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ARTICLE |

OFFICES

Section 1.  Registered Office. The registered office of the corporation in the Stdite
Delaware shall be in the City of Wilmington, CountyN#w Castle.

Section 2.  Other Offices. The corporation shall also have and maintain aneofiic
principal place of business at such place as may be fixdeelyoard of Directors, and may also
have offices at such other places, both within andowitlthe State of Delaware as the Board of
Directors may from time to time determine or the busiredshe corporation may require.

ARTICLE II

CORPORATE SEAL

Section 3.  Corporate Seal. The Board of Directors may adopt a corporate sea¢ Th
corporate seal shall consist of a die bearing the naintbe corporation and the inscription,
“Corporate Seal-Delaware.” Said seal may be usedahging it or a facsimile thereof to be
impressed or affixed or reproduced or otherwise.

ARTICLE Il

STOCKHOLDERS’ MEETINGS

Section 4.  Place Of Meetings. Meetings of the stockholders of the corporation may
be held at such place, either within or without theeStétDelaware, as may be determined from
time to time by the Board of Directors. The Board ofelbiors may, in its sole discretion,
determine that the meeting shall not be held at any plagemay instead be held solely by
means of remote communication as provided under the Dedla@aneral Corporation Law
(“DGCL").

Section 5.  Annual Meetings.

(a) The annual meeting of the stockholders of the corparakio the purpose
of election of directors and for such other businesaag lawfully come before it, shall be held
on such date and at such time as may be designatedirinertottime by the Board of Directors.
Nominations of persons for election to the Board oéEtors of the corporation and the proposal
of business to be considered by the stockholders maydme at an annual meeting of



stockholders: (i) pursuant to the corporation’s noditeneeting of stockholders; (ii) by or at the
direction of the Board of Directors; or (iii) by anjoskholder of the corporation who was a
stockholder of record at the time of giving the stockhdddeotice provided for in the following
paragraph, who is entitled to vote at the meeting and a@haplied with the notice procedures
set forth in Section 5; provided, however, that claugeafpove shall be the exclusive means for
a stockholder to make nominations and submit other busimtsser than matters properly
brought under Rule 14a-8 under the Securities ExchangefA@34, as amended (th&934
Act”) and included in the corporation’s notice of meeting aickholders) before an annual
meeting of stockholders.

(b) At an annual meeting of the stockholders, only such busisiestt be
conducted as shall have been properly brought before thengedtor nominations or other
business to be properly brought before an annual meetingstyckholder pursuant to clause
(i) of Section 5(a) of these Bylaws, (i) the stocldel must have given timely notice thereof in
writing to the Secretary of the corporation, (lilck other business must be a proper matter for
stockholder action under DGCL, (iii) if the stockholder the beneficial owner on whose behalf
any such proposal or nomination is made, has providecbtiperation with a Solicitation Notice
(as defined in clause (iii) of the last sentence of$aistion 5(b)), such stockholder or beneficial
owner must, in the case of a proposal, have delivenaaxy statement and form of proxy to
holders of at least the percentage of the corporatiarting shares required under applicable law
to carry any such proposal, or, in the case of a nommair nominations, have delivered a
proxy statement and form of proxy to holders of a pergentd the corporation’s voting shares
reasonably believed by such stockholder or beneficial otaniee sufficient to elect the nominee
or nominees proposed to be nominated by such stockholdennasid in either case, have
included in such materials the Solicitation Notice, aml if no Solicitation Notice relating
thereto has been timely provided pursuant to this sedtenstockholder or beneficial owner
proposing such business or nomination must not havetedliainumber of proxies sufficient to
have required the delivery of such a Solicitation Notioder this Section 5. To be timely, a
stockholder’s notice shall be delivered to the Secrettithe principal executive offices of the
Corporation not later than the close of businesshenone hundred twentieth (190day nor
earlier than the close of business on the one hureiggttieth (188) day prior to the first
anniversary of the preceding year’s annual meeting; providedevas, that in the event that the
date of the annual meeting is advanced more than tB&)ydays prior to or delayed by more
than thirty (30) days after the anniversary of the pregege@ar's annual meeting, notice by the
stockholder to be timely must be so delivered not edti@n the close of business on the one
hundred eightieth (1§l) day prior to such annual meeting and not later than thee abd
business on the later of the one hundred twentietH"ji®4y prior to such annual meeting or the
tenth (18" day following the day on which public announcement efdhte of such meeting is
first made. In no event shall the public announcemé&an adjournment of an annual meeting
commence a new time period for the giving of a stockhhsld®tice as described above. Such
stockholder’s notice shall set forth: (A) as to epelnson whom the stockholder proposed to
nominate for election or reelection as a directorirdirmation relating to such person that is
required to be disclosed in solicitations of proxiesefiection of directors in an election contest,
or is otherwise required, in each case pursuant to Rggull4A under the 1934 Act and Rule
14a-4(d) thereunder (including such person’s written conseltteittig named in the proxy
statement as a nominee and to serving as a directiecied); (B) as to any other business that
the stockholder proposes to bring before the meetingefdescription of the business desired



to be brought before the meeting, the reasons for candustich business at the meeting and
any material interest in such business of such stockhaltithe beneficial owner, if any, on

whose behalf the proposal is made; and (C) as to tukhsilder giving the notice and the

beneficial owner, if any, on whose behalf the nomamabr proposal is made (i) the name and
address of such stockholder, as they appear on the dwprdooks, and of such beneficial

owner, (ii) the class and number of shares of thparation which are owned beneficially and of
record by such stockholder and such beneficial owner (iahwhether either such stockholder

or beneficial owner intends to deliver a proxy statenagit form of proxy to holders of, in the

case of the proposal, at least the percentage of tip@ration’s voting shares required under
applicable law to carry the proposal or, in the cds& momination or nominations, a sufficient

number of holders of the corporation’s voting shareglézt such nominee or nominees (an
affirmative statement of such intent, $oficitation Notice’).

(c) Notwithstanding anything in the third sentence of Section &{lthese

Bylaws to the contrary, in the event that the nundfedirectors to be elected to the Board of
Directors of the Corporation is increased and ther®ipublic announcement naming all of the
nominees for director or specifying the size of the irswdaBoard of Directors made by the
corporation at least one hundred (100) days prior to tsieanniversary of the preceding year’s
annual meeting, a stockholder’s notice required by this@ebtshall also be considered timely,
but only with respect to nominees for any new positioeated by such increase, if it shall be
delivered to the Secretary at the principal executivieedfof the corporation not later than the
close of business on the tenthfL8ay following the day on which such public announcement is
first made by the corporation.

(d) Except as set forth in Section 18 of these Bylawsy sath persons who
are nominated in accordance with the procedures setifotths Section 5 shall be eligible to
serve as directors and only such business shall be ceddatca meeting of stockholders as shall
have been brought before the meeting in accordance tivthprocedures set forth in this
Section 5. Except as otherwise provided by law, ther@aa of the meeting shall have the
power and duty to determine whether a nomination or anindss proposed to be brought
before the meeting was made, or proposed, as the cagebe) in accordance with the
procedures set forth in these Bylaws and, if any proposaination or business is not in
compliance with these Bylaws, to declare that suchctigéeproposal or nomination shall not be
presented for stockholder action at the meeting andllshalisregarded.

(e) Notwithstanding the foregoing provisions of this Sectorto include
information with respect to a stockholder proposal egioxy statement and form of proxy for a
stockholders’ meeting, stockholders must provide notiserequired by the regulations
promulgated under the 1934 Act. Nothing in these Bylaws bealleemed to affect any rights
of stockholders to request inclusion of proposals inctivporation proxy statement pursuant to
Rule 14a-8 under the 1934 Act.

)] For purposes of this Section 5public announcement” shall mean
disclosure in a press release reported by the Dow Jdees Service, Associated Press or
comparable national news service or in a document pubfliety by the corporation with the
Securities and Exchange Commission pursuant to Section ©3,154d) of the 1934 Act.



Section 6.  Special Meetings.

(a) Special meetings of the stockholders of the corporatian be called, for
any purpose or purposes, by (i) the Chairman of the BaofaDdrectors, (ii) the Chief Executive
Officer, or (iii) the Board of Directors pursuant teesolution adopted by a majority of the total
number of authorized directors (whether or not therst @iy vacancies in previously authorized
directorships at the time any such resolution is predd¢atthe Board of Directors for adoption).

(b)  The Board of Directors shall determine the time andepta such special
meeting, which shall be held not less than thirty-fi@8)(nor more than one hundred twenty
(120) days after the date of the receipt of the requégtin determination of the time and place
of the meeting, the officer receiving the request slaaite notice to be given to the stockholders
entitled to vote, in accordance with the provisions ofti8a 7 of these Bylaws. Nothing
contained in this paragraph (b) shall be construed asngniixing, or affecting the time when a
meeting of stockholders called by action of the Boam@iadctors may be held.

() Nominations of persons for election to the Board of @oes may be
made at a special meeting of stockholders at which dieetre to be elected pursuant to the
corporation’s notice of meeting (i) by or at the dii@c of the Board of Directors or (i) by any
stockholder of the corporation who is a stockholderemford at the time of giving notice
provided for in these Bylaws who shall be entitled to \atdhe meeting and who complies with
the notice procedures set forth in this Section 6(0)thé event the corporation calls a special
meeting of stockholders for the purpose of electing onenore directors to the Board of
Directors, any such stockholder may nominate a personrsome (as the case may be), for
election to such position(s) as specified in the corporat notice of meeting, if the
stockholder’s notice required by Section 5(b) of theseBylshall be delivered to the Secretary
at the principal executive offices of the corporatioh @arlier than the close of business on the
one hundred twentieth (19pday prior to such special meeting and not later tharcldee of
business on the later of the ninetieth”(Bday prior to such meeting or the tenth”()l@lay
following the day on which public announcement is firstenaf the date of the special meeting
and of the nominees proposed by the Board of Directobe telected at such meeting. In no
event shall the public announcement of an adjournmeatspiecial meeting commence a new
time period for the giving of a stockholder’s notice ascdibed above.

Section 7.  Notice Of Meetings. Except as otherwise provided by law, notice, given
in writing or by electronic transmission, of each meethgtockholders shall be given not less
than ten (10) nor more than sixty (60) days before the dathe meeting to each stockholder
entitled to vote at such meeting, such notice to spé¢bdyplace, if any, date and hour, in the
case of special meetings, the purpose or purposes ahdebéing, and the means of remote
communications, if any, by which stockholders and proxy heldey be deemed to be present
in person and vote at any such meeting. If mailed¢endt given when deposited in the United
States mail, postage prepaid, directed to the stockholdsuddt stockholder's address as it
appears on the records of the corporation. Notichéefitne, place, if any, and purpose of any
meeting of stockholders may be waived in writing, signedth®y person entitled to notice
thereof, or by electronic transmission by such persanerebefore or after such meeting, and
will be waived by any stockholder by his attendance theiratperson, by remote
communication, if applicable, or by proxy, except whenstioekholder attends a meeting for the



express purpose of objecting, at the beginning of the nggdtirthe transaction of any business
because the meeting is not lawfully called or convena&dy stockholder so waiving notice of
such meeting shall be bound by the proceedings of any suetngén all respects as if due
notice thereof had been given.

Section 8. Quorum. At all meetings of stockholders, except where otherwise
provided by statute or by the Certificate of Incorporatmmby these Bylaws, the presence, in
person, by remote communication, if applicable, or by pahry authorized, of the holders of a
majority of the outstanding shares of stock entitledvdte shall constitute a quorum for the
transaction of business. In the absence of a quoraoyn,neeeting of stockholders may be
adjourned, from time to time, either by the chairmathe meeting or by vote of the holders of a
majority of the shares represented thereat, but na dtheiness shall be transacted at such
meeting. The stockholders present at a duly called arecad meeting, at which a quorum is
present, may continue to transact business until atheemt, notwithstanding the withdrawal of
enough stockholders to leave less than a quorum. Excephersvise provided by statute or by
applicable stock exchange or Nasdaq rules, or by thefiCaei of Incorporation or these
Bylaws, in all matters other than the election of cives, the affirmative vote of the majority of
shares present in person, by remote communication, litapfe, or represented by proxy at the
meeting and entitled to vote generally on the subjectemahall be the act of the stockholders.
Except as otherwise provided by statute, the CertificAténaprporation or these Bylaws,
directors shall be elected by a plurality of the vaieshe shares present in person, by remote
communication, if applicable, or represented by proxy at rifeeting and entitled to vote
generally on the election of directors. Where a isgpavote by a class or classes or series is
required, except where otherwise provided by the statuig thre Certificate of Incorporation or
these Bylaws, a majority of the outstanding sharesuoh class or classes or series, present in
person, by remote communication, if applicable, or regmtes by proxy duly authorized, shall
constitute a quorum entitled to take action with respethidbvote on that matter. Except where
otherwise provided by statute or by the Certificate of dipomation or these Bylaws, the
affirmative vote of the majority (plurality, in thease of the election of directors) of shares of
such class or classes or series present in persorenfpte communication, if applicable, or
represented by proxy at the meeting shall be the accbfdass or classes or series.

Section 9.  Adjournment And Notice Of Adjourned Meetings. Any meeting of
stockholders, whether annual or special, may be adjouino@d time to time either by the
chairman of the meeting or by the vote of a majarityhe shares present in person, by remote
communication, if applicable, or represented by proxy atnieeting. When a meeting is
adjourned to another time or place, if any, notice nexda given of the adjourned meeting if
the time and place, if any, thereof are announcedeatréeting at which the adjournment is
taken. At the adjourned meeting, the corporation maystact any business which might have
been transacted at the original meeting. If the adjoant is for more than thirty (30) days or if
after the adjournment a new record date is fixed foratheurned meeting, a notice of the
adjourned meeting shall be given to each stockholder ofdemntitled to vote at the meeting.

Section 10. Voting Rights. For the purpose of determining those stockholders
entitled to vote at any meeting of the stockholders, gixae otherwise provided by law, only
persons in whose names shares stand on the stock retonéscorporation on the record date,
as provided in Section 12 of these Bylaws, shall be edtitb vote at any meeting of



stockholders. Every person entitled to vote shall hageright to do so either in person, by
remote communication, if applicable, or by an agentgents authorized by a proxy granted in
accordance with Delaware law. An agent so appointed net be a stockholder. No proxy
shall be voted after three (3) years from its dateedt@n unless the proxy provides for a longer
period.

Section 11. Joint Owners Of Stock. If shares or other securities having voting power
stand of record in the names of two (2) or more persehsther fiduciaries, members of a
partnership, joint tenants, tenants in common, tertantie entirety, or otherwise, or if two (2)
or more persons have the same fiduciary relationstgperting the same shares, unless the
Secretary is given written notice to the contrary srfdrnished with a copy of the instrument or
order appointing them or creating the relationship whefteis so provided, their acts with
respect to voting shall have the following effect: i{@nly one (1) votes, his act binds all; (b) if
more than one (1) votes, the act of the majorityatong binds all; (c) if more than one (1) votes,
but the vote is evenly split on any particular mateach faction may vote the securities in
guestion proportionally, or may apply to the Delaware Coti€hancery for relief as provided
in the DGCL, Section 217(b). If the instrument filed twihe Secretary shows that any such
tenancy is held in unequal interests, a majority oneit for the purpose of subsection (c)
shall be a majority or even-split in interest.

Section 12. List Of Stockholders. The Secretary shall prepare and make, at least ten
(10) days before every meeting of stockholders, a caeflid of the stockholders entitled to
vote at said meeting, arranged in alphabetical ordewisgdhe address of each stockholder and
the number of shares registered in the name of eackhstider. Such list shall be open to the
examination of any stockholder, for any purpose germanketoneeting, at the option of the
corporation either (a) on a reasonably accessibletretec network, provided that the
information required to gain access to such list is piexyiwith the notice of the meeting, or (b)
during ordinary business hours, at the principal place sihbas of the corporation. In the event
that the corporation determines to make the list availalblean electronic network, the
corporation may take reasonable steps to ensure thatirsiechnation is available only to
stockholders of the corporation. The list shalbpen to examination of any stockholder during
the time of the meeting as provided by law.

Section 13. Action Without Meeting.

(a) No action shall be taken by the stockholders except ahaual or special
meeting of stockholders called in accordance with tBggaws, and no action shall be taken by
the stockholders by written consent or by electronicstrassion.

Section 14. Organization.

(a) At every meeting of stockholders, the Chairman ofBbard of Directors,
or, if a Chairman has not been appointed or is abgenBresident, or, if the President is absent,
a chairman of the meeting chosen by a majority ierest of the stockholders entitled to vote,
present in person or by proxy, shall act as chairmane Sécretary, or, in his absence, an
Assistant Secretary directed to do so by the Presidleall,act as secretary of the meeting.



(b)  The Board of Directors of the corporation shall batkedt to make such
rules or regulations for the conduct of meetings otldtolders as it shall deem necessary,
appropriate or convenient. Subject to such rules and temdeaof the Board of Directors, if
any, the chairman of the meeting shall have the rightaartidority to prescribe such rules,
regulations and procedures and to do all such acts #ise ijudgment of such chairman, are
necessary, appropriate or convenient for the proper codube meeting, including, without
limitation, establishing an agenda or order of businesth®omeeting, rules and procedures for
maintaining order at the meeting and the safety of tposgent, limitations on participation in
such meeting to stockholders of record of the corporasiod their duly authorized and
constituted proxies and such other persons as the chastmadirpermit, restrictions on entry to
the meeting after the time fixed for the commencertt@reof, limitations on the time allotted to
guestions or comments by participants and regulation adgbaing and closing of the polls for
balloting on matters which are to be voted on by ballbhe date and time of the opening and
closing of the polls for each matter upon which the stoldiens will vote at the meeting shall be
announced at the meeting. Unless and to the extentriie¢er by the Board of Directors or the
chairman of the meeting, meetings of stockholders siodlbe required to be held in accordance
with rules of parliamentary procedure.

ARTICLE IV

DIRECTORS

Section 15. Number And Term Of Office. The authorized number of directors of the
corporation shall be fixed by the Board of Directors friomme to time. Directors need not be
stockholders unless so required by the Certificate afrparation. If for any cause, the directors
shall not have been elected at an annual meeting, thgybemalected as soon thereafter as
convenient at a special meeting of the stockholderedcdbr that purpose in the manner
provided in these Bylaws.

Section 16. Powers. The powers of the corporation shall be exercisedbutsiness
conducted and its property controlled by the Board of Dorsctexcept as may be otherwise
provided by statute or by the Certificate of Incorporation.

Section 17. Classes of Directors.Subject to the rights of the holders of any series of
Preferred Stock to elect additional directors under specdircumstances, the directors shall be
divided into three classes designated as Class |, Clasd Class llI, respectively. At the first
annual meeting of stockholders following the initial slasation of the Board of Directors, the
term of office of the Class | directors shall expared Class | directors shall be elected for a full
term of three years. At the second annual meetingtad¢kholders following such initial
classification, the term of office of the Classlltectors shall expire and Class Il directors shall
be elected for a full term of three years. At thiedt annual meeting of stockholders following
such initial classification, the term of office ofetiClass Il directors shall expire and Class Il
directors shall be elected for a full term of threergeaAt each succeeding annual meeting of
stockholders, directors shall be elected for a fulinterf three years to succeed the directors of
the class whose terms expire at such annual meeting.



Notwithstanding the foregoing provisions of this sectiomhedirector shall serve until
his successor is duly elected and qualified or until hiseeaeath, resignation or removal. No
decrease in the number of directors constituting thedBoaDirectors shall shorten the term of
any incumbent director.

Section 18. Vacancies.

(a) Unless otherwise provided in the Certificate of Incorporaind subject
to the rights of the holders of any series of PrefirStock or as otherwise provided by
applicable law, any vacancies on the Board of Directesulting from death, resignation,
disqualification, removal or other causes and any nevdgted directorships resulting from any
increase in the number of directors shall, unless treedof Directors determines by resolution
that any such vacancies or newly created directorshigl Ise filled by stockholders, be filled
only by the affirmative vote of a majority of the elitors then in office, even though less than a
quorum of the Board of Directors. Except (i) as otheewdrovided by applicable law, or (i) as
may be otherwise determined by resolution of the BoarDie#ctors, and (iii) subject to the
rights of holders of any series of Preferred Stock, dirgctor elected in accordance with the
preceding sentence shall hold office for the remaindé¢he full term of the director for which
the vacancy was created or occurred and until such ditestacessor shall have been elected
and qualified. A vacancy in the Board of Directors shmdl deemed to exist under this
Section 18 in the case of the death, removal or resagnaf any director.

Section 19. Resignation. Any director may resign at any time by delivering hi©ier
notice in writing or by electronic transmission to t8ecretary, such resignation to specify
whether it will be effective at a particular time, upeceipt by the Secretary or at the pleasure of
the Board of Directors. If no such specification is matdshall be deemed effective at the
pleasure of the Board of Directors. When one or ndimextors shall resign from the Board of
Directors, effective at a future date, a majority lod tdirectors then in office, including those
who have so resigned, shall have power to fill such v@can vacancies, the vote thereon to
take effect when such resignation or resignationd sleabme effective, and each Director so
chosen shall hold office for the unexpired portionhe term of the Director whose place shall
be vacated and until his successor shall have been dofgeknd qualified.

Section 20. Removal.

(a) Subject to the rights of any series of Preferred Stocleléat
additional directors under specified circumstances, eeithe Board of Directors nor any
individual director may be removed without cause.

(b) Subject to any limitation imposed by law, any individual ctioe
or directors may be removed with cause by the affiveatote of the holders of a majoriof
the voting power of all then outstanding shares of ahgibck of the corporation entitled to vote
generally at an election of directors.

Section 21. Meetings.

(a) Regular Meetings. Unless otherwise restricted by the Certificate of
Incorporation, regular meetings of the Board of Destmay be held at any time or date and at



any place within or without the State of Delaware whels been designated by the Board of
Directors and publicized among all directors, either pm@llin writing, by telephone, including
a voice-messaging system or other system designed todrecor communicate messages,
facsimile, telegraph or telex, or by electronic maibther electronic means. No further notice
shall be required for regular meetings of the Board ofdors.

(b)  Special Meetings. Unless otherwise restricted by the Certificate of
Incorporation, special meetings of the Board of Doex may be held at any time and place
within or without the State of Delaware whenevetethby the Chairman of the Board, the Chief
Executive Officer, or any two (2) directors.

(c) Meetings by Electronic Communications Equipment. Any member of
the Board of Directors, or of any committee theready participate in a meeting by means of
conference telephone or other communications equipmentédgns of which all persons
participating in the meeting can hear each other, artitipation in a meeting by such means
shall constitute presence in person at such meeting.

(d) Notice of Special Meetings. Notice of the time and place of all special
meetings of the Board of Directors shall be orally owniting, by telephone, including a voice
messaging system or other system or technology destgrecord and communicate messages,
facsimile, telegraph or telex, or by electronic mailather electronic means, during normal
business hours, at least twenty-four (24) hours befereldbe and time of the meeting. If notice
is sent by US mail, it shall be sent by first classlcharges prepaid, at least three (3) days
before the date of the meeting. Notice of any meetinglmavaived in writing, or by electronic
transmission, at any time before or after the mgeéind will be waived by any director by
attendance thereat, except when the director attdredsneeting for the express purpose of
objecting, at the beginning of the meeting, to the traimsaof any business because the meeting
is not lawfully called or convened.

(e)  Waiver of Notice. The transaction of all business at any meeting of the
Board of Directors, or any committee thereof, howeadled or noticed, or wherever held, shall
be as valid as though had at a meeting duly held aftetaregall and notice, if a quorum be
present and if, either before or after the meetingh ed the directors not present who did not
receive notice shall sign a written waiver of notioe shall waive notice by electronic
transmission. All such waivers shall be filed with twrporate records or made a part of the
minutes of the meeting.

Section 22. Quorum And Voting.

(a) Unless the Certificate of Incorporation requires a tgreaumber and
except with respect to questions relating to indemnibcasirising under Section 44 for which a
qguorum shall be one-third of the exact number of diredboesl from time to time, a quorum of
the Board of Directors shall consist of a majorifytlle exact number of directors fixed from
time to time by the Board of Directors in accordancéhwhe Certificate of Incorporation;
provided, however, at any meeting whether a quorum be present or otheravisgjority of the
directors present may adjourn from time to time uhel time fixed for the next regular meeting
of the Board of Directors, without notice other tigrannouncement at the meeting.



(b) At each meeting of the Board of Directors at which a goois present,
all questions and business shall be determined by thenaffie vote of a majority of the
directors present, unless a different vote be require@wythe Certificate of Incorporation or
these Bylaws.

Section 23. Action Without Meeting. Unless otherwise restricted by the Certificate
of Incorporation or these Bylaws, any action require@ermitted to be taken at any meeting of
the Board of Directors or of any committee thereaynie taken without a meeting, if all
members of the Board of Directors or committee, ac#se may be, consent thereto in writing
or by electronic transmission, and such writing ottings or transmission or transmissions are
filed with the minutes of proceedings of the Board of Dwex or committee. Such filing shall
be in paper form if the minutes are maintained in papen fond shall be in electronic form if
the minutes are maintained in electronic form.

Section 24. Fees And Compensation. Directors shall be entitled to such
compensation for their services as may be approved bydasdBf Directors, including, if so
approved, by resolution of the Board of Directors, a fixeoh «nd expenses of attendance, if
any, for attendance at each regular or special meefinbeoBoard of Directors and at any
meeting of a committee of the Board of Directors. Wigg herein contained shall be construed
to preclude any director from serving the corporation in ahgrocapacity as an officer, agent,
employee, or otherwise and receiving compensation therefo

Section 25. Committees.

(a) Executive Committee. The Board of Directors may appoint an Executive
Committee to consist of one (1) or more members ofBihard of Directors. The Executive
Committee, to the extent permitted by law and providedhe resolution of the Board of
Directors shall have and may exercise all the powadsaathority of the Board of Directors in
the management of the business and affairs of the atigorand may authorize the seal of the
corporation to be affixed to all papers which may reqitiiteut no such committee shall have the
power or authority in reference to (i) approving or agapt or recommending to the
stockholders, any action or matter expressly required hey RGCL to be submitted to
stockholders for approval, or (ii) adopting, amendingeperling any bylaw of the corporation.

(b) Other Committees. The Board of Directors may, from time to time,
appoint such other committees as may be permitted by $awh other committees appointed by
the Board of Directors shall consist of one (1) orenmembers of the Board of Directors and
shall have such powers and perform such duties as may beripeel by the resolution or
resolutions creating such committees, but in no evealt ahy such committee have the powers
denied to the Executive Committee in these Bylaws.

(c) Term. The Board of Directors, subject to any requirementsammy
outstanding series of Preferred Stock and the provisiosslidections (a) or (b) of this Bylaw,
may at any time increase or decrease the number of memba committee or terminate the
existence of a committee. The membership of a conenitiember shall terminate on the date
of his death or voluntary resignation from the conteeitor from the Board of Directors. The
Board of Directors may at any time for any reason raveny individual committee member

10.



and the Board of Directors may fill any committee vamacreated by death, resignation,

removal or increase in the number of members of tihenuttee. The Board of Directors may

designate one or more directors as alternate membensy committee, who may replace any
absent or disqualified member at any meeting of the coegniéind, in addition, in the absence
or disqualification of any member of a committee, thenimer or members thereof present at any
meeting and not disqualified from voting, whether or nobh¢hey constitute a quorum, may

unanimously appoint another member of the Board of Diredtoact at the meeting in the place

of any such absent or disqualified member.

(d) Meetings. Unless the Board of Directors shall otherwise providgular
meetings of the Executive Committee or any other cotaemi@appointed pursuant to this
Section 25 shall be held at such times and places astarenohed by the Board of Directors, or
by any such committee, and when notice thereof has been ¢p each member of such
committee, no further notice of such regular meetiregdrbe given thereafter. Special meetings
of any such committee may be held at any place whiclhéms determined from time to time by
such committee, and may be called by any Direstor is a member of such committee, upon
notice to the members of such committee of the tintedace of such special meeting given in
the manner provided for the giving of notice to members ®Bbard of Directors of the time
and place of special meetings of the Board of Directd¥otice of any special meeting of any
committee may be waived in writing at any time beforafter the meeting and will be waived
by any director by attendance thereat, except when tbetali attends such special meeting for
the express purpose of objecting, at the beginning of theéinge¢o the transaction of any
business because the meeting is not lawfully callecbovened. Unless otherwise provided by
the Board of Directors in the resolutions authorizirg¢heation of the committee, a majority of
the authorized number of members of any such committeé cnstitute a quorum for the
transaction of business, and the act of a majoritthofe present at any meeting at which a
quorum is present shall be the act of such committee.

Section 26. Lead Independent Director. The Chairman of the Board of Directors, or
if the Chairman is not an independent director, ohg¢he independent directors, may be
designated by the Board of Directors as lead independeutatirto serve until replaced by the
Board of Directors ead Independent Director”). The Lead Independent Director will, with
the Chairman of the Board of Directors, establishapenda for regular Board meetings and
serve as chairman of Board of Directors meetingberabsence of the Chairman of the Board of
Directors; establish the agenda for meetings of mldependent directors; coordinate with the
committee chairs regarding meeting agendas and informadtieequirements; preside over
meetings of the independent directors; preside over aripop®rof meetings of the Board of
Directors at which the evaluation or compensation ofdhief Executive Officer is presented or
discussed; preside over any portions of meetings of thedBof Directors at which the
performance of the Board of Directors is presented ousli®d; and coordinate the activities of
the other independent directors and perform such othescgimay be established or delegated
by the Chairman of the Board of Directors.

Section 27. Organization. At every meeting of the directors, the Chairmanhsf
Board of Directors, or, if a Chairman has not been ey@d or is absent, the Lead Independent
Director, or if the Lead Independent Directors is ahseé Chief Executive Officer, or if the
Chief Executive Officer is absent, the President (ifraatior), or if the President is absent, the
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most senior Vice President (if a director), or, in #iesence of any such person, a chairman of
the meeting chosen by a majority of the directors pteshall preside over the meeting. The
Secretary, or in his absence, any Assistant Secretather officer or director directed to do so
by the Chairman, shall act as secretary of the meeting.

ARTICLE V

OFFICERS

Section 28. Officers Designated. The officers of the corporation shall include, if and
when designated by the Board of Directors, the ChairnidheoBoard of Directors, the Chief
Executive Officer, the President, one or more Viceskents, the Secretary, the Chief Financial
Officer and the Treasurer. The Board of Directors ralsp appoint one or more Assistant
Secretaries, Assistant Treasurers and such otheersfiamd agents with such powers and duties
as it shall deem necessary. The Board of Direct@g assign such additional titles to one or
more of the officers as it shall deem appropriate. Ang person may hold any number of
offices of the corporation at any one time unless sigadlif prohibited therefrom by law. The
salaries and other compensation of the officershefdorporation shall be fixed by or in the
manner designated by the Board of Directors.

Section 29. Tenure And Duties Of Officers.

(&) General. All officers shall hold office at the pleasure dktBoard of
Directors and until their successors shall have been @abtted and qualified, unless sooner
removed. Any officer elected or appointed by the BoarBicéctors may be removed at any
time by the Board of Directors. If the office of anfficer becomes vacant for any reason, the
vacancy may be filled by the Board of Directors.

(b) Duties of Chairman of the Board of Directors. The Chairman of the
Board of Directors, when present, shall preside ana#tings of the stockholders and the Board
of Directors. The Chairman of the Board of Direstshall perform other duties commonly
incident to the office and shall also perform such otluties and have such other powers, as the
Board of Directors shall designate from time to time.

(c) Duties of Chief Executive Officer. The Chief Executive Officer shall
preside at all meetings of the stockholders and at editimys of the Board of Directors, unless
the Chairman of the Board of Directors has been apgbimnd is present or a Lead Independent
Director has been appointed and is present. Unless atheofficer has been appointed Chief
Executive Officer of the corporation, the Presidemlisbe the chief executive officer of the
corporation and shall, subject to the control of tiear8 of Directors, have general supervision,
direction and control of the business and officerthefcorporation.To the extent that a Chief
Executive Officer has been appointed, all referencebéanet Bylaws to the President shall be
deemed references to the Chief Executive Officer. Chief Executive Officer shall perform
other duties commonly incident to the office and shaé @lsrform such other duties and have
such other powers, as the Board of Directors shaifydate from time to time.
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(d) Duties of President. The President shall preside at all meetings of the
stockholders and at all meetings of the Board of Diagtunless the Chairman of the Board of
Directors, the Lead Independent Director, or the Chigfchive Officer has been appointed and
is present. Unless some other officer has been apdo@teef Executive Officer of the
corporation, the President shall be the chief execofffweer of the corporation and shall, subject
to the control of the Board of Directors, have gehsupervision, direction and control of the
business and officers of the corporatiohhe President shall perform other duties commonly
incident to the office and shall also perform such otluties and have such other powers, as the
Board of Directors shall designate from time to time.

(e) Duties of Vice Presidents.The Vice Presidents may assume and perform
the duties of the President in the absence or disabilithe President or whenever the office of
President is vacant. The Vice Presidents shall parther duties commonly incident to their
office and shall also perform such other duties and have stier powers as the Board of
Directors or the President shall designate from toriénte.

() Duties of Secretary. The Secretary shall attend all meetings of the
stockholders and of the Board of Directors and shatirckall acts and proceedings thereof in
the minute book of the corporation. The Secretaryl gita¢ notice in conformity with these
Bylaws of all meetings of the stockholders and ofhadetings of the Board of Directors and any
committee thereof requiring notice. The Secretaryl gleaform all other duties provided for in
these Bylaws and other duties commonly incident to tfieecand shall also perform such other
duties and have such other powers, as the Board of &viseshall designate from time to time.
The Chairman of the Board, or in his or her absencd,ghd Director, or in his or her absence,
the Chief Executive Officer, may direct any Assist@etretary or other officer to assume and
perform the duties of the Secretary in the absence sability of the Secretary, and each
Assistant Secretary shall perform other duties commerdigdent to the office and shall also
perform such other duties and have such other powetseaBdard of Directors or the Chief
Executive Officer shall designate from time to time.

(9) Duties of Chief Financial Officer. The Chief Financial Officer shall
keep or cause to be kept the books of account of the ctigporaa thorough and proper manner
and shall render statements of the financial affditeecorporation in such form and as often as
required by the Board of Directors or the President. Qhief Financial Officer, subject to the
order of the Board of Directors, shall have the custoflylbfunds and securities of the
corporation. The Chief Financial Officer shall penfoother duties commonly incident to the
office and shall also perform such other duties and have stier powers as the Board of
Directors or the President shall designate from tioneme. The President may direct the Vice
President of Finance, Treasurer or any Assistant Traasuréhe Controller or any Assistant
Controller to assume and perform the duties of the Chiredincial Officer in the absence or
disability of the Chief Financial Officer, and each &i€resident of Finance, Treasurer and
Assistant Treasurer and each Controller and Assistantr@ller shall perform other duties
commonly incident to the office and shall also perfauch other duties and have such other
powers as the Board of Directors or the Presiderik gdsignate from time to time.
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Section 30. Delegation Of Authority. The Board of Directors may from time to time
delegate the powers or duties of any officer to any atfferer or agent, notwithstanding any
provision hereof.

Section 31. Resignations. Any officer may resign at any time by giving notice in
writing or by electronic transmission to the Board afebtors or to the President or to the
Secretary. Any such resignation shall be effectivenmeeeived by the person or persons to
whom such notice is given, unless a later time is fipddherein, in which event the resignation
shall become effective at such later time. Unless otkerwpecified in such notice, the
acceptance of any such resignation shall not be regetss make it effective. Any resignation
shall be without prejudice to the rights, if any, of tleeporation under any contract with the
resigning officer.

Section 32. Removal. Any officer may be removed from office at any tinedther
with or without cause, by the affirmative vote of a ondy of the directors in office at the time,
or by the unanimous written consent of the directordfine at the time, or by any committee or
by the Chief Executive Officer or by other superior @&f&upon whom such power of removal
may have been conferred by the Board of Directors.

ARTICLE VI

EXECUTION OF CORPORATE INSTRUMENTS AND VOTING OF SE CURITIES
OWNED BY THE CORPORATION

Section 33. Execution Of Corporate Instruments. The Board of Directors may, in
its discretion, determine the method and designate i¢fmatery officer or officers, or other
person or persons, to execute on behalf of the coiporaty corporate instrument or document,
or to sign on behalf of the corporation the corporat@enavithout limitation, or to enter into
contracts on behalf of the corporation, except whereratke provided by law or these Bylaws,
and such execution or signature shall be binding upon thereoigmn.

All checks and drafts drawn on banks or other depositandsrals to the credit of the
corporation or in special accounts of the corporatiofi bbeasigned by such person or persons as
the Board of Directors shall authorize so to do.

Unless authorized or ratified by the Board of Directorsvibinin the agency power of an
officer, no officer, agent or employee shall have pawer or authority to bind the corporation
by any contract or engagement or to pledge its credd oender it liable for any purpose or for
any amount.

Section 34. Voting Of Securities Owned By The Corporation. All stock and other
securities of other corporations owned or held by trparation for itself, or for other parties in
any capacity, shall be voted, and all proxies with reggheceto shall be executed, by the person
authorized so to do by resolution of the Board of Deext or, in the absence of such
authorization, by the Chairman of the Board of Dirextdhe Chief Executive Officer, the
President, or any Vice President.
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ARTICLE VI

SHARES OF STOCK

Section 35. Form And Execution Of Certificates. The shares of the corporation
shall be represented by certificates, or shall be tificated. Certificates for the shares of stock,
if any, shall be in such form as is consistent with@leetificate of Incorporation and applicable
law. Every holder of stock represented by certificatée corporation shall be entitled to have a
certificate signed by or in the name of the corporalig the Chairman of the Board of Directors,
or the President or any Vice President and by the Tretasur Assistant Treasurer or the
Secretary or Assistant Secretary, certifying the nurnolbeshares owned by such holder in the
corporation. Any or all of the signatures on the Gedie may be facsimiles. In case any
officer, transfer agent, or registrar who has signedtmse facsimile signature has been placed
upon a certificate shall have ceased to be such offi@sfer agent, or registrar before such
certificate is issued, it may be issued with the saffect as if he were such officer, transfer
agent, or registrar at the date of issue.

Section 36. Lost Certificates. A new certificate or certificates shall be issueglace

of any certificate or certificates theretofore igbuny the corporation alleged to have been lost,
stolen, or destroyed, upon the making of an affidavit af fact by the person claiming the
certificate of stock to be lost, stolen, or destroy@the corporation may require, as a condition
precedent to the issuance of a new certificate orficatgs, the owner of such lost, stolen, or
destroyed certificate or certificates, or the ownkxtml representative, to agree to indemnify the
corporation in such manner as it shall require or to thieecorporation a surety bond in such
form and amount as it may direct as indemnity agaimgtcéaim that may be made against the
corporation with respect to the certificate allegedaeehbeen lost, stolen, or destroyed.

Section 37. Transfers.

(a) Transfers of record of shares of stock of the corpmraghall be made
only upon its books by the holders thereof, in person attoyney duly authorized, and, in the
case of stock represented by certificate, upon the surref@eproperly endorsed certificate or
certificates for a like number of shares.

(b) The corporation shall have power to enter into and parémy agreement
with any number of stockholders of any one or more etae$ stock of the corporation to restrict
the transfer of shares of stock of the corporatiormmf one or more classes owned by such
stockholders in any manner not prohibited by the DGCL.

Section 38. Fixing Record Dates.

(@) In order that the corporation may determine the stddkine entitled to
notice of or to vote at any meeting of stockholdersuoy adjournment thereof, the Board of
Directors may fix, in advance, a record date, whiclon@date shall not precede the date upon
which the resolution fixing the record date is adopted leyBbard of Directors, and which
record date shall, subject to applicable law, not be ni@e sixty (60) nor less than ten (10)
days before the date of such meeting. If no recordiddbeed by the Board of Directors, the
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record date for determining stockholders entitled to notiteor to vote at a meeting of
stockholders shall be at the close of business odahenext preceding the day on which notice
is given, or if notice is waived, at the close of busnes the day next preceding the day on
which the meeting is held. A determination of stockholdénsecord entitled to notice of or to
vote at a meeting of stockholders shall apply to angurdment of the meetingrovided,
however, that the Board of Directors may fix a new record datéhe adjourned meeting.

(b) In order that the corporation may determine the stddkine entitled to
receive payment of any dividend or other distribution atlotment of any rights or the
stockholders entitled to exercise any rights in respeany change, conversion or exchange of
stock, or for the purpose of any other lawful action,Bbard of Directors may fix, in advance, a
record date, which record date shall not precede the datewimoh the resolution fixing the
record date is adopted, and which record date shall bmovetthan sixty (60) days prior to such
action. If no record date is fixed, the record datedetermining stockholders for any such
purpose shall be at the close of business on the dayigh the Board of Directors adopts the
resolution relating thereto.

Section 39. Registered Stockholders. The corporation shall be entitled to recognize
the exclusive right of a person registered on its boamkshe owner of shares to receive
dividends, and to vote as such owner, and shall not lnedom recognize any equitable or other
claim to or interest in such share or shares ompéneof any other person whether or not it shall
have express or other notice thereof, except as odepmvided by the laws of Delaware.

ARTICLE VIII

OTHER SECURITIES OF THE CORPORATION

Section 40. Execution Of Other Securities. All bonds, debentures and other
corporate securities of the corporation, other thaokscertificates (covered in Section 34), may
be signed by the Chairman of the Board of Directors,Rresident or any Vice President, or
such other person as may be authorized by the Board ettbis, and the corporate seal
impressed thereon or a facsimile of such seal imgtitiiereon and attested by the signature of
the Secretary or an Assistant Secretary, or thefGFimancial Officer or Treasurer or an
Assistant Treasureprovided, however, that where any such bond, debenture or other corporate
security shall be authenticated by the manual signaturehere permissible facsimile signature,
of a trustee under an indenture pursuant to which such l[minture or other corporate
security shall be issued, the signatures of the perspmgsg and attesting the corporate seal on
such bond, debenture or other corporate security may bmphmted facsimile of the signatures
of such persons. Interest coupons appertaining to any such debenture or other corporate
security, authenticated by a trustee as aforesaid, [shaigned by the Treasurer or an Assistant
Treasurer of the corporation or such other person ag maauthorized by the Board of
Directors, or bear imprinted thereon the facsimignature of such person. In case any officer
who shall have signed or attested any bond, debentureher obrporate security, or whose
facsimile signature shall appear thereon or on any suelest coupon, shall have ceased to be
such officer before the bond, debenture or other coma@aturity so signed or attested shall
have been delivered, such bond, debenture or other cormmetety nevertheless may be
adopted by the corporation and issued and delivered as thauglerdon who signed the same
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or whose facsimile signature shall have been useédhdnad not ceased to be such officer of
the corporation.

ARTICLE IX

DIVIDENDS

Section 41. Declaration Of Dividends. Dividends upon the capital stock of the
corporation, subject to the provisions of the Certiicat Incorporation and applicable law, if
any, may be declared by the Board of Directors pursudattat any regular or special meeting.
Dividends may be paid in cash, in property, or in sharethefcapital stock, subject to the
provisions of the Certificate of Incorporation and aggiie law.

Section 42. Dividend Reserve. Before payment of any dividend, there may be set
aside out of any funds of the corporation availabledfeidends such sum or sums as the Board
of Directors from time to time, in their absolute det@n, think proper as a reserve or reserves
to meet contingencies, or for equalizing dividends, or épairing or maintaining any property
of the corporation, or for such other purpose as thedBofDirectors shall think conducive to
the interests of the corporation, and the Board of Borescmay modify or abolish any such
reserve in the manner in which it was created.

ARTICLE X

FISCAL YEAR

Section 43. Fiscal Year. The fiscal year of the corporation shall be fixed by
resolution of the Board of Directors.

ARTICLE XI

INDEMNIFICATION

Section 44. Indemnification Of Directors, Executive Officers, Other Officers,
Employees And Other Agents.

(a) Directors and Officers. The corporation shall indemnify its directors and
officersto the fullest extent not prohibited by the DGCL or atlyeo applicable lawprovided,
however, that the corporation may modify the extent of sumthemnification by individual
contracts with its directors and officers; apdovided, further, that the corporation shall not be
required to indemnify any director or officer in connentwith any proceeding (or part thereof)
initiated by such person unless (i) such indemnificatiorxpsessly required to be made by law,
(i) the proceeding was authorized by the Board of Directwir the corporation, (iii) such
indemnification is provided by the corporation, in itsesdiscretion, pursuant to the powers
vested in the corporation under the DGCL or any other egpé law or (iv) such
indemnification is required to be made under subsection (d)

(b) Employees and Other Agents. The corporation shall have power to
indemnify its employees and other agents as set fortihei DGCL or any other applicable law.
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The Board of Directors shall have the power to deleghte determination of whether
indemnification shall be given to any such person exceptutive officers to such officers or
other persons as the Board of Directors shall determine

() Expenses. The corporation shall advance and pay to any personwalo
or is a party or is threatened to be made a party tahamagtened, pending or completed action,
suit or proceeding, whether civil, criminal, admiragive or investigative, by reason of the fact
that he is or was a director or officer, of thepmration, or is or was serving at the request of the
corporation as a director or officer of another cogtion, partnership, joint venture, trust or
other enterprise, prior to the final disposition of thegeeding, promptly following request
therefor, all expenses incurred by any director or offineconnection with such proceeding.
Notwithstanding the foregoing, if the DGCL requires, duwaacement of expenses incurred by a
director or officer in his or her capacity as a dioedr officer (and not in any other capacity in
which service was or is rendered by such indemniteaydimd, without limitation, service to an
employee benefit plan) shall be made only upon delivemphéocorporation of an undertaking
(hereinafter an “undertaking”), by or on behalf of suetiemnitee, to repay all amounts so
advanced if it shall ultimately be determined by finaligitad decision from which there is no
further right to appeal (hereinafter a “final adjudicatjothat such indemnitee is not entitled to
be indemnified for such expenses under this Section 44 envafe.

Notwithstanding the foregoing, unless otherwise deternpueguant to paragraph (e) of
this Section 44, no advance shall be made by the corpotatian officer of the corporation
(except by reason of the fact that such officer isvas a director of the corporation in which
event this paragraph shall not apply) in any action, @ugroceeding, whether civil, criminal,
administrative or investigative, if a determinationré&asonably and promptly made (i) by a
majority vote of directors who were not parties te pnoceeding, even if not a quorum, or (ii) by
a committee of such directors designated by a majooitg uf such directors, even though less
than a quorum, or (iii) if there are no such directorssuxh directors so direct, by independent
legal counsel in a written opinion, that the facts kndavthe decision-making party at the time
such determination is made demonstrate clearly and convipdimatl such person acted in bad
faith or in a manner that such person did not belieu®etm or not opposed to the best interests
of the corporation.

(d) Enforcement. Without the necessity of entering into an expressraoit
all rights to indemnification and advances to dirextand officers under this Bylaw shall be
deemed to be contractual rights and be effectivdvéosame extent and as if provided for in a
contract between the corporation and the directorfitmeo. Any right to indemnification or
advances granted by this Section 44 to a director or officdl Ise enforceable by or on behalf
of the person holding such right in any court of compefensdiction if (i) the claim for
indemnification or advances is denied, in whole or in mar{ji) no disposition of such claim is
made within ninety (90) days of request therefor. The cldainmasuch enforcement action, if
successful in whole or in part, shall be entitled tgohil also the expense of prosecuting the
claim. In connection with any claim for indemnificat, the corporation shall be entitled to raise
as a defense to any such action that the claimantdtaset the standards of conduct that make
it permissible under the DGCL or any other applicable flamnthe corporation to indemnify the
claimant for the amount claimed. In connection witly alaim by an officer of the corporation
(except in any action, suit or proceeding, whether civiilnioal, administrative or investigative,
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by reason of the fact that such officer is or wasrectbr of the corporation) for advances, the
corporation shall be entitled to raise a defense aantosuch action clear and convincing
evidence that such person acted in bad faith or in a mamatesuch person did not believe to be
in or not opposed to the best interests of the corporationith respect to any criminal action or
proceeding that such person acted without reasonable caussig¢ve that his conduct was
lawful. Neither the failure of the corporation (ding its Board of Directors, independent legal
counsel or its stockholders) to have made a determinptionto the commencement of such
action that indemnification of the claimant is propethe circumstances because he has met the
applicable standard of conduct set forth in the DGCLnyr@her applicable law, nor an actual
determination by the corporation (including its Board akbiors, independent legal counsel or
its stockholders) that the claimant has not met suchcayté standard of conduct, shall be a
defense to the action or create a presumption thabafihas not met the applicable standard of
conduct. In any suit brought by a director or officeetdorce a right to indemnification or to an
advancement of expenses hereunder, the burden of provinghéhdirector or officer is not
entitled to be indemnified, or to such advancement ofwesgs, under this Section 44 or
otherwise shall be on the corporation.

(e) Non-Exclusivity of Rights. The rights conferred on any person by this
Bylaw shall not be exclusive of any other right whetlth person may have or hereafter acquire
under any applicable statute, provision of the Certificdtncorporation, Bylaws, agreement,
vote of stockholders or disinterested directors or otlsenwboth as to action in his official
capacity and as to action in another capacity whileihgldffice. The corporation is specifically
authorized to enter into individual contracts with anglbof its directors, officers, employees or
agents respecting indemnification and advances, to tlestfiextent not prohibited by the
DGCL, or by any other applicable law.

() Survival of Rights. The rights conferred on any person by this Bylaw
shall continue as to a person who has ceased to bectodofficer, employee or other agesmd
shall inure to the benefit of the heirs, executors andraghtmators of such a person.

(9) Insurance. To the fullest extent permitted by the DGCL or any othe
applicable law, the corporation, upon approval by the @aafr Directors, may purchase
insurance on behalf of any person required or permittebetandemnified pursuant to this
Section 44.

(h)  Amendments. Any repeal or modification of this Section 44 shall oody
prospective and shall not affect the rights under thisvBytaeffect at the time of the alleged
occurrence of any action or omission to act thatesdause of any proceeding against any agent
of the corporation.

0] Saving Clause.If this Bylaw or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then dbeporation shall nevertheless
indemnify each director and officer to the full extant prohibited by any applicable portion of
this Section 44 that shall not have been invalidated, oaryy other applicable law. If this
Section 44 shall be invalid due to the application of thenmmdigcation provisions of another
jurisdiction, then the corporation shall indemnify eadteator and officer to the full extent
under any other applicable law.

19.



()] Certain Definitions. For the purposes of this Bylaw, the following
definitions shall apply:

(1) The term proceeding” shall be broadly construed and shall
include, without limitation, the investigation, prepavati prosecution, defense, settlement,
arbitration and appeal of, and the giving of testimony my, threatened, pending or completed
action, suit or proceeding, whether civil, criminalpadlistrative or investigative.

(2)  The term &xpenses’ shall be broadly construed and shall include,
without limitation, court costs, attorneys’ fees, s fees, fines, amounts paid in settlement or
judgment and any other costs and expenses of any naturelané&iirred in connection with any
proceeding.

(3) The term the Corporation” shall include, in addition to the
resulting corporation, any constituent corporation (inicigoany constituent of a constituent)
absorbed in a consolidation or merger which, if its sgpagxistence had continued, would have
had power and authority to indemnify its directors,oaffs, and employees or agents, so that any
person who is or was a director, officer, employeagent of such constituent corporation, or is
or was serving at the request of such constituent corpora$i a director, officer, employee or
agent of another corporation, partnership, joint ventust or other enterprise, shall stand in
the same position under the provisions of this Section #4 mespect to the resulting or
surviving corporation as he would have with respect to suafstituent corporation if its
separate existence had continued.

(4) References to a director,” “executive officer,” “officer,”
“employee,” or “agent” of the corporation shall include, without limitatiosituations where
such person is serving at the request of the corporatpmespectively, a director, executive
officer, officer, employee, trustee or agent of anotmporation, partnership, joint venture, trust
or other enterprise.

(5) References to “other enterprises” shall include emgloyenefit
plans; references to “fines” shall include any excisesassessed on a person with respect to an
employee benefit plan; and references to “serving atettpgest of the corporation” shall include
any service as a director, officer, employee or agétite corporation which imposes duties on,
or involves services by, such director, officer, employgeagent with respect to an employee
benefit plan, its participants, or beneficiaries; anpgesson who acted in good faith and in a
manner he reasonably believed to be in the intereiteoparticipants and beneficiaries of an
employee benefit plan shall be deemed to have actednranner “not opposed to the best
interests of the corporation” as referred to in thistiSa 44.

ARTICLE XII
NOTICES
Section 45. Notices.

(a) Notice To Stockholders.Written notice to stockholders of stockholder
meetings shall be given as provided in Section 7 hereiithoW limiting the manner by which
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notice may otherwise be given effectively to stocklbod under any agreement or contract with
such stockholder, and except as otherwise required by latterwnotice to stockholders for
purposes other than stockholder meetings may be sent bydilSor nationally recognized
overnight courier, or by facsimile, telegraph or telexogrelectronic mail or other electronic
means.

(b) Notice To Directors. Any notice required to be given to any director may
be given by the method stated in subsection (a), as asieeprovided in these Bylaws, or by
overnight delivery service, facsimile, telex or telegraxcept that such notice other than one
which is delivered personally shall be sent to such addressich director shall have filed in
writing with the Secretary, or, in the absence ahsfiling, to the last known post office address
of such director.

(c) Affidavit Of Mailing. An affidavit of mailing, executed by a duly
authorized and competent employee of the corporatiofisotransfer agent appointed with
respect to the class of stock affected, or other agpatifging the name and address or the
names and addresses of the stockholder or stockholdedggector or directors, to whom any
such notice or notices was or were given, and the &nd method of giving the same, shall in
the absence of fraud, be prima facie evidence of the flaerein contained.

(d) Methods of Notice. It shall not be necessary that the same method of
giving notice be employed in respect of all recipiertaatice, but one permissible method may
be employed in respect of any one or more, and any p#renissible method or methods may
be employed in respect of any other or others.

(e) Notice To Person With Whom Communication Is Unlawful.

Whenever notice is required to be given, under any provigiolaw or of the Certificate of
Incorporation or Bylaws of the corporation, to any seer with whom communication is
unlawful, the giving of such notice to such person shalbeatequired and there shall be no duty
to apply to any governmental authority or agency for a leenwspermit to give such notice to
such person. Any action or meeting which shall be takelmet without notice to any such
person with whom communication is unlawful shall hawe shme force and effect as if such
notice had been duly given. In the event that th@madtaken by the corporation is such as to
require the filing of a certificate under any provisidrtiee DGCL, the certificate shall state, if
such is the fact and if notice is required, that noties given to all persons entitled to receive
notice except such persons with whom communication &nfual.

0] Notice to Stockholders Sharing an Address. Except as otherwise prohibited
under DGCL, any notice given under the provisions of D@6@& Certificate of Incorporation or
the Bylaws shall be effective if given by a single verittnotice to stockholders who share an
address if consented to by the stockholders at that adtdreshom such notice is given. Such
consent shall have been deemed to have been given iEmaiinolder fails to object in writing
to the corporation within 60 days of having been givencedby the corporation of its intention
to send the single notice. Any consent shall be revotgblbe stockholder by written notice to
the corporation.
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ARTICLE XIlI

AMENDMENTS

Section 46. Amendments. Subject to the limitation set forth in Section 44¢hjhese
Bylaws or the provisions of the Certificate of Incorpima the Board of Directors is expressly
empowered to adopt, amend or repeal the Bylaws of tip@iiion. The stockholders also shall
have power to adopt, amend or repeal the Bylaws afdhgoration; provided, however, that, in
addition to any vote of the holders of any class oesef stock of the corporation required by
law or by the Certificate of Incorporation, the afiative vote of the holders of at least sixty-six
and two-thirds percent (66-2/3%) of the voting power obathe then-outstanding shares of the
capital stock of the corporation entitled to vote gelheria the election of directors, voting
together as a single class, shall be required to adomnd or repeal any provision of the
Bylaws of the corporation.
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