a Meeting. Any aclion required or
permitled lo be taken at any meeting of the Board of Directors may be taken without a
meeting if all members of the Board of Directors consent thereto in wriling or by
clectronic transmission, and such writing or writings or electronic transmissions are filed
with the minutes of proceedings of the Board of Directors. Such filing shall be in paper
form if the minutes are maintained in paper torm and shall be in electronic form if the
minutes are maintained in electronic form.

Section 2.09. Regulutions; Manner of Acting. To the extent consistent
with applicable law, the Certificate of Incorporation and these By-Laws, the Board of
Dircctors may adopt such rules and regulations for the conduct ol meetings of the Board
of Directors and for the management of the property, affairs and business of the
Corporation as the Board of Directors may deem appropriate. ‘The Dircotors shall act
only as a Board, and the individual Directors shall have no power as such.

Scetion 2.10. Action by Telephonie Communications. Members of the
Board of Directors may participate in g meeting of the Board of Directors by means of
conterence telephone or similar communications equipment by means of which all
persoms participating in the meeting can hear each other, and participation in a meeling
pursuant to this provision shall congtitute presence in person at such mecting.

Section 2.11. Resignations. Any Dircctor may resign at any time by
submitting an clectronic transmission or by delivering a written notice of resignation,
signed by such Dircctor, to the President or the Secretary. Unless otherwise specified
therein, such resignation shall take effect upon delivery.

Section 2.12. Removal of Directors. Any Director may be removed at
any time, either tor or without cause, upon the affirmative vote of the holders of a
majority of the outstanding shares of stock of the Corporation entitled to vote for the
election of such Diyector, Any vacancy in the Board of Directors caused by any such
removal may be filled al such meeting by the stockholders entitied to vote for the election
aof the Director so removed. [f such stockholders do not fill such vacancy at such mecting
(or in the wrilten instrument cffecting such removal, if such removal was effected hy
consent without a meeting), such vacancy may be filled in the manner provided in
Section 2,13 of thesc By-Laws,

Section 2.13. Yacancies and Newly Created Dirvoctorships. Ifany
vacancies shall occur in the Board of Directors, by reason ot death, resignation, removal
or otherwise, or if the authorized number of Directors shall be increased, the Dircctors
then in otfice shall continue to act, and such vacancics and newly created directorships
may be filled by o majority of the Dircetors then in office, although less than a quorum.
A Director elected to fill a vacancy or a newly created dircctorship shall hold oftice until
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his or her successor has been elected and qualified or until his or her carlior death,
resignation or removal, Any such vacancy or newly created directurship may also he
filled at any ume by vate of the stockholders.

Section 2.14. Compensation. The amount, 1f any, which cach Director
shall be entitled 10 veceive as compensation [or his or her services as such shall be fixed
from time to time by resolution of the Board of Directors.

Scetion 2.15. Reliance on Accounts angd Reparts, ete. A Director, or a
member of any Committee designated by the Board of Directors shall, in the performance
of his or her duties, he fully protected in relying in good fuith upon the records of the
Corporation and upon information, opinions, reports or statements presenied 1o the
Corpuration by any of the Corporation’s officers or employees, or Committees designated
by the Board of Directors, or by any other person as to the metters the member
reasonably belicves are within such other person’s professional or expert competence and
who has been selected with reasonable care by or un behalt of the Corporation,

ARTICLE 11

EXECUTIVE COMMITTEE AND OTHER COMMITTEES

Section 3.01. How Constituted. The Board of Directors may designate
one or more Committees, including an Executive Committee, euch such Committee to
consist of such number of Directors as from time to time may be fixed by the Board of
Directors. “T'he Board of Directors may designate one or more Directors as alternate
members of any such Commitlee, who may replace any absem or disquatified member or
members at any meeting of such Committee, Thercatter, members (und alternate
members, it any) of each such Committee muy be designated at the annual mesting of the
Board of Directors. Any such Committes may be abolished or re-designated from time to
lime by the Board of Directors. Each member (and each alternate member) of any such
Committee (whether designated at an annual meeting of the Board of Directors or to fill a
vacancy or otherwise) shall hold office until his or her successor shall have becn
designated or until he or she shall cease to be a Director, or until his or her earlicr death,
resignation or removal.

Section 3.02. Powers, During the intervals between the meetings of the
Board of Directors, the Exceutive Comimittee, except as othierwise provided in this
section, shall have and may exercise all the powers and authority of the Board of
Directors in the management of the property, affairs and business of the Corporation.
including the power to declare dividends and to authorize the issuance of stock. Each
such other Comimttee, except as otherwise provided in this section, shall have and may
exercise such powers of the Board of Directors as may be provided by resolution or
resotutions of the Board of Directors. Neither the Executive Committce nor any such
other Commiltee shall have the power or authority:

(#) to amend the Certificate of Incorporation (except thal a Conmmirtee
may, to the extent authorized in the resolution or resohutions providing for the
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issuance of shares of stock adopted by the Board of Directors as provided in
Section 151(a) of the General Corporation Law, fix the designations and any of
the preferences or rights of such shares relating to dividends, redemplion,
dissolution, any distribution of asscts of the Corporation or the conversion into, or
the exchange of such shares for, shares of any other class or classes or any other
scries of the samc or any other class or classes of stock of the Corporation or fix
the number of shares of any series of stock or suthorize the increase or decrease
of the shares of any series);

(b) to adopt an agreoment of merger or consolidation;

(¢ to recommend to the stockholders the sale, lease or exchange of all or
substantially all of the Corporalion’s property and assets;

(d) to recommend to the stockholders a dissolution of the Corporation or a
revocation of a dissolution;

(©) to amend the By-Laws ol the Corporation;

() to remove any President, Vice President, Assistant Secretary or
Assistant Treasurer of the Corporation;

(g) 1o authorize the borrowing of tfunds, other than under existing
facilitics, that is material to the capital structure of the Corporation,

(h) to authorize any new compensation or benefit program;

(1) to appoint or discharge the Corporanon’s independent publie
accounlants;

(j) to authonze the annual uperating plan, unnual capital expenditure plan
and strategre plan,

(k) to abolish or usurp the authority of the Board of Directors,

The Exceutive Commuttee shall have, and any such other Committee may
be granted by the Board of Directors, power to uuthorize the scal of the Corporation to be
affixed to any or all papers which may require it,

Section 3.03. Proceedings. Each such Committee may fix its own rules of
procedure and may meet at such place (within or without the State of Delaware). at such
time and upon such notice, if any, as it shall determine trom time to time. Each such
Committee shall keep minutes of its proceedings and shall report such proceedings to the
Board of Directors at the meeting of the Board of Directors next following any such
proceedings.

Section 3.04. Quorun and Manner of Acting. Fxcept as may be
otherwisc provided in the resolution creating such Committee, at all meetings of any
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Committee the presence of members (or alternate members) constituting a majority of the
total authorized membership of such Committee shall constitute a quorum for the
transaction of business, The act of the majority of ihe members present at any mecting at
which a quorem is present shall be the act ol such Corimittee. Any action required or
penmitted to be taken at any meeting of any such Committee may be taken without a
meeting, if all members of such Commitiee shall consent to such action in writing or by
electronic transmission, and guch writing or writings or electronic transmission or
transmissions are fifed with the ninutes of the proceedings of the Committee. Such filing
shall be in paper form if the minutes are maintained in paper form and shall be in
eleetronic torm if the minutes are maintained in clectronic form. The members of any
such Committee shall act only as o Committee, and the individual members of such
Committee shall have no power as such.

Section 3.05. Action by Telephonic Communications. Members of any
Conunittee designated by the Board of Directors may participate in a mecting of such
Comumittee by means of conterence telephune or similar communications cquipment by
wcans of which all persons participating in the meeting can hear cach other, and
participation in ameeling pursuant 1o this provision shall constitute presence in person al
such mecting.

Section 3.06. Absent or Disqualified Mambers. In the absence or
disqualification of o member of any Committee, the membur or members thercof present
at any meeting and not disqualificd from voting, whether or not he, she ur they constitute
o quorum, may unanimously appoint another member of the Board of Directors to act at
the meeting in the place of any such absent or disqualified member,

Scction 3.07. Resignations. Any member (and any alternate member) of
any Committee may resign at any time by delivering a wntten notice of resignation,
signed by such member, to the Chaiman or the President. Unless otherwise specified
therein, such resignation shall take effect upon delivery.

Section 3.08. Removal. Any member (and any alternate member) of any
Committee may be removed fram his or her postlion as a member (or alternate member,
as the case way be) of such Commitlee at any time, either for or without cause, by
resolution adopted by a majority of the whole Board of Directors.

Scotion 3.09. Vacancies. |f any vacancy shall occur in any Commitice,
by reason of disqualification, deuth, resignation, removal or otherwise, the remaining
memhers (and any altermute members) shall continue to act, and any such vacancy may
be filled hy the Board of Directors.

ARTICLE IV
OQEFICERS

Section 4.01. Number. The officers of the Corporation shall be chasen by
the Board of Directors and shall be a President, onc or more Vice Presidents, a Scecretary
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and a Treasurer. The Board of Dircctors also may elect one or more Assistant Secretaries
and Assistant Treasurers in such numbers as the Board of Directors may determine. Any
number of offices may be held by the sume person. No officer need be a Director of the
Corporation,

Section 4.02. Llecuun. Unless otherwise determined by the Board of
Dirvectors, the officers of the Corporation shall be eleeted by the Board of Directors at the
annual meeting of the Board of Directors, and shall be elected to hold office until the next
succeeding annual meeting of the Board of Directors. {n the event of the failure to elect
officers at such annual meeting, officers may be clected at any regular or special meeting
of the Board of Directors. Each officer shall hold office until his or her successor has
heen elected and qualified, or until his or her earlier death, resignation or removal,

Section 4.03. Salaries. The salaries of all officers and agents of the
Corporation shall be fixed by the Board of Directors.

Section 4.04, Removal and Resignation: Vacancies. Any officer may be
remaved for or without cause at any time by the Board of Directors. Any officer may
resign at any time by delivering notice of resignation, cither in writing signed by such
oflicer or by electronic transmission, to the Board of Directors or the President. Unless
otherwise specificd therein, such resignation shall take effect upon delivery. Any
vacancy occurring i any office of the Carporstion by death, resignation, removal or
otherwise, shall be filled by the Board of Directors,

Section 4.05. Authority and Duties of Officers. The officers of the
Corporation shall have such authority und shall exercise such powers and perform such
duties as may be speeified in these By-Laws, except that in any event each officer shall
exercise such powers and perform such dutics as may be required hy law.

Section 4.060. The President. The President shal) preside at all meetings of
the stockbolders and directors ut which he or she is present, shall be the chiefexecutive
otficer and the chiet' operating oflicer of the Corporation, shall have general control and
supervision of the policies and operations of the Corporation and shall see that all orders
and resolutions of the Board of Directors are carried into effect. He or she shail manage
and administer the Corporation’s business and atfairs and shall also perform all duties
and excreise all powers usually pertaining (o the o ffice of a chief executive officer and a
chief operating officor of u corporation. e or she shall have the authority to sign, in the
name and on behalf of the Corporation, checks, orders, contracts, leases, notes, drafts and
othier documents and instruments in connection with the business of the Corporation, and
together with the Seeretary or an Assistant Sccretary, conveyances ol real estate and other
documents and mstroments to which the seal of the Corporation is affixed. He or she
shall have the authority to eause the employment or appointment of such employees and
agents of the Corporation as the conduct of the business of the Corporation may require,
1o fix their compensation, and to remove or suspend any employee or agent clected or
appointed by the President or the Board of Directors, ‘I'he President shall perforn such
other duties and have such other powers as the Board of Directors or the Chairman may
from time to lime prescribe,
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Section 4.07. The Vice President. Each Vice President shall perform such
duties and exercise such powers ns may be assigned to him or her from lime W time by
the President. In the absence of the President, the duties of the President shall be
performed and his or her powers may be exercised by such Vice President us shall be
designated by the President, or tuiling such designation, such duties shall be performed
and such powers may be exercised by cach Vice President in the order of their earlicst
clection to that office; subject in any case to review and superseding action by the
President.

Section 4.08. The Secretary. The Secretary shall have the following
powers and duties:

{a) He or she shall keep or cause to be kept a record of all the proceedings
of the meetings of the stockholders and of the Board of Directors in books
provided for that purpose.

(b) He or she shall cause all notices to be duly given in accordance with
the provisious of these By-Laws and as required by law.

(c) Whenever any Committee shall be appointed pursuant to a resolution
of the Board of Directors, he or she shal) furnish a copy of such resolution to the
members of such Comumittee.

(d) He or she shall be the custodian of the records and of the seal of the
Corporation and cause such scal (or a facsimile thereof) to be aifixed to all
certificates representing shares of the Corporation prior lo the issuance thercof
and to all instruments the execution of which on behalf of the Corporation under
its scal shall have been duly authorized in accordance with these By-Laws, and
when so alfixed he or she may attest the same.

(¢) He or she shall properly maintain and file all books, reports,
staternents, certificates and all other documents and records reguired by law, the
Cerntificate of Incorporation or these By-Laws.

(1) He or she shall have charge of the stock books and ledgers of the
Corporation and shall cause the stock and transfer books to be kept in such
manngr as to show at any time the number of shares of stock of the Corporation of
cach class issued and outstanding, the names (alphabetically arranged) and the
addresses of the holders of record of such shares, the number of shares held by
cach holder and the date as of which cach became such holder of record,

(g) Me or she shall sign (unless the I'reasurer, an Assistunt Treasurer or an
Assistant Secretary shall have signed) certificates representing shares of the
Corporation the issuance of which shall have been authorized by the Board of
Directors.

(1) He or she shall perform, in general, all duties incident to the oftice of'
secretary and such other duties as may be specified in these By-Laws or ag may
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be assigned to him or her from time to time by the Board of Directors, or the
President.

officer of the Corporation and shall have the following powers and duties:

(a) He or she shall have charge and supervision over and be responsible
for the moneys, securitics, receipts and disbursements of the Corporation, and
shall keep or canse 1o be kept full and accurate records of all receipts of the
Corporation,

(b) tle ar she shall couse the moneys and other valuable cffects of the
Corporation to be deposited in the name and to the credit of the Corporation in
such banks or trust companies or with such bankers or other depositaries as shall
be selected in accordance with Section 8.05 of these By-Laws,

{c) Ie or she shall cause the moneys of the Corporation Lo be disbugsed
by checks or drafts (signed as provided in Section 8.06 of these By-Laws) upon
the authorized depositaries of the Corporation and cause to be tuken and preserved
proper vouchers for all moneys disbursed.

(d) He or she shall render to the Board of Directors or the President,
whenever requested, a statement uf the financial condition of the Corporation and
ol all bis or her wansactons ag Treasurer, and render a full financial report at the
annual meeting of the stockholders, if called upon to do so.

(©) He or she shall he empowcered from time to time to require from all
officers or ageuts of the Corporation reports or statements giving such
information as he or she may desire with respeet to any and all financial
transactions of the Corporation,

() He or she may sign (unless an Assistant Treasurer or the Sceretary or
an Assistant Secretary shall have signed) certificates representing stock of the
Corporation the issuance of which shall have been authorized by the Board of
Dircctors.

(g) He or she shall perform, in general, all duties incident 1o the office of
treasurer and such other duties as may be specified in these By-Laws or as may be
assigned to him or her from time to time by the Board of Directurs, o1 the
President.

Section 4.10. Additional Officers. The Board of Directors may appoiml
such other officers and agents as it may deem appropriate, and such other o [ficers and
agents shall hold their olfices for such terms and shall exercise such powers and perform
such duties as may be determined from time to time by the Board of Dircctors. The
Board of Directors from time to time may delegate to any officer or agent the power to
appoint subordinate officers or agents and to prescribe their respective rights, terins of
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office, authorities and dutics. Any such officer or agent may remove any such
subordinale officer or agent appointed by him or her, for or without cause.

Section 4,11, Sccunity. The Board of Directors may require any ofticer,
agent ur employee of the Corporation to provide security for the faithful performance of
his or her duties, in such amount and of such character as may be determined from time
{o time by the Board of Directors.

ARTICLE V

CAPITAL STOCK

Section 5,01, Certificates of Stock, Uncertificated Shares. The shares of
the Corporation shall be represented by certificates, provided that the Board of Directors
may provide by resolution or resolutions that some or all of any or all classes or series of
the stock vl the Corporation shatl be uncertificated shares. Any such resolution shall not
apply to shares represented by a certificate until cach certiticate is surrendered to the
Corporotion. Notwithstanding the adoption of such a resolution by the Board of
Directors, every holder of stock in the Corporation represented by certificates and upon
request every holder of uncertiticated shares shall be entitied to have o certificate sigoed
by, or in the name of the Corporation, by the President or a Vice President, and by the
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary,
representing the number of shares registered in certificate form. Such certificate shall be
in such form as the Board of Dircctors may determine, to the extent consislent with
applicable law, the Certiticate of ncorporation and these By-Laws,

Section 5.02. Signatures: Facsimile Al signatures on the certificate
referved to in Section 5.01 of these By-Laws may be in facsimile, engraved or printed
torm, to the extent permitted by law. In case any officer, transfer agent or registrar who
has signed, or whose facsimile, engraved or printed signature has been placed upon a
certificate shall have ceased to be such officer, transfor ngent or registrar before such
cerltificate is issued, it may be 1ssoued by the Corporation with the same effect as it he or
she were such officer, transfer agent or registrar at the date of issve.

Section 5.03. Lost, Stplen or Dostroyed Certificates. The Board of
Dircctors may dircet that a new certificate be issued in place of any certificate theretofore
issued by the Corporation alleged 1o have been lost, stolen or destroyed, upon delivery to
the Bourd of Directors of an affidavit of the owner or owners of such certiticate, sefting
forth such allegation. The Board of Directors may require the owner of such lost, stolen
or destroyed certificate, or s or her legal representative, to give the Corporation a bond
sufficient 10 indemnify it against any claim that may be made against it on account of the
alleged loss, theft or destruction of any such certificate or the issuance of any such new
certificate.

Section 5.04. Transfer of Stock. Upon surrender to the Corporation o the

transfer agent of the Corporation of a certificate for shares, duly endorsed or
accompanied by appropriate evidence of succession, assignment or authoriry to transfer,
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the Corporation shall issuc 2 new certificate to the person entitied thereto, cancel the old
certificate ond record the transaction upon its books. Within a rensonable time after the
transfer of uncertificated stock, the Corporation shall send to the registered owner thereof
4 writien notice containing the information required 1o be set forth or stated on
certificates pursuant to Sections 131, 156, 202(a) or 218(a) of the Gencral Corporation
Law of the State of Delaware. Subject to the provisions of the Certiticate of
Incorporation and these By-Laws, the Board of Directors may prescribe such additional
rules and regulations as it may deem appropriate relating to the issue, transfer and
registration of shares of the Corparation.

Section 5.05. Record Date. In order to determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any adjournment thercol,
the Board of Directors may [ix, in advance, a record dale, which record date shall not
precede the date on which the resolution {ixing the record date is adopted by the Board of
Directors, and which shall not be more than sixiy nor Jess than ten days before the date of
such meeting. A determination of stockholders of record entitled to notice of or to vote at
a meeting of stockholders shall apply to any adjourniment of the meeting, provided,
however, that the Board of Directors may fix a new record date for the adjourned
meetng.

In order that the Corporation may determine the stockholders entitled to
consent Lo corporate action in writing without a meeting, tho Board of Directors may fix
a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which date shall not be
more than ten days after the date upon which the resolution fixing the record date is
adopted by the Board of Directors. I no record date has been fixed by the Board of
Directors, the record date for determining stockholders entitled to consent to corporate
aclion in writing without a meeting, when no prior action by the board of directors is
required by law, shall be the first date on which a signed written consent setting forth the
action taken or proposed to be taken is delivered to the Corporation by detivery to its
registered oftice in the State of Delaware, its principal place ot business, or an officer or
agent of the Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be
by hand ot by certified or registered mail, return receipt requested. 1 no record date has
heen fixed by the Board of Direclors and prior action by the Bourd of Dircctors is
required by law, the record date for determining stockholders entitled to consent to
corporate action in writing without a mecting shall be at the close of business on the day
on which the Board of Directors adopts the resolution taking such pnor action.

In order that the Corporation may determine the stockholders entitled to
reccive payment of any dividend or other distribution or allotment of any rights of the
stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stack, or for the purpose of any other lawful action, the Board of Directors
may lix a record date, which record date shall not precede the date upon which the
resolution fixing the record date 1s adopted, and which record date shall be not more than
sixty days prior to such action. If no record date is fixed, the record date for determining
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stockholders for any such purpose shall be at the close ot business on the day on which
the Board of Dircctors adopts the resolulion relating thercto,

Seetion 5.06. Registered Stockholders. Prior to duc surtendey of
certificate for registration of transter, the Corporation may treat the registered owner as
the person exclusively entitled to receive dividends and other distnbutions, to vote, to
receive notice and otherwise to exercise all the nghts and powers of the owner of the
shares represented by such certificate, and the Corporation shall not be bound to
recognize any equitable or legal claim to or interest in such shares on the part of any
vther person. whether or nat the Corporation shall have nolice of such claim or interests,
Whenever any transfer of shares shall be made for collateral security, and not absolutcly,
it shall be so0 expressed in the entry of the transfer if) when the certificates arc presented
to the Corporation for transfer or uncertificated shares are requested 1o be transferred,
hoth the transferor and transterce request the Corporation to do so.

Section 5.07, Transfer Agent and Registrar. The Board of Directors may
appomt one or more transfor agents and ong or more registrars, and may require all
certificates representing shares 1o bear the signature of any such transfer agents or
registrars.

ARTICLE VI

INDEMNIFICATION

person who was or is a purty or is threatened to be made a party o uny hicalened,
pending or completed action, suil or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fuct that he or she is or was or has agreed to become a
director or officer of the Corporation, or is or was serving or hag agreed to serve at the
request of the Corporation as a director or officer, of another corporation, partnership,
joint venture, trust or other enterprise, or by reason of any aclion alleged to have been
taken or onntted in such capacity, and may indemnify any person who was or 1s a party or
is threatened to be made a party to such an action, suit or proceeding by reason of the toct
that he or she is or was or has agreed to become an employee or agent of the Corporation,
or is or was serving or has agroed to serve at the request of the Corporation as an
cmployec or agent of another corpuration, partnership, joint venture, trust or other
enterprise, against expenscs (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him or her or un his or her behalf
i connection with such action, suit or proceeding and any appeal therefrom, if he or she
acted in good taith and in a manner he or she reasonably believed 1o be in or not opposed
1o the best interests of the Corporation, and, with respect to any criminal action or
proceeding had no reasonable cause to believe his or her conduct was unjawful; except
that in the case of an action ar suit by or in the right of the Corporation to procure a
judgment in its favor (1) such indemnitication shail be limited o expenses (including
attorneys’ fees) actually and reasonably incurred by such person in the defense or
settiement of such action or suit, and (2) no indemnification shall be made in respect of
any claim, issue or matter as to which such person shall have been adjudged to be liable
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10 the Corparation unless and only to the extent that the Delaware Court of Chancery or
the court in which such action or suit was brought shall determine upun application that,
despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and seasonably entitlea to indemnity {or such expenses which the
Delaware Court of Chancery or such other court shall deem proper.

‘The termination of any action, suit or proceeding by judgment, order,
settiement, conviction, or upon a plea of polo contendere or its equivalent, shall not, of
itselt, create a presumption that the person did not act in good faith and in a menner
which he or she reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect Lo any eriminal action or proceeding, had reasonable cause
to behieve that his or her conduet was unlawful,

Section 6.02. Succegstul Defenge. T'o the extent that a present or former
director, officor, employee or agent of the Corpuration has been successful on the merits
or otherwise in defense of any action, suit or procceding referred to in Section 6.01 of
these By-Laws or in defense of any claim, issue or matter therein, he or she shall be
indemnified against expenses (including attomeys’ fees) actually and reasonably incwred
by him or her in connection therewith.

Section 6.03. Determination That Indemnification ls Proper. Any
indemnification of a present or former divector or officer of the Corporation under
Section 6.01 of these By-Laws {unless ordered by a court) shall be made by the
Corporation only upon a determination that indemnification of such person is proper in
the circumstances because such person has met the applicable standard of conduct set
forth in Section 6.01 ol these By-Laws. Any indemnification of a present or former
employec or agent of the Corporation under Scction 6.01 of these By-Laws (unless
ordered by a court) may be made by the Corporation upon » determination that
indemnification of the employee or agent is proper in the circumstances because he or she
has met the applicable standard of conduct set forth in Seetion 6.01 of these By-Laws.
Any such determination shall be made, with respect to a person who is a director or
officer at the time of such determination (1) by a majority vote of the Direclors who are
not parties to such action, suit ar proceeding, even though less than a quorum, or (2) by a
committee of such directors designated by majority vote of such directors, even though
less than a quorum, or (3) if there are no such directors, or if such directors so direct, by
independent legal counsel in a written opinion, or (4) by the stockholders,

Section 6.04. Advance Payment ot Exponses. Expenses (including
attorneys’ fees) curred by a present director or officer in defending any civil, criminal,
administrative or investigative action, suit or procceding shall be paid by the Corporation
in advanee of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of the director or officer to repay such amount il 3t shall
ultimately be determined that he or she is not entitled to be indemnificd by the
Corporation us authorized in this Articlo. Such expensey (including attorneys® fees)
incurred by former directors and officers ur uther employees and agents may be so paid
upon such terms and conditions, if any, as the Corporation deems appropriate. ‘L'he
Corporation, or in respect of a present director or otficer the Board of Directors, may
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authorize the Corporation’s counsel to represent such present or former director, officer.
employee or agent in any action, suit or proceeding, whether or not the Corporation is a
party to such action, suit or proceeding.

Section 6.05. Pracedure for Indemupification of Divectors and Officers.
Any indemnification of a director, officer, employee or agent of the Corporation under
Sections 6.01 and 6.02 of these By-Laws, or advance of costs, charges and expenses to
such person under Seetion 6.04 of these By-Laws, shall be made promptly, and in any
event within thirty days, upon the writlen request of such person. I a determination by
the Corporation that such person is entitled to indemnification pursuant to this Article is
required, and the Corporation fails to respond within sixty days to a wntten request for
indenmity, the Corporation shall be deemed to have approved such request. If the
Corporation denies a written request for indemnity or advancement of expenses, in whole
or in part, ot if payment in full pursuant to such request is not made within thinty days,
the right to indemnification or advances as granted by this Article shall be enforceable by
such person in any court of competent junsdiction. Such person’s costs and cxpenses
incurred in connection with successtully establishing his or her right to indemnification,
in whole or in part, in any such action shall also be indemnitied by the Corporation, It
shall be a defense to any such action (other than an action hrought to enforce a claim for
the advance of costs, charges and expenses under Section 6.04 of these By-Laws where
the required undertaking, i€ any, has been received by or tendered to the Corporntion) that
the claimant has not mot the standard of conduct set forth in Section 6.01 of thesc By-
Laws, but the burden of proving such defense shall be on the Corporation. Neither the
failure of the Corporation (including its Board of Directors or any commiliee thereof, its
independent legal counsel, and its stockholders) to have made a determination prior to the
commencement of such action thet inderanification of the claimant is proper in the
cireumstances hecause he or she has met the applicable standard of conduct set forth in
Section 6.01 of these By-Laws, nor the fact that there has been pn actual determination by
the Corporation (including its Board of Directors or any committee thereof, its
independent legal counsel, and itg stackholders) that the claimant has not met such
applicabie standurd of conduct, shall he o defense to the action or create a presumption
that the claimant has not met the applicable standard of conduct.

Section 6.06. Survival; Preservation of Qther Rights. The foregoing
indemnification provisions shall be deemed to be a contraet between the Corporation and
each director, officer, employee and agent who serves in any such capacity at any time
while these provisions as well as the celevant provisions of the Delawure Corporation
Law are in effect and any repeal or modification thereof shall not affect any right or
abligation then existing with respect to any state of facts then or previously existing or
any action, suit or proceeding previously or thereafier brought or threatened based in
whole or in part upen any such state of facts. Such a “contract right” may not be
modified retroactively without the consent of such director, otficer, employee or agent.

The indemnification provided by this Article VI shatl not be deemicd
exclusive of any other rights to which those indemnified may be entitled under any
by-law, agreement, vote of stockhollers or disintercsted directors or otherwise, both us 1o
action in his or her official capacity and as to action in another capacity while holding
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such office, and shall continue as to a person who has cecased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators
of such a person.

Section 6.07. lnsurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was or has agreed to become a director or
officer of the Corporation, or is or was serving at the request of the Corporation as a
director or officer of another corporation, parinership, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or her or
on his or her behalf in any such capacity, or arising out of his or her status ag such,
whether or not the Corporation would have the power to indemnify him or her againat
such liability under the provisions of this Article, provided that such insurance is
available on acceptable terins, which determination shall be made by a vote of a majority
of the entire Board of Directors,

Section 6.08. Severability. If this Article or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Corporation
shall nevertheless indemnify cach director or officer and may indemnify each employee
or agent of the Corporation as to costs, charges and expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement with respect to any action, suit or
praceeding, whether civil, enminal, administrative or investigative, including an action
by or in the right of the Corporation, to the fullest extent permitted by any applicable
portion of this Article that shall not have been invalidated and to the fullest extent
permitted by applicable law,

ARTICLE V1l

QFFICES

Section 7.01. Registered Office. The registered office of the Corporation
in the State of Delaware shall be located at 1209 Orange Strect, Wilmington, New Castle
County, Delaware, 19801, The name of the registered agent is The Corporation Trust
Company.

Section 7.02. Other Offices. The Corporation may maintain oftices or
places of business at such other locations within or without the State of Delaware as the

Board vt Directors may from time to tinie deteunine or as the business of the Corporation
Mnay require.

ARTICLE Vil

GENERAL PROVISIONS

Section 8.01. Dividends. Subject tu any applicable provisions of law and
the Certificate of Incorporation, dividends upon the shares of the Corporation may be
declared by the Bourd of Directors at any regular or special meeting of the Board of
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Dvirectors and any such dividend may be paid in cash, property, or shares of the
Corporation’s Capital Stock,

A member of the Board of Dircctors, or a member of any Conunitive
designated by the Board of Directors shall be fully protected in relying in good faith upon
the records of the Corporation and upon sach information, opiniens, reports or statements
presented 1o the Corporation by any of its otficers or eniployees, or Committees of the
Board of Directors, or by any other person as to matters the Director reasonably helieves
are within such other person’s professional or expert competence md who has heen
selected with reasonable care by or on behalf of the Corporation, as to the value and
amount of the assets, liabihities and/or net profits of the Corporation, or any other facts
pertinent to the cxistenco and smount of surplus or other funds from which dividends
might properly be declared and paid.

Section 8.02. Reserves. ‘There may be set aside out of anv tunds of the
Corporation available for dividends such sum or sums as the Board of Directors from
time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any praperty of
the Corporation or for such other purpose as the Board of Directors shall think conducive
1o the interest of the Corporation, and the Board of Directors may similarly modify or
abolish any such reserve.

Section 8.03. Execution of Instruments. The President, any Vice
Prasident, the Secretary or the Treasurer may enter into any contract or exccute and
deliver any instrument in the name and on behalf of the Corporation. The Board of
Disectors or the President may authorize any other officer or agent o enter into any
contract or execute and deliver any instrument in the name and on behalf of the
Corporation. Any such authorization must be in writing or by electronic transmigsion nd
may be general or limited to specific contracts or instruments.

Section 8.04. Corporate Indebtedness. No loan shatl be contracted on
behalf of the Corporation, and no cvidence of indebledness shall be issued in its nene,
unless authorized by the Board of Directors ar the President. Such suthorization may be
general or confined to specific instances. Loans so authorized may be effected at any
time for the Corporation from nny bank, trust company or other institution, or from any
firm, corporation or individual, All bonds, debentures, notes and other obligations or
evidences of indebicdness of the Corporation issued for such loans shall be made,
executed and delivered as the Board of Directors or the President shall nuthorize. When
so authorized by the Board of Directors or the President, any part of or all the properties,
including contract rights, assets, business or good will of the Corporation, whether then
owned or thereafter acquired, may be mortgaged, pledged, hypothecated or conveyed or
assigned in trust as security for the payment of such bonds, debentures, notes and other
obligations or evidences of indeblednuss of the Corporation, and of the interest thereon,
by instruments exccuted and deliversd in the name of the Corporation.

Section 8,05, Depusits. Any (unds of the Corporation may be deposited
from time to ume in such banks, trust companies or other depositaries as may be

1o
222240041

Image Key FJ0033219



Case 3:10-cv-01842-G-BK Document 541-1 Filed 09/21/12 Page 32 of 35 PagelD 42441

determined by the Board of Directors or the President, or by such officers or agents as
ray be authorized by the Board of Directors or the President to make such determination.

Section 8.00, Checks. All chechs or demands for money and notes of the
Corporation shall be signed by such officer or officers or such agent or agents of the
Corporation, and in such manner, as the Board ot Directors or the President from time to
lime may determine.,

Scction 8.07. Sale. Transfer, cte. of Sceurities. To the extent authorized
by the Board of Dircctors or by the President, any Vice President, the Secretary or the
Treasurer or any other officers destgnated by the Bourd of Directors or the President may
sell, transfer, endorse, and assign any shares of stock, bonds or othor securitics owned by
or held in the neme of the Corporation, and may make, exceute and deliver in the name of
the Corporation, under its corporate seal, any instruments that may be appropriate to
cffect any such sale, transfer, endorsement or assignment,

Section 8.08. Voting as Stockhelder. Unless otherwise determined by
resolution ot'the Board ot Directors, the President or any Viee President shall have full
power and authority on behalf of the Corporation to attend any meeting of stockholders
of anty corporation in which the Carporation may hold stock, and to acl, vote (or execute
proxies to vole) and exercise in person or by proxy all other rights, powers and privileges
incident to the ownership of such stock. Such officers acting on behalt of the
Corporation shall have full power and authonty to cxccute any instrument expressiug
consent to or disscnt trom any action of any such corpuration without a meeting, The
Board of Directors may by resolution from time to time confer such power and authonly
upon any other person or persons.

Seciion §.09. Fiscal Year. The fiscal year of the Corporation shall
commence on the first day of January of each year (except for the Corporation’s first
fiscal year which shall commence on the date ol meorporation) and shall terminatc in
cach case on December 31,

Scction 8.10. Seal. The seal of the Corporation shall be circular i form
and shall contain the name of the Corporation, the year of its incorporation and the words
“Corporate Seal” and “'Delaware”™. The form of such seal shall be subject to alteration by
the Board ot Directors, The seal may be used by causing it or a facsimile thercot to be
mpressed, aftixed or reproduced, or may be uscd in any other lawful manner.

Section 8.11. Books and Records; Inspection. Except to the extent
otherwise required by law, the books and records of the Corporation shall be kept at such
place ot places within ar without the State of Defaware as may be determined from time
tu time by the Board of Directors.
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ARTICLE IX

AMENDMENT OF BY-LAWS

Section 9.01. Amendment. Subject to the provisions of the Certificate of
Incorporanon, these By-Laws may be amended, altered or repealed

(0) by resolution adopted by a majority of the Board o f Directors at any
special or regular meeting of the Board if, in the case of yuch special meeting
only, notice of such amendment, atteration or repeal is contained in the notice or
watver of notice of such meeting; or

(b) at any regular or special meeting of the stockholders if, in the case of
such special meeting only, notice of such amendment, alteration or repeal is
contained in Ihe notice: or waiver of notice of such miecting.

ARTICLE X
CONSTRUCTION

Section 10,01, Construction. In the event of any conflict between the

provisions of these By-Laws as in effect from time to time and the provisions of the

Certificate of Incorporation of the Corporation 08 in effect from time to time, the
provisions of such Certificate of Incorporation shall be controlling.

22224904v1

PagelD 42442

Image Key FJ0033221



Case 3:10-cv-01842-G-BK Document 541-1 Filed 09/21/12 Page 34 of 35 PagelD 42443

Exhibit A-3



Case 3:10-cv-01842-G-BK Document 541-1 Filed 09/21/12 Page 35 of 35

PagelD 42444

CORPORATE STEPS REQUIRED TO BE TAKEN FOR IDEARC ENTITIES

Stock Certificate #1 to be issued by
Verizon Directories Disposition
Corporation to Verizon Communications,
Inc. for 1 share of common stock, par value
$.01 per share. 100 shares of CS and 100
shares PS ($.01 per share) authorized. Date:
June 22, 2006

Katherine J. Harless as
President

William G. Mundy as
Secretary

Sent for signature

11/14

Stock Certificate #2 to be issued by Idearc

Katherine J. Harless as

Sent for signature

Inc. to Verizon Communications, Inc. for 1 | President 11/14

share of common stock, par value $.01 per | william G. Mundy as

share (this certificate will be cancelled Secretary

upon the spin-off) Date: October 18, 2006

Opinion backup certificate re credit facility | Katherine J. Harless as Sent for signature
President 11/14

Opinion backup certificate re senior notes | Katherine J. Harless as Sent for signature
President 11/14

Secretary’s Certificate certifying as to William G. Mundy as Sent for signature

jurisdictions in which the company engages | Secretary 11/14

in business.

Secretary’s Certificate certifying that there

William G. Mundy as

Sent for signature

are no stock transfer records other than Secretary 11/14

those contained in the minute books of the

Company and that there are no outstanding

shares of common stock of the company

other than as reflected on Stock Certificate

#2.

Obtain original organizational resolutions

Stamp original organizational resolutions

with company seal and attach specimen

stock certificate

Compile complete minute book with TOC Documents
compiled; TOC
drafted; SW to
review

45846890.4
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