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FEDERAL EXPRESS 

Helen C. Helton, Executive Director 
Public Service Commission of Kentucky 
730 Schenkel Lane 
Frankfort, KY 40602 

Re: Digital Broadband Communications Inc.’s Notice of Intent to Provide 
Resold Telecommunications Services in the Commonwealth of Kentucky 

Dear Ms. Helton: 

On behalf of Digital Broadband Communications, Inc. (“Digital Broadband”), 
enclosed for filing please find an original and ten (1 0) copies of Digital Broadband’s 
Notice of Intent to Provide Resold Telecommunications Services in the Commonwealth 
of Kentucky. 

Please date stamp the enclosed extra copy of this filing and return it in the 
envelope provided. Please direct all correspondence concerning this filing to me at the 
above address. 

Sincerely, 

Enclosures 

E. Ashton Johnston\/ 
Counsel for Digital Broadband Communications, Inc. 

cc: B. Kelly Kiser, Esq. (w/o enclosures) 
Mark Goodearl 
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KENTUCKY NOTICE OF INTENT TO PROVIDE SERVICE 
OF 

DIGITAL BROADBAND COMMUNICATIONS, INC. 

Digital Broadband Communications, Inc. (“Digital Broadband”) submits this notice of 

intent to provide long distance resale telecommunications services to customers within the 

Commonwealth of Kentucky. 

1. Applicant’s name, address and telephone number is: 

Digital Broadband Communications, Inc. 
200 West Street 
Waltham, MA 0245 1 
Telephone: (78 1) 290-4000 
Facsimile: (781) 290-4026 

2. Articles of Incorporation - See Attachment 1 

3. Representative for ongoing operations and correspondence: 

Questions concerning this application and tariff should be directed to: 

E. Ashton Johnston, Esq. 
Piper Marbury Rudnick & Wolfe LLP 
1200 lgth Street N.W. 
Washington, D.C. 20036 
Telephone: (202) 861-3900 
Facsimile: (202) 822-4963 

Questions concerning the operations of Digital Broadband should be directed to: 

B. Kelly Kiser 
Vice President, Legal and Regulatory Affairs 
Digital Broadband Communications, Inc. 
200 West Street 
Waltham, MA 0245 1 
Telephone: (78 1) 290-4000 
Facsimile: (781) 290-4026 

4. Digital Broadband‘s proposed interexchange resale tariff is submitted to become effective 
30 days after the date of this filing. Please see Attachment 2. 

#837572 



ATTACHMENT 1 

Articles of Incorporation 



CERTTFICATE OF INCORPORATION 

OF 

DIGI'I'AL BROADBAND COMMUNICATIONS. INC 

The undersigned, in order to form a corporation for the purposes herernafter stated. 
under s n d  pursuant  to the provlsions of the General Corporation Law of the State of 
Delaware, hereby c e d e s  as follows: 

1. The name of the corporation is DiQtal Broadband Communications. Inc. 

2. 
Trust Center, 1209 Orange Street, LO the City of Wilmington, County of New Castie. The 
name of the corporation's repstered agent a t  such address is The Corporatlon Trus t  
Company. 

The registered office of the corporation m the State of Delaware is Corporation 

3. 
corporations may be organized under the General Corporation Law of the State of 
Delaware. 

The purpose of the corporation is to engage in any lawful act or actmty for which 

4. 
class of 20,000 shares, S.01 par value per share,  designated as "Common Stock." 

The corporation is authorized to iactue one class of capital stock w h c h  shall be a 

5 .  
Brown, 101 Federal Street, Bosmn, MA 02110-1832. 

The name and  address of the incorporator is Joan Barkhorn Has .  d o  Peabody & 

6. 
Incorporation. The following indwiduala shall Berve as  the Directors of the corporatron 
until the first annual  rneebng of stockholders, or any Consent in lieu thereof, or until 
suCCessors are elected and qualrfy: 

The powere of the incorporator are to terminate upon the fitng of t b  Certificate of 

Stephen F. Catanzano Mark Dum 
14 Lackeland Road 
Winchester, MA 01890 

444 Old Connecticut Path, Apt. 4 
Framingham, MA 01701 

7. To the fullest extent permiced by the General Corporauon Law of the State of 
Delaware, as the same exbb or may hereafter be amended, a Director of this corporation 
shall not be liable to the corporation or its stockholders for monetary damages for breach of 
fiduciary duty aa a Director. No amendment or repeal of this Section t shall apply to or 
have any effect on the liability or alleged liability of any Director of the corporation for or 
with respect to any actu or omissions of such Director occurring prior to such amendment 
or repeal. 

8. Thb corporation e h d  to the maximum extent permitted from time to time under  
the law of the State of Delaware, indemaify and upon request rhall advance expenses to any 
person who is or wa8 a party or is threatened to be made a parry to any threatened, pending 
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or completed action, suit, proceeding or claim, whether civil. criminal. administrative or 
investigative. by reason of the fact that  euch person is or was or has agreed to be a h e c t o r  
or officer of this corporation or while a d.uector or officer is or was serving a t  the request of 
t h s  corporataon as a direcbr,  officer. partner. trustee, employee or agent of any corporaticjn. 
par tnershp,  joint venture, trust  or other enterpnae, includmg servlce with respect to 
employee benefit plans, against expenses (inclu&ng attorney’s fees and  expenses). 
judgments, fines, penalties and amounts paid in settlement incurred in connecuon with the 
investigahon, preparation to defend or defense of such action, sut ,  proceehng or c l am;  
grovlded boweva ,  that  the foregoing e h d  not requve t h u  corporation to indemnify or 
advance expenaes to any person in connection with any action, suit,  proceedmg. clam or 
counterclaim initiated by or on behalf of such person. Such mdemru5cation shall not be 
exclusive of other indemnification rights arising under any by-law, agreement. vote of 
&rectors or stockholders or otherwise and shall inure to the benefit of the heirs and  legal 
representatives of such person. Any person seelung indemnification under thus Section 8 
shall be deemed M have m e t  the standard of conduct required for such indemnification 
unless the contrary shall be estabkshed. Any repeal or mochfication of the foregoing 
provisions of t h s  Section 8 sheU not adversely affect any right or protection of a director or 
officer of t h s  corporation with respect to any acts or omissions of such h e c t o r  of officer 
occumng prior to such repeal or m o u c a t i o n .  

9. 
such places outside the State of Delaware a s  may be designated by the Board of Directors 
or in the By-Laws of this corporation. 

The books of t h s  corporation may (subject to any statutory requrements) be kept a t  

10. 
repeal from time to tune the By-Laws of the corporation. 

The Board of Directors of the corporation shall have the power to adopt, amend or 

IN WITNESS WHEREOF, I have executed ths  C e d c a t e  of Incorporation this 
&day of March, 1999. 

hh ?3&& L f  
Joan Barkhorn Hass, Incorporator 

BOS2: 181095-1 
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. 
DIGITAL BR0.4DBAND COMMUNICXTIONS, INC 

BY-LAWS 

.a; ‘CLE I 

OFFICES 

Section 1. Remstered Office. The reg-istered office of the Corporation shall k ?  ln the 
City of Wilmington. County of New Castle, State of Delaware. 

Section 2 Other Offices. The Corporation may also have offices a t  such other place 
or  places, both within arid without the State of Delaware, as the Board of Directors may 
from time to t ime determine or the business of the Corporation may require 

ARTICLE I1 

MEETINGS OF STOCKHOLDERS 

Section 1. Time and  Place of Meetines. All meetings of the stockholders for the 
election of h e c t o r s  shall be held a t  such time and place, either w i t h  or without the State 
of Delaware, as shall be designated from time to time by the Board of Directors and stated 
in the notice of the meeting. Meetings of stockholders for any other purpose may be held a t  
such time and place. within or without the State of Delaware, as s h d  be stated in the 
notice of the meeting or in a duly executed waiver of notice thereof. 

Section 2. h n u a l  Meetings. Annual meetings of stockholders, commencing with 
the calendar year  2000, shall be held on the second Tuesday of March of each year d not a 
legal holiday under the laws of the state where such meeting is to be held, and if a legal 
holiday under the  laws of said state, then on the  next succeedng business day not a legal 
holiday under the laws of said state, a t  1O:OO A.M., or a t  such other date and time as shall 
be designated from time to time by the Board of Directors and stated in the notice of the 
meeting, a t  whch the stockholders shall elect by a plurahty vote by written ballot a Board 
of Directors a n d  transact such other business as may properly be brought before the 
meeting. 

Section 9. Notice of Annual Meetin=. Written notice of the annual  meeting. 
stating the place, date, and hour of the meeting, shall be gven  to each stockholder of 
record entitled to vote at such meeting not less than  10 or more than 60 days before the 
date of the meeting. 

Section 4. Swcial  Meetingg. Special meetings of the stockholders for any purpose 
or purposes, unless otherwise prescribed by s t a tu t e  or by the Certificate of Incorporation. 
may be called at any time by order of the Board of Directors and shall  be called by the 
Chairman of the Board, the President, or the Secretary a t  the request i n  writing of a 
majority of the Board of Directors. Such request shall  state the purpose or purposes of the 
proposed special meeting. Business transacted at any special meeting of stockholders shall 
be limited to the purposes stated in the notice. 



Section 5 .  Notice of Soecial Meetings. iyritten notice of a specia meeting. stating 
the place, date, and hour of the meeting and the purpose or purposes for which the meet:ng 
I S  called, shall be gwen to each stockholder of record entitled to vote a t  such meeting not 
less than 10 or more than 60 days before the datc qf the meeting. 

Section 6 .  Buorum. Except as otherwise proiqded by statute or the Certificate of 
Incorporation, the holders of stock havlng a majority of the voting power of the stock 
entitled to be voted thereat, present in person or represented by proxy, shall constitute a 
quorum for the transaction of business a t  all meetings of the stockholders. I f ,  however, 
such quorum shall not be present o r  represented a t  any meeting of the stockholders, t h e  
stockholders entitled to vote thereat, present in person or represented by proxy, shall have 
ponor to adjourn the meeting from time to time without notice (other than announcement 
a t  the  meeting at which the adjournment 1s taken of the time and place of the adjourned 
meeting) until a quorum shall be present or represented. At such adjourned meeting at 
which a quorum shall be present or represented. any business may be transacted whlch 
mlght have been transacted a t  the meeting as origmally notrfied. If the adjournment is for 
more than 30 days, or if after the adjournment a new record date is k e d  for the adjourned 
meeting, notice of the adjourned meeting shall be o v e n  to each stockholder of record 
entitled to vote a t  the meeting. 

Section 7 Orearuzation. At each meeting of the stockholders, the Chairman of the 
Board or the President, determined as provlded in .kticle V of these By-laws, or if those 
officers shall be absent therefrom, another officer of the Corporation chosen a s  chairman 
present in person or by proxy and entitled to vote thereat. or if all the officers of the 
Corporation shall be absent thereborn, a stockholder hoidmg of record shares  of stock of 
the Corporation so chosen, shall act as c h u m a n  of the meeting and preside thereat The 
Secretary, or if he shall be absent from such meeting or shall be required pursuant to the 
provlsions of t h s  Section 7 to act  as c h a r m a n  of such meeting, the person (who shall be an 
Assistant Secretary, if a n  Assistant Secretary shall be present thereat) whom the chauman 
of such meeting shall appoint, s h d  act as secretary of such meeting and keep the minutes 
the reof 

Section 8. Voting. Except as otherwise provided in the Certificate of Incorporation. 
each stockholder shall, a t  each meeting of the stockholders, be entitled to one vote in 
person or by proxy for each share  of stock of the Corporation held by him and regstered in 
hs name on the books of the Corporation on the date b e d  pursuant to the provlsions of 
Section 5 of .Wide  VI1 of these By-laws as the record date for the determination of 
stockholders who shall be entitled to notice of and to vote at such meeting. Shares of its 
o\vn stock belonging to the Corporation or to another corporation. if a majority of the 
shares entitled to vote in the election of duectors of such other corporation is held h e c t i y  
or  indirectly by the Corporation, shall not be entitled to vote. Any vote by stock of the 
Corporation may be given a t  any meeting of the stockholders by the stockholder entitled 
thereto, in person or by hs proxy appointed by a n  instrument in writing subscribed by 
such stockholder or by his attorney thereunto duly authorized and  delivered to the 
Secretary of the Corporation or to the secretary of the meeting; provided, however, that  no 
proxy shall be voted or acted upon after three years from ita date, unless said proxy shall 
provide for a longer period. Each pmxy shall be revocable unless expressly provided 
therein to be irrevocable and unless otherwise made irrevocable by law. At all meetings of 



the stockholders all matters. except where other provlsion is made by law the Certificate 
of Incorporation, or these By-laws, shall be decided by the vote of a malorin. of the votes 
cast by the stockholders present in person or by pmxy a n d  entitled to vote thereat. a 
quorum being present. Unless demanded by a stockholder of the Corporation present in 
person or by proxy a t  any meeting of the stockholders a n d  entitled to vote thereat, or so 
directed by t h e  chairman of the meeting. the vote thereat  cn any question other than the 
ele'tlon or removal of &rectors need not be by wnt ten  ballor Vpon a demand of any such  
stocknolder for a vote by written ballot on any question or at  the dlrection of such 
chairman t h a t  a vote by wntten ballot be taken on any question, such vote shall be taken 
by writ ten ballot On a vote by written ballot, each ballot shall be signed by the 
stockholder voting. or by h s  proxy. If there be such proxy, and shall state t h e  number of 
shares voted. 

Section 9 List of Stockholders I t  shall be the duty of the Secretar? or  other of5cer 
of the Corporation who shall have charge of its stock ledger. either drectly or through 
another officer of the Corporation designated by hm or through a transfer agent appointed 
by the Board of Directors, to prepare and make. a t  least  10 days before ever). meeting of 
the stockholders, a complete bst of the stockholders entitled to vote thereat, arranged in 
alphabetical order. and showing the address of each stockholder and the number of shares 
regstered in the name of each stockholder. Such list shall be open to the examination of 
any stockholder, for any purpose germane to the meetmg, dunng ordmary business hours, 
for a period of a t  least 10 days before s a d  meeting. either a t  a place within the city where 
said meeting is to be held, which place shall be specified in the notice of said meeting, or, if 
no t  so s p e d e d ,  a t  the place where s a d  meeting is to be held. The hst shall also be 
produced and  kept a t  the time and place of said meeting dunng the whole time thereof, 
and may be inspected by any stockholder of record who shall be present thereat. The stock 
ledger shall  be the only ekidence as to who are  the stockholders entitled to examine the 
stock ledger. such kst  or the books of the Corporation. or to vote in person or by proxy a t  
any meetrng of stockholders. 

Section 10. InsDectors of Votes. At each meeting of the stockholders, the c h u m a n  
of such meeting may appoint two Inspectors of Votes to ac t  thereat, unless the Board of 
Directors shall  have theretofore made such appointments. Each Inspector of Votes so 
appointed shall hrst subscnbe a n  oath or affirmation fmthfully to execute the duties of a n  
Inspector of Votes at  such meeting with stnct impartiahty and accordmg to the best of his 
a b h t y  Such Inspectors of Votes. If any, shall take charge of the ballots, if any, at such 
meeting and, after the balloting thereat on any question. shall count the ballots cast 
thereon and  shall make a report in writing to the secretary of such meeting of the results 
thereof -4n Inspector of Votes need not be a stockholder of the Corporation. and any officer 
of the Corporation may be a n  Inspector of Votes on any question other than a vote for or 
against his election to any position with the Corporation or on any other question in which 
he may be drect ly  interested. 

Section 11. Actions Without a Meeting. h y  action requved to be taken a t  any 
annual or special meeting of stockholders of the Corporation, or any action whch  may be 
taken a t  any annual or special meeting of stockholders, may be taken without a meeting, 
without prior notice, and without a vote if a consent 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 t ha t  would be necessary to authorize or take such action at a 
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meeting a t  which all shares entitled to vote thereat were present and  voted Prompt  notlce 
of the takmg of the corporate action without a meeting by less t han  unanimous w n t t e n  
consent shall be gwen to those stockholders who have not consented in writing 

-- Seetion 12. Notices of MeetinPs and Consents. Every stockholder shall furmsh the 
Secretary cf the Corporation with a n  address a t  which notices of nrtotings and notices and 
consent maisrial with respect to proposed corporate action without a .meeting and all other 
corporate communications may be served on or malled to such stockholder. Sen ice  of 
notice is complete upon maikng. Personal delivery to any officer of a corporation or 
association or to any member of a p a r t n e r s h p  is dehvery to such corporation, association 
or partnership. 

ARTICLE 111 

BOARD OF DIRECTORS 

Section 1. Powers. The business and affairs of the Corporation shall be managed by 
its Board of Directors, which shall have and may exercise all such powers of the 
Corporation and do all such lawful acts and thngs as  are not by statute,  the C e r t ~ c a t e  of 
Incorporation, or these By-laws d r e c t e d  or required to be exercised o r  done by the 
stockholders. 

Section 2. Number, Qualification. and Term of Office. The Board of Directors shall 
consist of one or more members. The initial Board of Directors shall consist of the 
Directors named in the Certificate of Incorporation. Thereafter, within the hmits above 
specrfied, the number of Directors w h c h  shall constitute the whole Board of Directors shall 
be determined by resolution of the Board of Directors or by the stockholders a t  any annual 
or special meeting or otherwise pursuant to action of the stockholders. Directors need not 
be stockholders. The &rectors shall be elected a t  the annual meeting of the stockholders, 
except as provlded in Sections 4 and 5 of ths  Article 111. and each h e c t o r  elected shall 
hold office until the annual meeting next after hs election and until hs successor is duly 
elected and qualified, or until his death or retirement or until he resigns or is removed in 
the manner hereinafter provided. Such election shall be by wntten ballot. 

Section 3. Resienationg. Any director may resign a t  any t ime by g m n g  wntten 
notice of hs resignation to the Corporation. A n y  such resignation shall take effect at the 
time specfied therein, or if the time when it shall become effective shall  not be s p e c ~ e d  
therein, then it shall take effect immedtately upon its receipt by the Secretary. Unless 
otherwise specified therein, the acceptance of such resignation shall not be necessary to 
make i t  effective. 

Section 4. Removal of Directorg. Any h e c t o r  may be removed, either with or 
without cause, a t  any time, by the affirmative vote by written ballot of a majority in voting 
interest of the stockholders of record of the  Corporation entitled to vote, given at an annual 
meeting or a t  a special meeting of the stockholders called for that  purpose. The vacancy in 
the Board of Directors caused by any such removal shall be W e d  by the stockholders a t  
such meehng or, if not so filled, by the Board of Directors as provided in Section 5 of ths  
Article 111. 
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Section 5. Vacancies. Vacancies and newly created &rectorships resultlng from a n \  
increase in the authorized number of &rectors may be filled by a majority of the &rectors 
then in of5ce though less than a quorum, or by a sole remaining h e c t o r .  a n d  the directors 
so chosen shall hold office untd the annual meeting next after theu election and u n t d  their 
successors are elected and quahfied. unless sooner displaced. If  there are 30 &rectors in 
office. then a n  elecl'on of dxectors may be held in the manner protqded by s t l t u t e  

MEETINGS OF THE BOARD OF DIRECTORS 

Section 6. Place of Meetines. The Board of Directors of the Corporation may hold 
meetings, both regular and special, either within or without the State of Delaware 

Section 7 Annual Meetinas The h s t  meeting of each newly elected Board of 
Directors shall be held imrnedately following the annual meeting of stockholders, and  no 
notice of such meeting shall be necessary to the newly elected dvectors in order legally to 
constitute the meeting, provlded a quorum shall be present. In the event such meeting is 
not held immedately followmg the annual meeting of stockholders, the meeting may be 
held a t  such time and place a s  shall be specified in a notice gwen a s  hereinafter provlded 
for special meetings of the Board of Directors. or a s  shall be specrfied in a written waiver 
signed by all of the h e c t o r s .  

Section 8. Regular hfeetines. Regular meetings of the Board of Directors may be 
held without notice a t  such time and a t  such place a s  shall  from time to time be 
determined by the Board of Duectors. 

Section 9 SDecial Meetines. Notice Special meetings of the Board of Directors may 
be called by the Chavman  of the Board, the President, o r  the Secretary on 24 hours' notice 
to each duector, ei ther personally or by telephone or by mad,  telegraph, telex. cable, 
wueiess, or other form of recorded commumcation; special meetmgs shall be called by the 
Chauman of the Board, the President. or the Secretary in like manner and on Like notice 
on the wntten request of any duector. Notm of any such meeting need not be gwen to any 
&rector, however, d waived by him in wnting or by telegraph, telex, cable. wireless, or 
other form of recorded commun~ca t~on ,  or if he shall be present a t  such meeting. 

Section 10. Buorum and Manner of Actinz. At all meetings of the Board of 
Directors, a majonty of the dvectors a t  the time in office (but not less than one-third of the 
\\hole Board of Directors) shall constitute a quorum for the transaction of business, a n d  the 
ac t  of a malority of the &rectors present at  any meeting a t  which a quorum is present shall 
be the act of the Board of Directors, except as may be otherwise specifically provided by 
statute or by the Certificate of Incorporation. If a quorum shall not be present a t  a n y  
meeting of the Board of Duectors, the duectors present thereat may adjourn the meeting 
from time to time, without notice other than announcement at  the meeting, untd a quorum 
shall be present. 

Section 11. Remuneration. Unless otherwise expressly provided by resolution 
adopted by the Board of Directors, none of the &rectors shall, as such, receive any stated 
remuneration for hs services; but the Board of Directors may at any time and from time to 
time by resolution provide that a specified sum shall be paid to any director of the 
Corporation, e i ther  as his annual remuneration as such director or member of any 



committee of the Board of Dvectors or a s  remuneration for his attendance a t  each meeting 
of the Board of Directors or any such committee. "he Board of Directors may also Lkewlse 
provide tha t  the Corporatlon shall reimburse each b e c t o r  for any expenses paid by hun on 
account of hs attendance a t  any meeting. Nothing in thus Section 11 shall be construed to 
preclude any dvector h.03 s e m n g  the Corporation in any other capacity and  recei\lng 
remuneration thereof 

. -  

COMMITTEES OF DIRECTORS 

Section 12 Executive Committee. How Constituted and Powers The Board of 
Directors may in its hscretion, by resolution passed by a malonty of the whole Board of 
Directors, designate an Executive Committee consisting of one or more of the &rectors of 
the Corporation Subject to the provlsions of Section 141 of the General Corporation L a w  
of the State  of Delaware. the Certificate of Incorporation. and these By-laws. the Executive 
commit tee  shall have and may exercise. when the Board of Directors is not in session, all 
the  powers and authority of the Board of Directors in the management of the business and 
affalrs of the Corporation, and shall have the power to authorize the seal of the 
Corporation to be a f i e d  to all papers which may require it; but the Executive Committee 
shall not have the power to fill vacancies in the Board of Directors, the Executive Com- 
mittee, O r  any other committee of duectors or to elect or approve officers of the 
Corporation. The Board of Dvectors shall have the power at any time, by resolution 
passed by a majonty of the whole Board of Duectors. to change the membership of the 
Executive Committee, to fill all vacancies in i t ,  or to dlssolve it. either with or wlthout 
cause 

Section 13. Oreanization. The Chairman of the Executive Committee, to be 
selected by the Board of Duectors. shall act a s  chairman at  all meetings of the Executive 
Committee and the Secretary shall act as secretary thereof. In case of the absence from 
any meeting of the Executive Committee of the Chairman of the Executive Committee or 
the Secretary, the Executive Committee may appoint a chavman or secretary, as the case 
may be, of the meeting. 

Section 14. Meetineg. Regular meetings of the Executive Committee, of which no 
notice shall be necessary, may be held on such days a n d  at  such places, within or without 
the State  of Delaware, as shall be h e d  by resoiution adopted by a majority of the 
Executive Committee and communicated in writing to all its members. Special meetings of 
the Executive Committee shall be held whenever called by the Chairman of the Execuove 
Committee or a majority of the members of the Executive Committee then in office. Notice 
of each special meeting of the Executive Committee shall  be gwen by mail, telegraph. telex. 
cable, wireless, or other form of recorded communication or be delivered personally or by 
telephone to each member of the Executive Committee not later than the day before the 
day on w h c h  such meeting is to be held. Notice of any such meeting need not be gwen to 
any  member of the Executive Committee, however, if waived by him in writing or by 
telegraph, telex, cable, wireless, or other form of recorded communication, or if he shall be 
present a t  such meeting; and any meeting of the Executive Committee shall be a legal 
meeting without any notice thereof having been o v e n ,  if all the members of the Execuhve 
Committee shall be present thereat. Subject to the provisions of ths Article 111. the 
Executive Committee, by resolution adopted by a majority of the whole Executive Commit- 
tee, shall 6( its own rules of procedure. 



Section 15. Buorum and Manner of Acting. A majonty of the Executive Committee 
shall constitute a quorum for the transaction of business. a n d  the act of a maiority of those 
present a t  a meeting thereof at which a quorum is present shall  be the act of the Executive 
Corn mi ttee. 

Section 16 Other Committees The Board of Directors may, by resolution or 
resolutions passed by a rnajonty of the whole Board of Directors, designate one or more 
other committees consisting of one or more &rectors of the Corporation. which. to the 
extent prowded in s a d  resolution or resolutions, shall have a n d  n a n a g e ,  exercise. subject 
to the provisions of Secbon 141 of The General Corporation Law of the State of Delaware. 
the Certficate of Incorporation, and these By-laws, the powers and  authority of the Board 
of Dlrectors in the management of the business and affairs of the Corporation. and s h d l  
have the power to authorize the seal of the Corporation to be affixed to all papers u n ich  
may requre it. but no such committee shall have the power to fill vacancies in the  Board of 
Duectors. the Executive Committee, or any other committee o r  in their respective member- 
s h p ,  ta appoint or remove officers of the Corporation. or to authorize the issuance of shares 
of the capital stock of the Corporation, except that  such a committee may, to the extent 
probided in said resolutions, grant and authorize options and other rights wlth respect to 
the common stock of the Corporation pursuant to and in accordance with any plan 
approved by the Board of Duectors. Such committee or committees shall have such name 
or names as may be determined from time to time by resolution adopted by the Board of 
Duectors .A majority of all the members of any such committee may determine its action 
and fix the time and place of its meetings and spec& what  notice thereof, if any, shall be 
vven,  unless the Board of Directors shall otherwise provlde. The Board of Directors shall 
have power to change the members of any such committee a t  a n y  time to 611 vacancles, and 
to hscharge any such committee, either with or without cause, at  a n y  time 

Section I i  Alternate Members of Committees. The Board of Directors may 
designate one or more h e c t o r s  as alternate members of the Executive Committee or any 
other committee, who may replace any absent or hsqualified member a t  any meeting of the 
committee, or if none be so appointed. the member or members thereof present a t  any 
meeting and not dxqualified from voting, whether or not he o r  they constitute a quorum, 
may unarumously appomt another member of the Board of Duectors to act a t  the meeting 
in the place of any such absent or &squaMed member. 

Section 18. hlinutes of Committees. Each committee shall keep regular minutes of 
its meetmgs and proceedings and report the same to the Board of Directors at the next 
meeting thereof. 

GENERAL 
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Section 19. Actions Without a Meeting. Unless otherwise restricted by the 
CertlEicate of Incorporation or these By-laws. any action required or permitted to be taken 
a t  any meeting of the Board of Directors or of any committee thereof may be taken without 
a meeting, if all members of the Board of Directors or committee, as the case may be, 
consent thereto in writing, and the writmg or writings are Sed with the minutes of 
proceedings of the Board of Directors or the committee. 



Section 20. Presence a t  Meetines bv Means of Commurucations EouiDment 
hiembers of the Board of Duectors, or of any committee designated by the Board of 
Directors, may participate in a meeting of the Board of Directors or such committee by 
means of conference telephone or simllar communications equpment  by means of whlch all 
persons participating in the meeting can hc-ir each other, and participation in  a meeting 
conducted pursuant to this Section 20 shall constitute presence In person a t  such meet ing  

ARTICLE N 

NOTICES 

Section 1. %e of Notice. Whenever, under the provlsions of any apphcable 
statute,  the Certificate of Incorporation, or these By- l aw,  notice IS required to be g-iven to 
a n y  &rector or stockholder, it  shall not be construed to mean personal notice. b u t  such 
notice may be oven  in wnting, in person or by mall, addressed to such &rector or 
stockholder, at  his address a s  it appears  on the records of the Corporation. with postage 
thereon prepad ,  and such notice shall be deemed to be o v e n  a t  the time when the same 
shall be deposited in the United S ta t e s  mad Notice to &rectors may also be g v e n  In any 
manner  permitted by hrticle 111 hereof and shall be deemed to be gwen a t  the time when 
fkst transmitted by the method of communicat~on so permitted. 

Section 2. Waiver of Notice. Whenever any notice is requred  to be o v e n  under  the 
provlsions of any appkcable statute,  the  Certificate of Incorporation, or these By-laws. a 
waiver thereof in writing, signed by t he  person or persons entitled to said notice, whether 
before or after the time stated therein. shall be deemed equivalent thereto, and 
transmission of a waiver of notice by a h e c t o r  or stockholder by mail. telegraph, telex. 
cable, wrreless, or other form of recorded communication may constitute such a waiver 

ARTICLE V 

OFFICERS 

Section 1. Elected and AoDointed Officers. The elected officers of the Corporation 
shall be a President, one or more Vice Presidents, with or without such descriptive titles as 
the Board of Directors shall deem appropriate. a Secretary, and a Treasurer, and,  If the 
Board of Directors so elects, a Chairman of the Board (who shall be a &rector). The Board 
of Directors or the Executive Committee of the  Board of Directors by resolution also may 
appoint a ControUcr, one or more Assistant Vice Presidents, Assistant Treasurers, 
Assistant Secretaries and  Assistant Controllers, and such other officers and agents  as from 
time to time may appear to be necessary or advisable in the conduct of the affairs of the 
Corporation. Any person may hold two or  more offices. 

Section 2. Time of El ection or  ADDOlntment. The Board of Directors a t  i ts  annual  
meeting shall elect or appoint, as the  case may be, the officers to fill the positions 
designated in order pursuant  to Section 1 of this Article V. Officers of the Corporation may 
also be elected or appointed, a s  t he  case may be, a t  any other. time. 

Section 3. Salaries of Elected Offi cerg. The salaries of all elected officers of the  
Corporation shall be b e d  by the Board of Directors. 
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Section 4 Term. Each officer of the Corporation shall hold his office untd h is  
successor 1s duly elected or appointed and qualified or untd his earker resignation or 
removal. Any officer may resign a t  any time upon written notice to the Corporation h y  
officer elected or appolnted by the Board of Diroctors or the Executive Committee may be 
removed at  any time by the affirmative vote of 4 majority of the whole Board of Directors 
.Any vacancy occurring in any office of the Corporation by death. resignation. removal or  
otherwise may be filled by the Board of Directors or the appropriate committee thereof 

Section 5 .  Duties of the Chairman of the Board. The Chairman of the  Board, d o n e  
be elected, shall preside when present a t  all meetings of the Board of Duectors and, w t h  
the approval of the President, may preside a t  meetings of the stockholders. He shall adtise 
and counsel the President and other officers of the Corporation, and shall exercise s u c h  
po5vers and perform such duties as shall be assigned to or required of him born time 10 

time by the Board of Directors. 

Section 6 Duties of the President. The President shall be the che f  executive oEcer 
of the Corporation and, subject to the provlsions of these By-laws. shall have general 
supervision of the affarrs of the Corporation and shall have general and active control of all 
Its business. He shall preside. when present, a t  all meetings of stockholders, except when 
the Chairman of the Board presides with the approval of the President and as may 
otherwise be provlded by statute,  and, in the absence of any other person designated 
thereto by these By-laws. a t  all meetings of the Board of Directors. He shall see that  all 
orders and  resolutions of the Board of Duectors and the stockholders are carned into 
effect He shall have general authonty to execute bonds, deeds, and contracts in the name 
of the Corporation and a& the corporate seal thereto: to sign stock certficates. to cause 
the empioyment or appointment of such employees and agents of the Corporation a s  the 
proper conduct of operations may require, and to fix their  compensation, subject to the pro- 
visions of these By-laws; to remove or suspend any employee or agent who shall have been 
employed or appointed under his authonty or under authority of a n  officer suborcknate to 
him. to suspend for cause, pending final action by the authonty w h c h  shall have elected or 
appointed him. any officer subordnate  to the President; and, in general, to exercise all the 
powers and authority usually appertaining to the chief executive officer of a corporation. 
except a s  othenvise provided in these By-laws. 

Section 7 .  Duties of Vice Presidene. The Vice Presidents shall perform such duties 
and have such powers as the Board of Directors or the President may from time to time 
prescribe. In the absence of the President or in the event of his inablkty or refusal to act, 
the !'ice President (or in the event there may be more than one Vice President, the Vice 
Presidents in the order designated, or in the absence of any designation, then in the order 
of their election) shall perform the duties of the President and, when so acting, shall have 
all the powers of and be subject to all the restnctions upon the President. 

Section 8. Duties of the Secretary. The Secretary shall at tend all meetings of the 
Board of Directors and all meetings of the stockholders and  record all the proceedmgs of 
the meetings of the Corporation and of the Board of Directors in a book to be kept for that  
purpose a n d  shall perform like duties for the Executive Committee or other standtng 
committees when required. He shall give, or cause to be given, notice of all meetings of the 
stockholders and special meetings of the Board of the Directors, a n d  shall perform such 



other duties as may be prescribed by the Board of Dvectors or the President, under whose 
supems ion  he shall be. He shall have Custody of the corporate seal of the Corporation. and 
he, or a n  Assistant Secretary, shall have the authority to affix the same to any instrument 
requiring it, and when so affixed, it may be attested by hs signature or by the signature of 
such Assistant Secretary. The Board of Directors may gv? general authority to any other 
clfscer to a f i  the seal of the Corporation and to attest thc d f k n g  by his signature The 
Sek retary shall keep and account for all books, documents, papers, and records of the 
CorFLration, except those for w h c h  some other officer or agent is properly accountable He 
shall have authority to sign stock certificates and shall generally perform all the duties 
usually appertaining to the office of the secretary of a corporation. 

< 

Section 9 Duties of the Treasurer. The Treasurer shall have the custody of the 
corporate funds and securities and shall keep full and accurate accounts of receipts and  
disbursements in books belonging to the Corporation and shall deposit all moneys and 
other valuable effects In the name and to the credtt of the Corporation in such depositories 
a s  may be designated by the Board of Directors. He shall d s b u r s e  the funds of the 
Corporation as  may be ordered by the Board of Drrectms. takmg proper vouchers for such 
dsbursements .  and shall render to the President and the Board of Directors, a t  its regular 
meetings or when the Board of Drrectors SO requires. an account of all his transactions as 
Treasurer and of the financial condbon of the Corporation. If  r e q u r e d  by the Board of 
Directors, he shall gwe the Corporation a bond ( w h c h  shall be renewed every SIX years) In 
such sum and with such surety or sureties as shall be satisfactory to the Board of Dvectors 
for the faithful performance of the duties of his office and for the restoration to the 
Corporation, in case of his death, resignation. retuement,  or removal from office, of all 
books, papers, vouchers, money, and other property of whatever lund in hs possession or 
under his control belongmg to the Corporation. The Treasurer shall be under the 
supervision of the Vice President in charge of finance, If one is so designated, and he shall 
perform such other duties as may be prescribed by the Board of Directors. the President, or 
any such Vice President in charge of finance. 

Section 10. Duties of Other Officer$. The duties of such other officers and agents as  
the Board of Directors may appoint shall be set forth in the resolution creating such office 
or In a subsequent resolution. 

ARTICLE VI 

INDEMNIFICATION 

Section 1. Actions Other Than bv or in the R k h t  of the Cornoration. The 
Corporation shall indemnify any person who was or is a party or is threatened to be made 
a party to any threatened, pendmg, or completed action, sui t ,  or proceeding, whether civil, 
criminal, administrative, or investigative (other than an action by or in  the right of the 
Corporation), by reason of the fact that  he is or was a &rector, officer, employee, or agent of 
the Corporation, or is or was serving a t  the request of the Corporation a s  a h e c t o r ,  officer, 
employee, or agent of another corporation, partnership, joint venture, trust, or other 
enterprise, against expenses (including attorneys' fees), judgments. fines, and amounts 
paid in settlement actually and reasonably incurred by )Lun in connection with such action, 
suit,  or proceeding, If he acted in good faith and  in a manner he reasonably believed to be 
in or not opposed to the best interests of the Corporation and, with respect to any criminal 
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action or proceedmg, had no reasonable cauee to beheve hs conduct was unlawful The 
termination of any actxon, s u t ,  or proceedmg by judgment, order, settlement, conkxtion, or 
upon a plea of Q& contendere or its equivalent, shall not, of itself, create a presumption 
tha t  the person ckd not act in good faith and in a manner which he reasonably bekeved to 
be in or not opposed to the best interests of the Corporation or, with respect to any criminal 
action t t  proceedmg, tha t  he had reasonable cause to bebeve thdf his conduct w a s  
unlawfui 

- .  

Section 2 Actions bv or in the Rieht of the Cornoration The Corporation shall 
lndemnrfy any person who was or is a party or is threatened to be made a party to any 
threatened, pendmg, or completed action or sut by or rn the n g h t  of the Corporation to 
procure a judgment in i t s  favor by reason of the fact that  he is or was a h e c t o r .  officer, 
employee, or agent of the Corporation, or IS or was s e m n g  a t  the request of the 
Corporation as  a h e c t o r ,  officer, employee, or agent of another corporation, partnership 
joint venture, trust, or other enterpnse a g a n s t  expenses (includmg attorneys' fees) 
actually and reasonably incurred by him in connection with the defense or settlement of 
such action or swt ,  If he acted in good faith and in a manner he reasonably beheved to be 
in or not opposed to the best interests of the Corporatlon, except tha t  no indemrufication 
shaU be made m respect of any  claim, issue, or mat ter  as to w h c h  such person shall have 
been adjudged to be kable to the Corporation unless and only to the extent that  the Court 
of Chancery of Delaware or the court in w h c h  such actmn or s u t  was brought shall deter- 
mme upon appkcation that,  despite the adju&cation of k a b i h y  but in mew of all the 
circumstances of the  case, such person is fairly and reasonably entitled to indemruty for 
such expenses which the Court of Chancery of Delaware or such other court shall deem 
proper 

Section 3. Determination of Rieht to Indemnification. A n y  indemnification under 
Sections 1 or 2 of tfus Article VI (unless ordered by a court) shall be made by the 
Corporation only a s  authorized in the specific case upon a determination that indern- 
ndication of the director, officer, employee, or agent is proper in the circumstances because 
he has met the applicable standard of conduct set forth in Sections 1 or 2 of t h s  Article VI. 
Such determination shall be made (i) by the Board of Directors by a majonty vote of a 
quorum consisnng of &rectors who were not parties to such action, suit, or proceedng, or 
(ii) If such a quorum is not obtainable, or, even if obtainable if a quorum of rksinterested 
duectors so d m c t s ,  by independent legal counsel in  a written opinion, or (iii) by the 
stock holders. 

Section 4. -. Notwithstanckng the other provisions of this 
Article VI,  to the extent  tha t  a &rector. officer, employee, or agent of a corporation has 
been successful on the  merits or otherwise in defense of any action, suit, or proceedmg 
referred to in Sections 1 or 2 of ths Article VI, or in defense of any claim, issue, or matter 
therein, he shall be i n d e m d e d  against expenses (incluhng attorneys' fees) actually and 
reasonably incurred by h m  in connection therewith. 

Section 5 .  PreDaid Expenses. Expenses incurred by a n  officer or director in 
defenrkng a civil or criminal action, suit, or proceeding may be paid by the Corporation in 
advance of the final disposition of such action, suit, or  proceeding upon receipt of an  
undertakmg by or on behalf of such director or officer, to repay such amount if i t  shall 
ultimately be detefmined he is not entitled to be indemnided by the  Corporation as 
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authorized in this m c l e  W .  Such expenses incurred by other employees and agencs may 
De so p a d  upon such terms and cond.mons. if any, as the Board of Directors deems 
appropriate. 

- _  

Section 6. P t h e r  Rwhts and Remedes. The indemm&ation and advancement of 
expenses provided by, or granted pursuant to, this Article VI shall not be detmed exclusive 
of any  other n g h t s  to which any person seeking indernnfication or advancemeit of 
expenses may be entitled under any By-law, agreement, vote of stockholders or 
ds in te res ted  &rectors, or otherwise, both as  to action in hs official capacity and as  to 
action in another capacity whde h o l h g  such office, and shall continue as to a person who 
has  ceased to be a h c t o r ,  officer, employee, or agent and  shall mure to the benefit of the 
h e m ,  executors and admmstra tors  of such a person. 

Section 7. Insurance. Upon resolution passed by the Board of Directors, the 
Corporation may purchase and mamtain msurance on behalf of any person who is or was a 
&rector, officer, employee, or agent of the Corporation, or is or was s e n i n g  a t  the request 
of the Corporation as  a director, officer, employee, or agent of another corporation, 
p a r t n e r s h p ,  joint venture, trust ,  or other enterprise against any l iabhty asserted against 
him and incurred by hxn in any such capacity, or arising out of his status as such, whether 
or not the Corporation would have the power to indemrufy hum against such liability under 
the provisions of ths  Article VI. 

Section 4. Mereerg. For purposes of t h s  Article VI. references to "the Corporation" 
shall include. in addt ion to the resulhng or surviving corporation, constituent corporations 
(includmg any constituent of a constituent) absorbed in a consolidation or merger whrch, if 
its separate  existence had continued, would have had  power and authority to indemrufy its 
&rectors, officers, employees, or agents. so that  any person who is or was a director, officer, 
employee, or agent of such constituent corporation or is or was serving a t  the request of 
such constituent corporation as a director, officer, employee, or agent of another 
corporation, partnership, joint venture, trust, or other enterprise shall stand in the same 
position under the provisions of this Artrcle VI with respect to the resulting or s u m v i n g  
corporation a s  he  would have withrespect to such constituent corporation if its separate 
e u s  t ence had continued; 

. .  
Section 9. D e h t i o n g  . For the purposes of ths Article VI, all words and phrases 

used herein shall have the meanings ascribed to them under Section 145 of the General 
Corporation Law of the state of Delaware. 

ARTICLE VII 

CERTIFICATES REPRESEN'MNG STOCK 

Section 1. Jlieht to Ce rtificatg. Every holder of stock in the Corporation shall be 
entitled to have a certificate, signed by, or in the name of the Corporation by, the 
Chairman of the Board, the President, or a Vice President and by the Treasurer or a n  
Assistant Treasurer or the Secretary or an  Assistant Secretary of the Corporation, 
certlfylng the number of shares owned by him in the Corporation. If the Corporation shall 
be authorized to issue more than one class of stock or more than one series of any clasa, the 
powers, designatione, preferencea, and relative, participating, optional, or other special 
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rights of each class of stock or series thereof and the quahfications. hmitations. or 
restnctions of such preferences or nghts  shall be set forth in full or summarized on the face 
or back of the certrficate which the  Corporation shall issue to represent  such class or series 
of stock; provlded. that, except as otherwise provlded m Section 202 of the General 
Corporation Law of the Ctate of Delaware, in beu of the foregoing requirements, t+ere may 
be 5et forth on the face GI back of the certrficate which the Corporation shall issue ‘0 
represent such class or series of stock a statement that the Corporation w d l  furrush 
wlthcut charge to each stockholder who so requests the powers, designations, preferences, 
and relative, participating, optional, or other special nghts of each class of stock or senes 
thereof and the qualifications, ltmitatxons, or restrictions of such preferences or rights 

” 

Section 2. Facsimile Sienatures. Any of or all the s ignatures  on the certlficate m a y  
be facsimrle In case any officer, transfer agent. or regs t ra r  who h a s  signed or whose 
facsimde signature has been placed upon a certificate shall have ceased to be such officer. 
transfer agent,  or remstrar before such certlficate is issued, it may be issued by the 
Corporation with the same effect as if he were such officer. transfer agent, or reps t ra r  a t  
the date of issue. 

Section 3. New Certificates. The Board of Directors may &rect a new certrficate or 
certrficates to be issued in place of any certlficate or cenificates theretofore issued by the 
Corporation and alleged to have been lost, stolen, or destroyed, upon t he  malung of an  
affidavit of tha t  fact by the person claiming the certificate of stock to be lost, stolen, or 
destroyed. M’hen authorizing such issue of a new certdjcate or certdicates, the Board of 
Directors may, in its hscret ion and a s  a conhtion precedent to the  issuance thereof, 
requue the owner of such lost, stolen, or destroyed c e d c a t e  or certficates,  or hs legal 
representative, to advertise the  same in such manner as it shall require or to gwe the 
Corporation a bond in such sum a s  i t  may duect as indemnity against  any c l a m  that may 
be made against t he  Corporation with respect to the certlficate alleged to have been lost, 
stolen, or destroyed or the issuance of such new certrficate. 

Section 4. Transferp. Upon surrender to the Corporation or the  transfer agent of 
the Corporation of a certficate for shares duly endorsed or accompanied by proper evidence 
of succession. assignation, or au thonty  to transfer, it shall be the  duty  of the Corporation, 
subject to any proper restrictions on transfer, to issue a new c e d c a t e  to the person 
entitled thereto, cancel the  old certrficate, and record the transaction upon its books. 

Section 3. Becord Dak.  In order that the Corporation may determine the 
stockholders entitled to notice of or to vote at  any meeting of stockholders or any 
adjournment thereof, o r  to express consent to corporate action in  writing without a 
meeting, or entitled to receive payment of any dividend or other distribution or allotment of 
any rights, or entitled to exercise any rights in respect of any change, conversion or 
exchange of stock or for the purpose of any other lawful action, the  Board of Directors may 
fix. in advance, a record date, which shall not be less than 10 or  more than  60 days before 
the date of such meeting or any other action. A determination of stockholders of record 
entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment 
of the meeting; provided, however, tha t  the Board of Directors may  fix a new record date 
for the adjourned meeting. 



. -  
Section 6 Reastered Stmkholders The Corporation shaU be entitled to recogmze 

the exclusive n g h t  of a person remstered on its books aa the owner of shares to receive 
dnidends,  and to vote as such owner, and to hold kable for calls and assessments a person 
repstered on its books as the owner of shares, and  shall not be bound to recognize any 
equ tab le  or other c l a m  to or int-rest in such share  or shares on the par t  of any other 
person, whether or not provlded tj the laws of the State  of Delaware 

ARTICLE VI11 

CORPORATE RECORDS 

Section 1. Location. The books, accounts and  records of the corporation may be 
kept a t  such place or places w i t h n  or without the State  of Delaware as the  Board of 
Directors may from time to time determme. 

Section 2 InsDection. The books, accounts and  records of the corporation shall  be 
open to inspection by any member of the Board of Directors a t  all times. Any stockholder 
of record of the Corporabon. upon w n t t e n  demand under oath stating the purpose thereof, 
shall have the ngh t  to raspect in person or by agent or attorney, dunng  usual business 
hours, for any proper purpose, the Corporation's stock ledger, a list of its stockholders and  
its other books and records and to make copies or extracts thereborn. A proper purpose 
shall  mean a purpose reasonably related to such person's interest as a stockholder. 

Section 3. Fiscal Year. The fiscal year of the Corporation shall end on December 31 
of each year. 

Section 4. Comorate Seal. The corporate seal shall have inscribed thereon the 
name of the Corporation, the year of its organization, and  the word "Delaware." The seal 
may be used by causing it or a facsimile thereof to be impressed, affixed, reproduced, or 
ot henvise. 

ARTICLE IX 

GENERAL, PROVISIONS 

Section 1. Bividendg. Dividends upon the capital stock of the Corporation, if any. 
subject to the provisions of the Certificate of Incorporation, may be declared by the  Board 
of Directors (but not any committee thereof) at any regular meeting, pursuant to law. 
Dividends may be paid in cash, in property, or in shares  of the capital stock, subject to the 
provisions of the Certificate of Incorporation. 

Section 2. &serve$. Before payment of any dividend, there may be set aside out of 
any funds of the Corporation available for drvidends such sum or sums a s  the Board of 
Directors from time to time, in their absolute discretion, thmks proper as a reserve or 
resemes to meet contingencies, or for equalizing dividends, or for repairing or maintaining 
any property of the Corporation, or for such other  purpose as the Board of Directors shall 
t h n k  conducive to the interest of the Corporation, and  the Board of Directors may mockfy 
or abolish any such reserve in the manner in which it WBI created. 
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Section 8. Annual Statement. The Board of Directors shall present a t  each a n n u a l  
meeting, and  a t  any special meeting of the stockholders when called for by vote of the 
stockholders, a full and clear s ta tement  of the business and conchtion of the Corporation 

Section 4. PeDositories. The Board of Directors shall appoint banks, trust  
companies, or other depositories in which :.hall be deposited from time to tlme the money 
or securities of the corporation. 

Section 5 .  Checks. Drafts and Notes. All checks, drafts, or other orders for the 
payment and all notes or other evldences of indebtedness issued ig the name of the 
corporation shall be signed by such officer or officers or agent or  agents  as shall from t ime 
to tune be designated by resolution of the Board of Directors or by an  officer appomted by 
the Board of Directors. 

ARTICLE X 

AMENDMENTS 

These By-laws may be altered, amended, or repealed or new By-laws may be 
adopted by the stockholders or by the Board of Directors at any regular meeting of the 
stockholders or the Board of Directors or at any special meeting of the stockholders or the 
Board of Directors if notice of such alteration, amendment,  repeal, or adoptlon of new 
By-laws be contained in the notice of such special meeting. 
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I 

VERIFICATION OF APPLICANT 

I, B. Kelly Kiser , being first duly sworn, state that I am Vice President Legal and 
Regulatory Affairs of Digital Broadband Communications, Inc., the Applicant herein; that I have 
reviewed the matters set forth in the Application and Exhibits and the statements contained 
therein are true to the best of my knowledge, except as to those matters which are stated on 
information or belief, and as to those matters I believe them to be true. 

Digital Broadband Communications, Inc. 

Sworn to and subscribed before me this 6 t h  day of &.L(,,b. ,- ,20 0 3 
- - 

My Commission Expires: 0 - 3 - c.&+ 


