UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
R.H. DONNELLEY CORPORATION, et al.,' | Case No. 09-11833 (KG)

Debtors. Jointly Administered

Ref. Docket No. 623

NOTICE OF FILING OF TECHNICAL SUPPLEMENTATION OF CERTAIN
PLAN SUPPLEMENT DOCUMENTS

PLEASE TAKE NOTICE that pursuant to the terms of the Disclosure Statement
with Respect to the Joint Plan of Reorganization for R.H. Donnelley Corporation and Its
Subsidiaries (as amended or modified, the “Disclosure Statement™) [Docket No. 625] and the
Joint Plan of Reorganization for R.H. Donnelley and Its Subsidiaries (as amended or modified,
the “Plan’) [Docket No. 623], the Plan Supplement (as defined in the Plan), as amended,
modified or supplemented from time to time, was filed with the Bankruptcy Court on December
7, 2009 [Docket No. 769];

PLEASE TAKE FURTHER NOTICE that the Debtors file herewith the
Technical Supplementation of Certain Plan Supplement Documents which consists of the
supplementation of the following Exhibits to the Plan: (i) Exhibit 5.2.1(1) (Second Amended and
Restated Certificate of Incorporation of Reorganized RHDC), (ii) Exhibit 5.2.1(2) (Sixth
Amended and Restated By-Laws of Reorganized RHDC), (iii) Exhibit 5.2.2 (Initial Directors and
Officers of Reorganized RHDC), and (iv) Exhibit 5.10 ((a) that certain revised Management
Incentive Plan (the “Revised Management Incentive Plan™), (b) the Addendum to R.H. Donnelley
Corporation Equity Incentive Plan, and (c) the Stock Appreciation Right Agreement,
(collectively, the “MIP Documents™)) (collectively, the “Supplementary PS Documents™);

PLEASE TAKE FURTHER NOTICE that the draft Amended and Restated
Certificate of Incorporation of Reorganized RHDC filed with the Plan Supplement on December
7, 20009, is hereby superseded in all respects by that certain revised Second Amended and
Restated Certificate of Incorporation of Reorganized RHDC filed herewith as Exhibit 5.2.1(1);

'The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: R.H. Donnelley Corporation (0040), R.H. Donnelley Inc. (7635), DonTech Holdings, LLC (1351),
R.H. Donnelley Publishing & Advertising of Illinois Holdings, LLC (1433), DonTech II Partnership (0375), R.H.
Donnelley Publishing & Advertising of Illinois Partmership (9571), R.H. Donnelley Publishing & Advertising, Inc.
(8228), Get Digital Smart.com, Inc. (4530), R.H. Donnelley APIL, Inc. (6495), RHD Service LLC (0222), Dex
Media, Inc. (9762), Dex Media East, Inc. (5763), Dex Media East LLC (4575), Dex Media East Finance Co. (5761),
Dex Media West, Inc. (7004), Dex Media West LLC (3487), Dex Media West Finance Co. (7059), Dex Media
Service LLC (9647), Business.com, Inc. (9750), and Work.com, Inc. (5224). The Debtors’ corporate headquarters
are located at, and the mailing address for each Debtor is, 1001 Winstead Drive, Cary, NC 27513.
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PLEASE TAKE FURTHER NOTICE that the draft Sixth Amended and
Restated By-Laws of Reorganized RHDC filed with the Plan Supplement on December 7, 2009,
is hereby superseded in all respects by that certain revised Sixth Amended and Restated By-Laws
of Reorganized RHDC filed herewith as Exhibit 5.2.1(2);

PLEASE TAKE FURTHER NOTICE that the draft Management Incentive
Plan filed with the Plan Supplement on December 7, 2009, is hereby superseded in all respects by
the MIP Documents filed herewith as Exhibit 5.10;

PLEASE TAKE FURTHER NOTICE that you are advised and encouraged to
read the documents and exhibits filed with the attached Technical Supplementations of Certain
Plan Supplement Documents in conjunction with the Plan, Disclosure Statement, and Plan
Supplement;

PLEASE TAKE FURTHER NOTICE that a true and correct copy of the
Technical Supplementations of Certain Plan Supplement Documents is attached hereto; and

PLEASE TAKE FURTHER NOTICE that copies of the Technical
Supplementation of Certain Plan Supplement Documents as well as the Plan Supplement, the
Plan, and Disclosure Statement may be obtained (i) from the Debtors’ website at
www.rhdrestructuring.com or (ii) by written request to the Debtors’ claims agent, The Garden
City Group, Inc., at RHD Bankruptcy Administration, c/o The Garden City Group, Inc., P.O. Box
9373, Dublin, Ohio 43017-4273.
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Dated: Wilmington, Delaware
January 8, 2010

CHI 5144259v.2

Respectfully submitted,

SIDLEY AUSTIN LLP
James F. Conlan

Jeffrey C. Steen

Paul S. Caruso

Alex R. Rovira

One South Dearborn Street
Chicago, Illinois 60603

~ Telephone: (312) 853-7000

Facsimile: (312) 853-7036
-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

Robert S. Bradyzé% 2847)
Edwin J. Harron (No. 3396)
Edmon L. Morton (No. 3856)
Donald J. Bowman, Jr. (No. 4383)
Kenneth J. Enos (No. 4544)

The Brandywine Building

1000 West Street, 17th Floor

P.O. Box 391

Wilmington, Delaware 19899-0391
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

ATTORNEYS FOR THE DEBTORS AND
DEBTORS-IN-POSSESSION



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
R.H. DONNELLEY CORPORATION, et al.,' | Case No. 09-11833 (KG)

Debtors. Jointly Administered

Ref. Docket No. 623

TECHNICAL SUPPLEMENTATION OF CERTAIN PLAN
SUPPLEMENT DOCUMENTS

Technical Supplementation of Certain Plan Supplement Documents of the Debtors filed
in connection with the Joint Plan of Reorganization for R.H. Donnelley and Its Subsidiaries (the
“Plan”) [Docket No. 623].

'"The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: R.H. Donnelley Corporation (0040), R.H. Donnelley Inc. (7635), DonTech Holdings, LLC (1351),
R.H. Donnelley Publishing & Advertising of Illinois Holdings, LLC (1433), DonTech II Partnership (0375), R.H.
Donnelley Publishing & Advertising of Illinois Partnership (9571), R.H. Donnelley Publishing & Advertising, Inc.
(8228), Get Digital Smart.com, Inc. (4530), R.H. Donnelley APIL, Inc. (6495), RHD Service LLC (0222), Dex
Media, Inc. (9762), Dex Media East, Inc. (5763), Dex Media East LLC (4575), Dex Media East Finance Co. (5761),
Dex Media West, Inc. (7004), Dex Media West LLC (3487), Dex Media West Finance Co. (7059), Dex Media
Service LLC (9647), Business.com, Inc. (9750), and Work.com, Inc. (5224). The Debtors’ corporate headquarters
are located at, and the mailing address for each Debtor is, 1001 Winstead Drive, Cary, NC 27513.

? Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the Plan.
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INDEX OF EXHIBITS TO THE TECHNICAL SUPPLEMENTATION OF
CERTAIN PLAN SUPPLEMENT DOCUMENTS

Exhibit 5.2.1(1): Second Amended and Restated Certificate of Incorporation of
Reorganized RHDC

Exhibit 5.2.1(2): Sixth Amended and Restated By-Laws of Reorganized RHDC
Exhibit 5.2.2: Initial Directors and Officers of Reorganized RHDC
Exhibit 5.10: MIP Documents

(a) Revised Management Incentive Plan

(b) Addendum to R.H. Donnelley Corporation Equity Incentive Plan
(c) Stock Appreciation Right Agreement
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EXHIBIT 5.2.1(1)!

(Second Amended and Restated Certificate of Incorporation of Reorganized RHDC)

1 The Debtors expressly reserve the right, at any time prior to the Effective Date, to supplement, modify or amend this
Exhibit 5.2.1(1); provided, however, that any such supplementation, modification or amendment to this Exhibit 5.2.1(1)
shall be in form and substance acceptable to a Majority of Consenting Noteholders in their discretion.



DRAFT 01/08/2010
SECOND

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

R.H. DONNELLEY CORPORATION

R.H. Donnelley Corporation (the “Corporation”), a corporation organized and existing
under the General Corporation Law of the State of Delaware (as amended, the “DGCL”),
DOES HEREBY CERTIFY AS FOLLOWS:

That the original Certificate of Incorporation of the Corporation was filed with the Secretary
of State of the State of Delaware on February 6, 1973 under the name DUN & BRADSTREET
COMPANIES, INC.

That the Amended and Restated Certificate of Incorporation of the Corporation was filed
with the Secretary of State of the State of Delaware on May 16, 2008 under the name R.H.
DONNELLEY CORPORATION.

That this Second Amended and Restated Certificate of Incorporation was duly adopted in
accordance with the provisions of Sections 242, 245 and 303 of the DGCL, and amends, integrates
and restates, in their entirety, the provisions of the Corporation’s Certificate of Incorporation.
Provision for the making of this Second Amended and Restated Certificate of Incorporation is
contained in the order of the United States Bankruptcy Court for the District of Delaware dated as
of January [12], 2009 confirming the Joint Plan of Reorganization for R.H. Donnelley Corporation
and its Subsidiaries (as Modified) (the “Plan”) filed pursuant to Section 1121(a) of chapter 11 of
title 11 of the United States Code.

The Corporation’s Certificate of Incorporation is hereby amended, integrated and restated so
as to read in its entirety as follows:

1. Name. The name of the corporation is Dex One Corporation (the “Corporation™).

2. Registered Office and Agent. The registered office of the Corporation in the State of
Delaware is located at Corporation Trust Center, 1209 Orange Street, in the City of Wilmington,
County of New Castle, State of Delaware. The name of its registered agent at such address is The
Corporation Trust Company.

3. Nature of Business; Purpose. The nature of the business or purpose to be conducted or
promoted by the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware (as amended, the “DGCL”).

4. Capital Stock. The total number of shares of capital stock which the Corporation shall
have authority to issue is Three Hundred Ten Million (310,000,000) shares, consisting of: (a) Three
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DRAFT 01/08/2010
Hundred Million (300,000,000) shares of common stock, $.001 par value per share (the “Common
Stock™); and (b) Ten Million (10,000,000) shares of preferred stock, $.001 par value per share (the
“Preferred Stock™), issuable in one or more series as hereinafter provided.

A. Common Stock. Except as otherwise provided (i) by the DGCL, (ii) by Article
4.B, or (iii) by resolutions, if any, of the Board of Directors fixing the relative powers, preferences and
rights and the qualifications, limitations or restrictions of any series of Preferred Stock, the entire voting
power of the shares of the Corporation for the election of directors and for all other purposes shall be
vested exclusively in the Common Stock. Each share of Common Stock shall have one vote upon all
matters to be voted on by the holders of the Common Stock. Subject to the rights and preferences of
any series of Preferred Stock (as fixed by resolutions, if any, of the Board of Directors), the holders of
shares of Common Stock shall be entitled to receive such dividends and other distributions (payable in
cash, property or capital stock of the Corporation) when, as and if declared thereon by the Board of
Directors from time to time out of any assets or funds of the Corporation legally available therefor and
shall share equally on a per share basis in such dividends and distributions. Each share of Common
Stock shall share equally, subject to the rights and preferences of any series of outstanding Preferred
Stock (as fixed by resolutions, if any, of the Board of Directors), in all assets of the Corporation, in the
event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Corporation, or upon any distribution of the assets of the Corporation.

B. Preferred Stock. The Preferred Stock may be issued at any time and from time to
time in one or more series. Subject to the provisions of this Second Amended and Restated Certificate
of Incorporation, the Board of Directors is hereby expressly authorized to fix from time to time by
resolution or resolutions, the designation of any series of Preferred Stock (which may be distinguished
by number, letter or title) and the number of shares of any series of Preferred Stock, and to determine
the voting powers, designations, preferences and relative, participating, optional or other special rights,
and the qualifications, limitations and restrictions thereof, of any such series, including, without
limitation, to provide that any such series may be: (i) subject to redemption (including any sinking or
purchase fund) at such time or times and at such price or prices or rate or rates, and with such
adjustments; (ii) entitled to receive dividends (which may be cumulative or non-cumulative) at such
rates, on such conditions, at such times, and payable in preference to, or in such relation to, the
dividends payable on any other class or classes or any other series of stock; (iii) entitled to such rights
upon the dissolution of, or upon any distribution of the assets of, the Corporation; (iv) convertible into,
or exchangeable for, shares of any other class or classes or of any other series of the same or any other
class or classes of stock, at such price or prices or at such rate or rates of conversion or exchange and
any adjustments thereto; or (v) entitled to the benefit of conditions and restrictions upon the creation of
indebtedness of the Corporation or any subsidiary of the Corporation, upon the issue of any additional
stock (including additional shares of such series or of any other class or series) and upon the payment of
dividends or the making of other distributions on, and the purchase, redemption or other acquisition by
the Corporation or any subsidiary of the Corporation of any outstanding stock of the Corporation; all as
may be stated in such resolution or resolutions. Further, within the limits and restrictions stated in any
resolution or resolutions of the Board of Directors originally fixing the number of shares constituting
any such series, the Board of Directors is authorized to increase or decrease (but not below the number
of shares of such series then outstanding) the number of shares of any such series subsequent to the
issuance of shares of that series. Shares of any series of Preferred Stock which have been redeemed
(whether through the operation of a sinking fund or otherwise) or otherwise acquired by the
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DRAFT 01/08/2010
Corporation, or which, if convertible or exchangeable, have been converted into or exchanged for
shares of stock of any other class or classes or series shall have the status of authorized and unissued
shares of Preferred Stock and may be reissued as a part of the series of which they were originally a part
or may be reclassified and reissued as part of a new series of Preferred Stock to be created by resolution
or resolutions of the Board of Directors or as part of any other series of Preferred Stock, all subject to
the conditions or restrictions on issuance set forth in the resolution or resolutions adopted by the Board
of Directors providing for the issue of any series of Preferred Stock and to any filing required by law.

C. Non-Voting Stock. Notwithstanding anything herein to the contrary, the
Corporation shall not be authorized to issue non-voting capital stock of any class, series or other
designation to the extent prohibited by Section 1123(a)(6) of chapter 11 oftitle 11 of the United States
Code, as amended (the “Bankruptcy Code™); provided, however, that the foregoing restriction shall (i)
have no further force and effect beyond that required under Section 1123(a)(6) of the Bankruptcy Code,
(ii) only have such force and effect for so long as such Section 1123(a)(6) is in effect and applies to the
Corporation and (iii) be deemed void or eliminated if required under applicable law.

5. Board of Directors.

A. General. The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors. Directors need not be stockholders of the Corporation or
residents of the State of Delaware. Elections of directors need not be by ballot.

B. Number. Except as otherwise provided by resolutions, if any, of the Board of
Directors fixing the relative powers, preferences and rights and the qualification, limitations or
restrictions of any series of Preferred Stock, the number of directors constituting the Board of Directors
shall be not less than 3 directors, the exact number of directors to be fixed by, or in the manner provided
in, the Bylaws of the Corporation. In no case shall a decrease in the number of directors remove or
shorten the term of any incumbent director.

C. Committees. The Board of Directors may, in the manner provided in the Bylaws
of the Corporation, designate one or more committees which, to the extent provided in the Bylaws of
the Corporation or any resolution of the Board of Directors, shall have and may exercise the powers of
the Board of Directors in the management of the business and affairs of the Corporation to the full
extent permitted by law, and may authorize the seal of the Corporation to be affixed to all papers which
may require it. Such committee or committees shall have such name or names as may be stated in the
Bylaws of the Corporation or as may be determined from time to time by resolution adopted by the
Board of Directors.

D. Bylaws. Subject to any limitations that may be imposed by the stockholders, the
Board of Directors shall have power to make, alter, amend or repeal any or all of the Bylaws of the
Corporation in the manner and subject to the approval requirement set forth in the Bylaws.

6. Preemptive Rights. No holder of shares of stock of the Corporation of any class shall
have any preemptive right or be entitled as a matter of right to subscribe for or purchase any part of any
new or additional issue of stock or any securities of any kind whatsoever, whether now or hereafter
. authorized.
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7. Stockholder Action Without a Meeting. Except as otherwise provided by resolutions, if

any, of the Board of Directors fixing the relative powers, preferences and rights and the qualifications,

limitations or restrictions of any series of Preferred Stock, no action may be taken by stockholders of

the Corporation, except at an annual or special meeting of stockholders of the Corporation, and
stockholder action by written consent is prohibited.

8. Personal Liability. No person who is or was a director of the Corporation shall be
personally liable to the Corporation or any of its stockholders for monetary damages for breach of
fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is
not permitted by the DGCL as the same exists or hereafter may be amended. If the DGCL is hereafter
amended to authorize corporate action further limiting or eliminating the liability of directors, then the
liability of a director to the Corporation or its stockholders shall be limited or eliminated to the fullest
extent permitted by the DGCL, as so amended. Any repeal, amendment or modification of this
Article 8 by the stockholders of the Corporation or by changes in law, or the adoption of any other
provision of this Second Amended and Restated Certificate of Incorporation inconsistent with this
Article 8 will, unless otherwise required by law, be prospective only (except to the extent such
amendment or change in law permits the Corporation to further limit or eliminate the liability of
directors) and shall not adversely affect (or eliminate or reduce) any right or protection of a director of
the Corporation existing at the time of, or increase the liability of any director of the Corporation with
respect to any event or act or omission of such director occurring prior to, such repeal, amendment or
modification or adoption of such inconsistent provision with respect to events, acts or omissions
occurring prior to such repeal, amendment or modification or adoption of such inconsistent provision,
or if applicable, modification of law.

9, Right to Indemnification.

A. Right to Indemnification of Directors and Officers. The Corporation shall
indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or
may hereafter be amended, any person (an “Indemnified Person) who was or is made a party or is
threatened to be made a party to or is otherwise involved in any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a
“Proceeding”™), by reason of the fact that such person, or a person for whom such person is the legal
representative, is or was a director or officer of the Corporation or, while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, trustee, manager,
employee or agent of another corporation or of a partnership, company, limited liability company, joint
venture, trust, non-profit entity or other enterprise, including service with respect to any employee
benefit plan, whether the basis of such Proceeding is alleged action in an official capacity as a director
or officer or in any other capacity while serving, at the request of the Corporation, as a director, officer,
employee or agent, against all liability and loss suffered (including judgments, fines, ERISA excise
taxes or penalties and amounts paid in settlement) and expenses (including attorneys' fees) actually and
reasonably incurred by such Indemnified Person in connection with such Proceeding. Notwithstanding
the preceding sentence, except as otherwise provided in Article 9.C, the Corporation shall be required
to indemnify an Indemnified Person in connection with a Proceeding (or part thereof) commenced by
such Indemnified Person only if the commencement of such Proceeding (or part thereof) by the
Indemnified Person was authorized in advance by the Board of Directors.
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B. Prepayment of Expenses of Directors and Officers. The Corporation shall pay or
reimburse (on an unsecured basis) an Indemnified Person for the reasonable expenses (including
attorneys’ fees) actually incurred by such Indemnified Person in connection with any such Proceeding
in advance of its final disposition or final judicial decision (hereinafter an “advancement of expenses™);
provided, however, that, if and to the extent required by law, such payment or reimbursement of
expenses in advance of the final disposition of or final judicial decision regarding the Proceeding shall
be made only upon delivery to the Corporation of an undertaking (an “undertaking”), by or on behalf of
such Indemnified Person, to repay all amounts so advanced if it shall ultimately be determined at final
disposition or by final judicial decision from which there is no further right to appeal (a “Final
Adjudication™) that such Indemnified Person is not entitled to be indemnified for such expenses under
this Article 9 or otherwise.

C. Claims. If a claim for indemnification or advancement of expenses under this
Article 9 is not paid in full by the Corporation within 30 days after a written claim by the Indemnified
Person has been received by the Corporation, the Indemnified Person may at any time thereafter bring
suit against the Corporation to recover the unpaid amount of the claim. If successful in whole or in part
in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the Indemnified Person shall be entitled to be paid also the
expense of prosecuting or defending such suit. In any action brought by the Indemnified Person to
enforce a right to indemnification hereunder (but not in a suit brought by the Indemnified Person to
enforce a right to an advancement of expenses) it shall be a defense that the Indemnified Person has not
met any applicable standard for indemnification set forth in the DGCL. Further, in any action brought
by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking by
an Indemnified Person, the Corporation shall be entitled to recover such expenses upon a Final
Adjudication that the Indemnified Person has not met any applicable standard for indemnification set
forth in the DGCL. Neither the failure of the Corporation (including its Board of Directors,
independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the Indemnified Person has met the applicable
standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including
its Board of Directors, independent legal counsel, or its stockholders) shall create a presumption that the
Indemnified Person has not met the applicable standard of conduct or, in the case of such an action
brought by the Indemnified Person, be a defense to such action. In any action brought by the
Indemnified Person to enforce a right to indemnification or to an advancement of expenses hereunder,
or brought by the Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the burden of proving that the Indemnified Person is not entitled to be indemnified, or to
such advancement of expenses, under this Article 9 or otherwise shall be on the Corporation.

D. Contract Right; Non-Exclusivity of Rights. The rights conferred by Article 9.A
and Article 9.B shall be contract rights that shall fully vest at the time the Indemnified Person first
assumes such Indemnified Person’s position as a director or officer of the Corporation. The rights
conferred on any person by this Article 9 shall not be exclusive of any other rights which such person
may have under the Corporation’s certificate of incorporation prior to the effectiveness of this Second
Amended and Restated Certificate of Incorporation or may have or hereafter acquire under any statute,
provision of this Second Amended and Restated Certificate of Incorporation, the Bylaws of the
Corporation, agreement, vote of stockholders or disinterested directors or otherwise.
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E. Insurance. The Corporation may purchase and maintain insurance, at its expense,

to protect itself and any director, officer, trustee, manager, employee or agent of the Corporation or

another corporation, or of a partnership, company, limited liability company, joint venture, trust, non-

profit entity or other enterprise (including any employee benefit plan) against any expense, liability or

loss, whether or not the Corporation would have the power to indemnify such person against such
expense, liability or loss under applicable law, this Article 9 or otherwise.

F. Indemnification of and Advancement of Expenses of Employees and Agents.
The Corporation may, to the extent authorized from time to time by the Board of Directors, grant rights

to indemnification and to the advancement of expenses to any employee or agent of the Corporation to
the fullest extent of the provisions of this Article 9 with respect to the indemnification and advancement
of expenses of directors and officers of the Corporation.

G. Limitations. The Corporation shall not be liable under this Article 9 to make any
payment in connection with any claim made against the Indemnified Person (or pay or reimburse any
expenses to any Indemnified Person) to the extent the Indemnified Person has otherwise actually
received payment (under any insurance policy, other right of indemnity or agreement or otherwise) of
the amounts otherwise indemnifiable or payable hereunder. The Corporation shall not be liable to
indemnify any Indemnified Person under this Article 9: (a) for any amounts paid in settlement of any
Proceeding effected without the Corporation's written consent, which consent shall not be unreasonably
withheld or delayed, or (b) for any judicial award if the Corporation was not given a reasonably timely
opportunity to participate, at its expense, in the defense of such action, but only to the extent that the
failure to be given such reasonably timely opportunity actually and materially prejudiced the
Corporation’s ability to defend such action.

H. Subrogation. In the event of payment under this Article 9, the Corporation shall
be subrogated to the extent of such payment to all of the rights of recovery of the Indemnified Person,
who shall execute all papers required and shall do everything that may be reasonably necessary to
secure such rights, including the execution of such documents reasonably necessary to enable the
Corporation effectively to bring suit to enforce such rights.

I. Amendment or Repeal; Successors. No amendment, modification or repeal of
the provisions of this Article 9, nor the adoption of any provision of this Second Amended and Restated
Certificate of Incorporation inconsistent with this Article 9, nor to the fullest extent permitted by
applicable law, any modification of law, shall adversely affect (or eliminate or reduce) any right or
protection hereunder of any person in respect of any event, act or omission occurring prior to the time
of such amendment, modification or repeal, or adoption of any inconsistent provision or, if applicable,
modification of law (regardless of when any Proceeding (or part thereof) relating to such event, act or
omission arises or is first threatened, commenced or completed). The rights conferred by this Article 9
shall inure to the benefit of any Indemnified Person (and shall continue as to an Indemnified Person
who has ceased to be a director or officer) and such person’s legal representatives, executors,
administrators, heirs, devises and legatees.

10. Amendment or Repeal of Articles 3., 4.C, 5. 7. 8.9, 10, 12 or 13. The amendment,

Certificate of Incorporation shall require the affirmative vote of the holders of at least 66 2/3% of the

voting power of the then outstanding shares of capital stock of the Corporation entitled to vote
CHI 5125372v.3 7
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generally in the election of directors, voting together as a single class; all other amendments to this
Second Amended and Restated Certificate of Incorporation shall require the affirmative vote of the
holders of at least a majority of the voting power of the then outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class.

11.  Registered Holders. The Corporation shall be entitled to treat the person in whose name
any share of stock or any warrant, right or option is registered as the owner thereof for all purposes and
shall not be bound to recognize any equitable or other claim to, or interest in, such share, warrant, right
or option on the part of any other person, whether or not the Corporation shall have notice thereof, save
as may be expressly provided otherwise by law.

12.  DGCL Section 203. The Corporation hereby elects to be governed by Section 203 of the
DGCL.

13. Restrictions on Transfers of Shares.

A. Definitions. As used in this Article 13, the following capitalized terms have
the following meanings when used herein with initial capital letters (and any references to any
portions of Treasury Regulation §§ 1.382-2T, 1.382-3 and 1.382-4 shall include any successor
provisions):

(a) “4.9-percent Transaction” means any Transfer described in clause (a)
or (b) of Article 13.B.

(b) “4.9-percent Shareholder” a Person who owns 4.9% or more of the
Corporation’s then-outstanding Common Shares, whether directly or indirectly, and
including shares such Person would be deemed to constructively own or which
otherwise would be aggregated with shares owned by such Person pursuant to
Section 382 of the Code, or any successor provision or replacement provision and the
Treasury Regulations thereunder.

(©) “Agent” has the meaning set forth in Article 13.E.

@) “Code” means the United States Internal Revenue Code of 1986, as
amended from time to time, and the rulings issued thereunder.

(e) “Common Shares” means any interest in Common Stock, par value
$0.001 per share, of the Corporation that would be treated as “stock” of the Corporation
pursuant to Treasury Regulation § 1.382-2T(f)(18).

® “Corporation Security” or “Corporation Securities” means
(i) Common Shares, (ii) shares of preferred stock issued by the Corporation (other than
preferred stock described in Section 1504(a)(4) of the Code), (iii) warrants, rights, or
options (including options within the meaning of Treasury Regulation §§ 1.382-
2T(h)(4)(v) and 1.382-4) to purchase Securities of the Corporation, and (iv) any Shares.
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(2) “Effective Date” means the date of filing of this Second Amended and
Restated Certificate of Incorporation with the Secretary of State of the State of
Delaware. ,

(h) “Excess Securities” has the meaning given such term in Article 13.D.

@A) “Expiration Date” means the earlier of (i) the repeal of Section 382 of
the Code or any successor statute if the Board of Directors determines that this Article
13 is no longer necessary for the preservation of Tax Benefits, (ii) the beginning of a
taxable year of the Corporation to which the Board of Directors determines that no Tax
Benefits may be carried forward, (iii) such date as the Board of Directors shall in good
faith determine that it is in the best interests of the Corporation and its stockholders for
the transfer limitations in this Article 13 to expire, or (iv) February 2, 2011.

)] “Percentage Share Ownership” means the percentage Share
Ownership interest of any Person or group (as the context may require) for purposes of
Section 382 of the Code as determined in accordance with the Treasury Regulation
§§ 1.382-2T(g), (h), (j) and (k) and 1.382-4 or any successor provision.

k) “Person” means any individual, firm, corporation or other legal entity,
including a group of persons treated as an entity pursuant to Treasury Regulation
§ 1.382-3(a)(1)(i); and includes any successor (by merger or otherwise) of such entity.

O “Prohibited Distributions” means any and all dividends or other
distributions paid by the Corporation with respect to any Excess Securities received by a
Purported Transferee.

(m)  “Prohibited Transfer” means any Transfer or purported Transfer of
Corporation Securities to the extent that such Transfer is prohibited and/or void under
this Article 13.

(n) “Public Group” has the meaning set forth in Treasury Regulation
§ 1.382-2T(£)(13).

(o)  “Purported Transferee” has the meaning set forth in Article 13.D.

(p) “Securities” and “Security” each has the meaning set forth in Article
13.G.

@ “Share Ownership” means any direct or indirect ownership of Shares,
including any ownership by virtue of application of constructive ownership rules, with
such direct, indirect, and constructive ownership determined under the provisions of
Section 382 of the Code and the regulations thereunder.

(r) “Shares” means any interest that would be treated as “stock™ of the
Corporation pursuant to Treasury Regulation § 1.382-2T(f)(18).
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(s) “Tax Benefits” means the net operating loss carryforwards, capital
loss carryforwards, general business credit carryforwards, alternative minimum tax
credit carryforwards and foreign tax credit carryforwards, as well as any loss or
deduction attributable to a “net unrealized built-in loss” of the Corporation or any direct
or indirect subsidiary thereof, within the meaning of Section 382 of the Code.

(3) “Transfer” means, any direct or indirect sale, transfer, assignment,
conveyance, pledge or other disposition or other action taken by a person, other than the
Corporation, that alters the Percentage Share Ownership of any Person. A Transfer also
shall include the creation or grant of an option (including an option within the meaning
of Treasury Regulation §§ 1.382-2T(h)(4)(v) and 1.382-4). For the avoidance of doubt, a
Transfer shall not include the creation or grant of an option by the Corporation, nor shall
a Transfer include the issuance of Shares by the Corporation.

(u) “Transferee” means any Person to whom Corporation Securities are
Transferred.

v) “Treasury Regulations™ means the regulations, including temporary
regulations or any successor regulations promulgated under the Code, as amended from
time to time.

B. Transfer And Ownership Restrictions. In order to preserve the Tax Benefits,
from and after the Effective Date of this Article 13 any attempted Transfer of Corporation
Securities prior to the Expiration Date and any attempted Transfer of Corporation Securities
pursuant to an agreement entered into prior to the Expiration Date, subject to the exceptions set
forth in Article 13.C, shall be prohibited and void abd initio to the extent that, as a result of such
Transfer (or any series of related Transfers of which such Transfer is a part), either (a) any Person
or Persons would become a 4.9-percent Shareholder or (b) the Percentage Share Ownership in the
Corporation of any 4.9-percent Shareholder would be increased.

C. Exceptions.

(w)  Notwithstanding anything to the contrary herein, Transfers to a Public
Group (including a new Public Group created under Treasury Regulation § 1.382-
2T(G)(3)(1)) shall be permitted.

(x)  The restrictions set forth in Article 13.B shall not apply to an
attempted Transfer that is a 4.9-percent Transaction if the transferor or the Transferee
obtains the written approval of the Board of Directors or a duly authorized committee
thereof. The Board of Directors shall be deemed to have consented to any such
proposed Transfer within 20 days of receiving written notice, unless the Board of
Directors determines in good faith based on their reasonable assessment that the
proposed Transfer could jeopardize the realization of the Tax Benefits and the transferor
has been notified of such determination; provided that the Board of Directors may grant
such approval notwithstanding the effect of such approval on the Tax Benefits if it
determines that the approval is in the best interests of the Corporation. The Board of
Directors, to the fullest extent permitted by law, may exercise the authority granted by
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this Article 13 through duly authorized officers or agents of the Corporation. Nothing in
this Article 13.C shall be construed to limit or restrict the Board of Directors in the
exercise of its fiduciary duties under applicable law.

D. Excess Securities.

(y)  No employee or agent of the Corporation shall record any Prohibited
Transfer, and the purported transferee of such a Prohibited Transfer (the “Purported
Transferee™) shall not be recognized as a stockholder of the Corporation for any purpose
whatsoever in respect of the Corporation Securities which are the subject of the
Prohibited Transfer (the “Excess Securities™). Until the Excess Securities are acquired
by another person in a Transfer that is not a Prohibited Transfer, the Purported
Transferee shall not be entitled with respect to such Excess Securities to any rights of a
stockholder of the Corporation, including, without limitation, the right to vote such
Excess Securities and to receive dividends or distributions, whether liquidating or
otherwise, in respect thereof, if any, and the Excess Securities shall be deemed to remain
with the transferor unless and until the Excess Securities are transferred to the Agent
pursuant to Article 13.E or until an approval is obtained under Article 13.C. After the
Excess Securities have been acquired in a Transfer that is not a Prohibited Transfer, the
Corporation Securities shall cease to be Excess Securities. For this purpose, any Transfer
of Excess Securities not in accordance with the provisions of Article 13.D or Article
13.E shall also be a Prohibited Transfer.

(2) The Corporation may require as a condition to the registration of the
Transfer of any Corporation Securities or the payment of any distribution on any
Corporation Securities that the proposed Transferee or payee furnish to the Corporation
all information reasonably requested by the Corporation with respect to its direct or
indirect ownership interests in such Corporation Securities. The Corporation may make
such arrangements or issue such instructions to its share transfer agent as may be
determined by the Board of Directors to be necessary or advisable to implement this
Article 13, including, without limitation, authorizing such transfer agent to require an
affidavit from a Purported Transferee regarding such Person’s actual and constructive
ownership of shares and other evidence that a Transfer will not be prohibited by this
Article 13 as a condition to registering any transfer.

E. Transfer To Agent. If the Board of Directors determines that a Transfer of

Corporation Securities constitutes a Prohibited Transfer then, upon written demand by the
Corporation sent to the Purported Transferee within 20 days of the date on which the Board of
Directors determines that the attempted Transfer would result in Excess Securities, the Purported
Transferee shall transfer or cause to be transferred any certificate or other evidence of ownership of
the Excess Securities within the Purported Transferee’s possession or control, together with any
Prohibited Distributions, to an agent designated by the Board of Directors (the “Agent”). The Agent
shall thereupon sell to a buyer or buyers (which may include the Corporation) the Excess Securities
transferred to it in one or more arm’s-length transactions (on the public securities market on which
such Excess Securities are traded, if possible, or otherwise privately); provided, however, that any
such sale must not constitute a Prohibited Transfer and provided, further, that the Agent shall effect
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such sale or sales in an orderly fashion and shall not be required to effect any such sale within any
specific time frame if, in the Agent’s discretion, such sale or sales would disrupt the market for the
Corporation Securities or otherwise would adversely affect the value of the Corporation Securities.
If the Purported Transferee has resold the Excess Securities before receiving the Corporation’s
demand to surrender. Excess Securities to the Agent, the Purported Transferee shall be deemed to
have sold the Excess Securities for the Agent, and shall be required to transfer to the Agent any
Prohibited Distributions and proceeds of such sale, except to the extent that the Corporation grants
written permission to the Purported Transferee to retain a portion of such sales proceeds not
exceeding the amount that the Purported Transferee would have received from the Agent pursuant
to Article 13.F if the Agent rather than the Purported Transferee had resold the Excess Securities.

F. Application Of Proceeds And Prohibited Distributions. The Agent shall apply
any proceeds of a sale by it of Excess Securities and, if the Purported Transferee has previously
resold the Excess Securities, any amounts received by it from a Purported Transferee, together, in
either case, with any Prohibited Distributions, as follows: (a) first, such amounts shall be paid to the
Agent to the extent necessary to cover its costs and expenses incurred in connection with its duties
hereunder; (b) second, any remaining amounts shall be paid to the Purported Transferee, up to the
amount paid by the Purported Transferee for the Excess Securities (or in the event the purported
Transfer of the Excess Securities was, in whole or in part, a gift, inheritance or similar Prohibited
Transfer without consideration, the fair market value, (1) calculated on the basis of the closing
market price for the Corporation Securities on the day before the Prohibited Transfer or, (2) if the
Corporation Securities are not listed or admitted to trading on any stock exchange but are traded in
the over-the-counter market, calculated based upon the difference between the highest bid and
lowest asked prices, as such prices are reported by the National Association of Securities Dealers
through its NASDAQ system or any successor system on the day before the Prohibited Transfer or,
if none, on the last preceding day for which such quotations exist, or (3) if the Corporation
Securities are neither listed nor admitted to trading on any stock exchange nor traded in the over-
the-counter market, then as determined in good faith by the Board of Directors, which amount shall
be determined at the discretion of the Board of Directors); and (c) third, any remaining amounts
shall be paid to one or more organizations qualifying under section 501(c)(3) of the Code (or any
comparable successor provision) selected by the Board of Directors. The Purported Transferee of
Excess Securities shall have no claim, cause of action or any other recourse whatsoever against any
transferor of Excess Securities. The Purported Transferee’s sole right with respect to such shares
shall be limited to the amount payable to the Purported Transferee pursuant to this Article 13.F. In
no event shall the proceeds of any sale of Excess Securities pursuant to this Article 13.F inure to the
benefit of the Corporation or the Agent, except to the extent used to cover costs and expenses
incurred by the Agent in performing its duties hereunder.

G. Modification Of Remedies For Certain Indirect Transfers. In the event of any
Transfer which does not involve a transfer of securities of the Corporation within the meaning of
Delaware law (“Securities,” and individually, a “Security”) but which would cause a 4.9-
percent Shareholder to violate a restriction on Transfers provided for in this Article 13, the
application of Article 13.E and Article 13.F shall be modified as described in this Article 13.G. In
such case, no such 4.9-percent Shareholder shall be required to dispose of any interest that is not a
Security, but such 4.9-percent Shareholder and/or any Person whose ownership of Securities is
attributed to such 4.9-percent Shareholder shall be deemed to have disposed of and shall be required
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to dispose of sufficient Securities (which Securities shall be disposed of in the inverse order in
which they were acquired) to cause such 4.9-percent Shareholder, following such disposition, not to
be in violation of this Article 13; provided, however, that no 4.9-percent Shareholder shall be
required to dispose of any Securities which it had owned or acquired as of the Effective Date. Such
disposition shall be deemed to occur simultaneously with the Transfer giving rise to the application
of this provision, and such number of Securities that are deemed to be disposed of shall be
considered Excess Securities and shall be disposed of through the Agent as provided in Article 13.E
and Article 13.F, except that the maximum aggregate amount payable either to such 4.9-
percent Shareholder, or to such other Person that was the direct holder of such Excess Securities, in
connection with such sale shall be the fair market value of such Excess Securities at the time of the
purported Transfer. All expenses incurred by the Agent in disposing of such Excess Securities shall
be paid out of any amounts due such 4.9-percent Shareholder or such other Person. The purpose of
this Article 13.G is to extend the restrictions in Article 13.B and Article 13.E to situations in which
there is a 4.9-percent Transaction without a direct Transfer of Securities, and this Article 13.G,
along with the other provisions of this Article 13, shall be interpreted to produce the same results,
with differences as the context requires, as a direct Transfer of Corporation Securities.

H. Legal Proceedings; Prompt Enforcement If the Purported Transferee fails to
surrender the Excess Securities or the proceeds of a sale thereof to the Agent within thirty days
from the date on which the Corporation makes a written demand pursuant to Article 13.E, then the
Corporation shall promptly take all cost effective actions which it believes are appropriate to
enforce the provisions hereof, including the institution of legal proceedings to compel the surrender.
Nothing in this Article 13.H shall (i) be deemed inconsistent with any Transfer of the Excess
Securities provided in this Article 13 being void ab initio, (ii) preclude the Corporation in its
discretion from immediately bringing legal proceedings without a prior demand or (iii) cause any
failure of the Corporation to act within the time periods set forth in Article 13.E to constitute a
waiver or loss of any right of the Corporation under this Article 13. The Board of Directors may
authorize such additional actions as it deems advisable to give effect to the provisions of this Article
13.

L Obligation To Provide Information. As a condition to the registration of the
Transfer of any Corporation Securities, any Person who is a beneficial, legal or record holder of
Corporation Securities, and any proposed Transferee and any Person controlling, controlled by or
under common control with the proposed Transferee, shall provide such information as the
Corporation may reasonably request from time to time in order to determine compliance with this
Article 13 or the status of the Tax Benefits of the Corporation and the Corporation shall keep such
information confidential.

L. Legends. The Board of Directors shall require that any certificates issued by
the Corporation evidencing ownership of Corporation Securities that are subject to the restrictions
on transfer and ownership contained in this Article 13 bear the following legend:

“THE SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION (THE
“CERTIFICATE OF INCORPORATION”), OF THE CORPORATION CONTAINS
RESTRICTIONS PROHIBITING THE TRANSFER (AS DEFINED IN THE CERTIFICATE OF
INCORPORATION) OF STOCK OF THE CORPORATION (INCLUDING THE CREATION OR
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GRANT OF CERTAIN OPTIONS, RIGHTS AND WARRANTS) WITHOUT THE PRIOR
AUTHORIZATION OF THE BOARD OF DIRECTORS OF THE CORPORATION (THE
“BOARD OF DIRECTORS”) IF SUCH TRANSFER AFFECTS THE PERCENTAGE OF STOCK
OF THE CORPORATION (WITHIN THE MEANING OF SECTION 382 OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) AND THE TREASURY
REGULATIONS PROMULGATED THEREUNDER), THAT IS TREATED AS OWNED BY A
4.9 PERCENT SHAREHOLDER (AS DEFINED IN THE CERTIFICATE OF
INCORPORATION). IF THE TRANSFER RESTRICTIONS ARE VIOLATED, THEN THE
TRANSFER WILL BE VOID 4B INITIO AND THE PURPORTED TRANSFEREE OF THE
SHARES WILL BE REQUIRED TO TRANSFER EXCESS SECURITIES (AS DEFINED IN THE
CERTIFICATE OF INCORPORATION) TO THE CORPORATION’S AGENT. IN THE EVENT
OF A TRANSFER WHICH DOES NOT INVOLVE SECURITIES OF THE CORPORATION
WITHIN THE MEANING OF THE GENERAL CORPORATION LAW OF THE STATE OF
DELAWARE (“SECURITIES”) BUT WHICH WOULD VIOLATE THE TRANSFER
RESTRICTIONS, THE PURPORTED TRANSFEREE (OR THE RECORD OWNER) OF THE
SECURITIES WILL BE REQUIRED TO TRANSFER SUFFICIENT SECURITIES PURSUANT
TO THE TERMS PROVIDED FOR IN THE CORPORATION’S CERTIFICATE OF
INCORPORATION TO CAUSE THE 4.9 PERCENT SHAREHOLDER TO NO LONGER BE IN
VIOLATION OF THE TRANSFER RESTRICTIONS. THE CORPORATION WILL FURNISH
WITHOUT CHARGE TO THE HOLDER OF RECORD OF THIS CERTIFICATE A COPY OF
THE CERTIFICATE OF INCORPORATION, CONTAINING THE ABOVE-REFERENCED
TRANSFER RESTRICTIONS, UPON WRITTEN REQUEST TO THE CORPORATION AT ITS
PRINCIPAL PLACE OF BUSINESS.”

K. Authority Of Board Of Directors. The Board of Directors shall have the
power to determine all matters necessary for assessing compliance with this Article 13, including,
without limitation, (i) the identification of 4.9-percent Shareholders, (ii) whether a Transfer is a 4.9-
percent Transaction or a Prohibited Transfer, (iii) the Percentage Share Ownership in the
Corporation of any 4.9-percent Shareholder, (iv) whether an instrument constitutes a Corporation
Security, and (v) the amount (or fair market value) due to a Purported Transferee pursuant to Article
13.F. In addition, the Board of Directors may, to the extent permitted by applicable law, from time
to time and subject to the terms hereof and thereof, establish, modify, amend or rescind by-laws,
regulations and procedures of the Corporation not inconsistent with the provisions of this Article 13
for purposes of determining whether any Transfer of Corporation Securities would jeopardize the
Corporation’s ability to preserve and use the Tax Benefits and for the orderly application,
administration and implementation of this Article 13.

Notwithstanding anything herein to the contrary, in the event of a change in law
making one or more of the following actions necessary or desirable, the Board of Directors may, by
adopting a written resolution, (i) modify the ownership interest percentage in the Corporation or the
Persons or groups covered by this Article 13, (ii) modify the definitions of any terms set forth in
this Article 13 (other than the term “Expiration Date”) or (iii) modify the terms of this Article 13
(other than the Expiration Date) as appropriate, in each case, in order to prevent an ownership
change for purposes of Section 382 of the Code as a result of any changes in applicable Treasury
Regulations or otherwise; provided, however, that the Board of Directors shall not cause there to be
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such modification unless it determines, by adopting a written resolution, that such action is
reasonably necessary or advisable to preserve the Tax Benefits or that the continuation of these
restrictions is no longer reasonably necessary for the preservation of the Tax Benefits. Stockholders
of the Corporation shall be notified of such determination through a filing with the Securities and
Exchange Commission or such other method of notice as the Secretary of the Corporation shall
deem appropriate.

In the case of an ambiguity in the application of any of the provisions of this Article
13, including any definition used herein, the Board of Directors shall have the power to determine
the application of such provisions with respect to any situation based on its reasonable belief,
understanding or knowledge of the circumstances. In the event this Article 13 requires an action by
the Board of Directors but fails to provide specific guidance with respect to such action, the Board
of Directors shall have the power to determine the action to be taken so long as such action is not
contrary to the provisions of this Article 13. All such actions, calculations, interpretations and
determinations which are done or made by the Board of Directors in good faith shall be conclusive
and binding on the Corporation, the Agent, and all other parties for all other purposes of this Article
13. The Board of Directors may delegate all or any portion of its duties and powers under this
Article 13 to a committee of the Board of Directors as it deems necessary or advisable and, to the
fullest extent permitted by law, may exercise the authority granted by this Article 13 through duly
authorized officers or agents of the Corporation. Nothing in this Article 13 shall be construed to
limit or restrict the Board of Directors in the exercise of its fiduciary duties under applicable law.

L. Reliance. To the fullest extent permitted by law, the Corporation and the
members of the Board of Directors shall be fully protected in relying in good faith upon the
information, opinions, reports or statements of the chief executive officer, the chief financial
officer, the chief accounting officer or the corporate controller of the Corporation and the
Corporation’s legal counsel, independent auditors, transfer agent, investment bankers or other
employees and agents in making the determinations and findings contemplated by this Article 13.
The members of the Board of Directors shall not be responsible for any good faith errors made in
connection therewith. For purposes of determining the existence and identity of, and the amount of
any Corporation Securities owned by any stockholder, the Corporation is entitled to rely on the
existence and absence of filings of Schedule 13D or 13G under the Securities and Exchange Act of
1934, as amended (or similar filings), as of any date, subject to its actual knowledge of the
ownership of Corporation Securities.

M. Benefits Of This Article 13. Nothing in this Article 13 shall be construed to
give to any Person other than the Corporation or the Agent any legal or equitable right, remedy or
claim under this Article 13. This Article 13 shall be for the sole and exclusive benefit of the
Corporation and the Agent.

N. Severability. The purpose of this Article 13 is to facilitate the Corporation’s
ability to maintain or preserve its Tax Benefits. If any provision of this Article 13 or the application
of any such provision to any Person or under any circumstance shall be held invalid, illegal or.
unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision of this Article 13.
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0. Waiver. With regard to any power, remedy or right provided herein or
otherwise available to the Corporation or the Agent under this Article 13, (a) no waiver will be
effective unless expressly contained in a writing signed by the waiving party; and (b) no alteration,
modification or impairment will be implied by reason of any previous waiver, extension of time,
delay or omission in exercise, or other indulgence.
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IN WITNESS WHEREOF, has caused this Second Amended and Restated Certificate of
Incorporation to be signed by . , its , this day of January, 2010.

R.H. DONNELLEY CORPORATION

By /s/
Name:
Title:
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