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AMENDED AND RESTATED BYLAWS
of
EARTHLINK, INC.

ARTICLE |
OFFICES

EarthLink, Inc. (the “Corporation”) shall at all timegintain a registered office in the
State of Delaware and a registered agent at that aduressay have other offices located in or
outside of the State of Delaware as the Board ofdinre may from time to time determine.

ARTICLE Il
STOCKHOLDERS’ MEETINGS

2.1. Places of MeetingsAll meetings of stockholders shall be held at suakebr
places in or outside of the State of Delaware a8t@d of Directors may from time to time
determine or as may be designated in the notice of mgeetiwaiver of notice thereof.

2.2. Annual Meetings The annual meeting of stockholders for the electfon o
directors and the transaction of such other businesmgproperly come before the meeting
shall be held on the first Tuesday in May or such other @#hin five (5) months after the end
of each fiscal year of the Corporation and at sudle s may be designated from time to time
by the Board of Directors. If the annual meeting is néd he specified in the preceding
sentence, it may be held as soon thereafter as cemtemd shall be called the annual meeting.
Unless otherwise provided by law, the Corporation’s ¢eatibn of incorporation (as amended
or restated from time to time, the “Certificate oédnporation”) or these Bylaws, written notice
of the time and place of the annual meeting shall bengoy mail to each stockholder entitled to
vote thereat at the address of such stockholder as iiappe the records of the Corporation, or
by electronic transmission as provided in Section 2.8asgBylaws, not less than ten (10) nor
more than sixty (60) days prior to the scheduled datedhemeless such notice is waived as
provided in Article IX of these Bylaws.

2.3. Special Meetings Special meetings of stockholders may be called atiaueyby
the Chairman of the Board of Directors or a majooityhe Board of Directors. Unless
otherwise provided by law, the Certificate of Incorpamnator these Bylaws, written notice of the
time, place and specific purposes of such meeting shglivba by mail to each stockholder
entitled to vote thereat at the address of such stadéhas it appears on the records of the
Corporation, or by electronic transmission as providéeseiction 2.8 of these Bylaws, not less
than ten (10) nor more than sixty (60) days prior to tiheduled date thereof, unless such notice
is waived as provided in Article IX of these Bylaws.

2.4. Voting. At all meetings of stockholders, each stockholdétlea to vote on the
record date, as determined under Article VI, Section 6tBase Bylaws or, if not so determined,
as prescribed under the General Corporation Law dbtae of Delaware (as amended from
time to time, the “DGCL"), shall be entitled to onete for each share of stock standing of
record in the name of such stockholder, subject to atgiagons or qualifications set forth in
the Certificate of Incorporation.



2.5. Quorum At any meeting of stockholders, a majority of theenber of shares of
stock outstanding and entitled to vote thereat (or anbajf the number of shares of stock
entitled to vote as a class or series) present in pensby proxy, shall constitute a quorum, but a
smaller interest may adjourn any meeting from timene.tand the meeting may be held as
adjourned without further notice, subject to such linotadias may be imposed under the
DGCL, and providedurther that once a quorum is established at a meetisgtdsrth
hereunder, the quorum may not otherwise be eliminatedglsuch meeting. When a quorum is
present at any meeting, a majority of the number aleshaf stock entitled to vote present
thereat shall decide any question brought before suchngpegtless the question is one upon
which a different vote is required by the DGCL, the {@leate of Incorporation or these Bylaws,
in which case such express provision shall govern.

2.6. List of Stockholders At least ten (10) days before every meeting, a cet@pist
of the stockholders entitled to vote at the meetinginged in alphabetical order and showing
the address of and the number of shares registered mathe of each stockholder, shall be
prepared by the Secretary or the transfer agent in cbatbe stock ledger of the Corporation.
Such list shall be open to the examination of any swldkn, for any purpose germane to the
meeting at least ten (10) days prior to the meetingn(g ceasonably accessible electronic
network, provided that the information required to gateas to such list is provided with the
notice of meeting or (ii) during ordinary business houtbe@principal place of business of the
Corporation. The list shall also be open to exanonadt the meeting as required by applicable
law. The stock ledger shall represent conclusive evidaste who are the stockholders entitled
to examine such list or the books of the Corporatioi® eote in person or by proxy at such
meeting.

2.7. Action Without Meeting Unless otherwise restricted by the Certificate of
Incorporation, action required to be taken or which mataken at any annual meeting or
special meeting of stockholders may be taken withouteting, without prior notice and
without a vote, if a consent or consents in writiregtisg forth the action so taken, shall be
signed by all the holders of outstanding stock entitbeebte on such action, and shall be
delivered in the manner specified by law or by the Ceatii®f Incorporation.

2.8. Notice by Electronic TransmissiorWithout limiting the manner by which notice
otherwise may be given effectively to stockholders pursteatite DGCL, the Certificate of
Incorporation or these Bylaws, any notice to stoatté given by the Corporation under any
provision of the DGCL, the Certificate of Incorporationthese Bylaws shall be effective if
given by a form of electronic transmission consetbealy the stockholder to whom the notice is
given. Any such consent shall be revocable by the stddéhby written notice to the
Corporation. Any such consent shall be deemed revoked if

0] the Corporation is unable to deliver by electronicgraission two (2)
consecutive notices given by the Corporation in acem@avith such consent; and

(i) such inability becomes known to the SecretararoAssistant Secretary of the
Corporation or to the transfer agent of the Corponator other person responsible for
the giving of notice;



provided, however, the inadvertent failure to treat suahiiity as a revocation shall not
invalidate any meeting or other action.

Any notice given pursuant to the preceding paragraph shakémed given:

(1) if by facsimile telecommunication, when directecataumber at which the
stockholder has consented to receive notice;

(i) if by electronic mail, when directed to an electic mail address at which
the stockholder has consented to receive notice;

(i)  if by a posting on an electronic network togethettvgeparate notice to
the stockholder of such specific posting, upon the latéhp$uch posting
and (B) the giving of such separate notice; and

(iv)  if by any other form of electronic transmissiavhen directed to the
stockholder.

An affidavit of the Secretary or an Assistant Secyetd the Corporation or of the
transfer agent of the Corporation, or other agentefbrporation that the notice has been given
by a form of electronic transmission shall, in theaize of fraud, be prima facie evidence of the
facts stated therein.

2.9. Business Considered by Stockholders at Annual Meetifige proposal of
business to be considered by stockholders may be madamt@al meeting by the Board of
Directors or a committee appointed by the Board of Dirsctar by any stockholder of record
entitled to vote generally at such meeting; provided, horwévat any stockholder of record
entitled to vote generally at such meeting may bring sugpgzed business before all the
stockholders for consideration at the annual meetingibsilich proposed business constitutes a
proper matter for stockholder action, and if writteticeof such stockholder’s intent to bring
such proposed business before all the stockholders igidaration at the annual meeting has
been given, either by personal delivery or by the UnitateStmail, postage prepaid, to the
Secretary of the Corporation not later than ninety 23k in advance of the annual meeting of
stockholders. Each such notice shall set forth:

(1) the name and address of the stockholder of recoadintbnds to bring such
proposed business before all the stockholders for cenadgidn at the annual meeting;

(i) a representation that the stockholder is a haddieecord of shares of the
Corporation entitled to vote at the annual meeting at&hds to appear in person or by
proxy at the annual meeting to bring such proposed buddedsie all the stockholders
for consideration;

(i) a brief description of the proposed business tbtoeight before all the
stockholders for consideration at the annual meeting;



(iv)  the text of the proposed business to be broughtréefbthe stockholders for
consideration at the annual meeting (including but notdintio the text of any
resolutions to be brought before all the stockholdersdasideration at the annual
meeting, or the language of any proposed amendments Byldhes of the Corporation);

(v) a description of any material interest that tloelgholder of record has in the
proposed business being brought before all the stockhot@tersrisideration at the
annual meeting; and

(vi)y  a brief statement of the reason or reasons whig stockholder of record intends
to bring such proposed business before all the stockhd@erensideration at the
annual meeting.

The Chairman of the meeting may refuse to allow lootsideration of such proposed
business and/or a stockholder vote on such proposed businegas not brought in compliance
with the foregoing procedure.

The foregoing notice requirements shall be deemediedtisy a stockholder of record if
the stockholder has notified the Corporation of his,dnats intention to present a proposal at an
annual meeting in compliance with Rule 14a-8 (or any succéssreof) of the Securities
Exchange Act of 1934, as amended, and such stockholder’s atbpsdeen included in a
proxy statement that has been prepared by the Corpotatsmticit proxies for such annual
meeting.

2.10. Business Considered by Stockholders at Special Meetifilgs only business
conducted at a special meeting of stockholders shallavdtisiness brought before the meeting
pursuant to the Corporation’s notice of meeting givercaoedance with these Bylaws.

ARTICLE IlI
BOARD OF DIRECTORS

3.1. Powers The business and affairs of the Corporation shatbloeed on by or
under the direction of the Board of Directors, whichlshave all the powers authorized by the
DGCL, subject to such limitations as may be provided byCdificate of Incorporation or
these Bylaws.

3.2. Election of Directors Directors shall be elected at each annual meeting of
stockholders as provided in the Certificate of Incorponatach director so elected to serve
until the election and qualification of his or her susoe®r until his or her earlier death,
resignation, retirement, disqualification or removahf office. Directors need not be
stockholders, nor need they be residents of the St&elaware.

3.3.  Compensation The Board of Directors, or a committee therewdy from time to
time by resolution authorize the payment of fees orratbmpensation to the directors for
services as such to the Corporation, including, but ndtekhto, fees for serving as members of
the Board of Directors or any committee thereof amcaftendance at meetings of the Board of
Directors or any committee thereof, and may determia@thount of such fees and



compensation. Directors shall in any event be paid tbasonable travel and other expenses for
attendance at all meetings of the Board or committemedf. Nothing herein contained shall be
construed to preclude any director from serving the Corporgtiany other capacity and
receiving compensation therefor in amounts authorizedherwtse approved from time to time
by the Board of Directors or any committee thereof.

3.4. Meetings and QuorumMeetings of the Board of Directors may be helbegiin
or outside of the State of Delaware. A quorum shalitdeast a majority of the total number of
directors.

Meetings other than regular meetings may be calledyetime by the Chief Executive
Officer or the Chairman of the Board of Directors angstrbe called by the Chief Executive
Officer upon the request of a majority or more of thesmbers of the Board of Directors.

Notice of each meeting, other than a regular meetinggsinégjuired by the Board of
Directors), shall be given to each director by mgiline same to each director at his or her
residence or business address at least five days befaoreétmg or by delivering the same to
him personally or by telephone, telegraph, telecopietizer electronic transmission at least two
days before the meeting unless, in case of exigencg ltagman of the Board of Directors or
the Chief Executive Officer shall prescribe a shomtiice to be given personally. Notice by
mail shall be deemed to be given at the earlier ofgegipt thereof, (b) one day after it is
deposited with an overnight courier of national reputatigh overnight service postage affixed
thereon or (c) five days after it is deposited in timtédl States mail with first-class postage
affixed thereon. Notice to directors given by telegraelecopier or other electronic
transmission to the address, number, email accowther reference supplied for the purpose of
receiving such communications shall be deemed given upaather of (i) the actual
confirmation of such receipt by the director or (i thate and time the Corporation receives
confirmation that the notice was successfully serthbyapplicable means. Personal and
telephonic notice shall be deemed given at such a smsach notice is actually provided to the
director.

Regular meetings of the Board of Directors may be hélibwt notice at such time and
at such place as shall from time to time be determingtiebfdoard of Directors.

Notice of any meeting shall state the time and placeich meeting, but need not state
the purposes thereof unless otherwise required by the DtBE€ICertificate of Incorporation, the
Bylaws or by the order of the Board of Directors.

3.5. Committees The Board of Directors may, by resolution passed tmajarity of
the entire Board of Directors, provide for committeesm@ or more directors and shall elect the
members thereof to serve at the pleasure of the Bo@ulexftors and may designate one of
such members to act as chairperson thereof. The Bb&ideators may at any time change the
membership of any committee, fill vacancies in it, deaig alternate members to replace any
absent or disqualified members at any meeting of such coeenoit dissolve it. During the
intervals between the meetings of the Board of Dunesg the Executive Committee (if one shall
have been constituted) shall possess and may exengige all of the powers of the Board of
Directors in the management or direction of the bissiraand affairs of the Corporation and



under the Bylaws to the extent authorized by resol@dopted by a majority of the whole
Board of Directors and subject to such limitations as beaynposed by the DGCL.

Each committee may determine its rules of proceduldlanotice to be given of its
meetings (although in the absence of any special noticequoe, the notice provisions of
Section 3.4 hereof shall govern), and it may appoint stler committees and assistants as it
shall from time to time deem necessary. A majoritthefmembers of the each committee shall
constitute a quorum.

3.6. Chairman of the BoardThe Board of Directors may, at any time, by resoiuti
passed by a majority of the entire Board of Directagsted director to serve as the Chairman of
the Board of Directors. The Chairman of the BoarBioéctors shall serve in such capacity
until the next annual meeting of the Board of Diregtr until his successor is elected. The
Chairman of the Board of Directors, when present] gih@tide at all meetings of the
stockholders and of the Board of Directors and sfalelsuch powers and duties as may be
conferred upon him by the Board of Directors.

3.7. Meetings via Remote Communication&ny one or more members of the Board
of Directors or any committee thereof may participata meeting by means of a conference
telephone call or other communication equipment by sieawhich all persons participating in
the meeting can hear each other, and such participat@mmeeting shall constitute presence in
person at such meeting.

3.8. Action Without Meeting Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, any action requiregeymitted to be taken at any meeting of the
Board of Directors or any committee thereof may bertakiéhout a meeting if all members of
the Board of Directors or such committee, as the oasy be, consent thereto in writing
including by electronic transmission, and the writing otimgs or electronic transmission or
transmissions are filed with the minutes of proceedirigiseoBoard of Directors or such
committee. The filing of such minutes shall be in papanfif the minutes are maintained in
paper form and shall be in electronic form if the minatesmaintained in electronic form.

ARTICLE IV
OFFICERS

4.1. Titles and Election The officers of the Corporation shall be the CEirécutive
Officer, President and the Secretary, each of what stitially be elected as soon as
convenient by the Board of Directors. The officershef Corporation shall hold office until
their successors are chosen and qualify or until tlaeliee resignation or removal. Any officer
elected or appointed by the Board of Directors may be vedat any time, with or without
cause, by the affirmative vote of a majority of theaBl of Directors. Any person may hold
more than one office if the duties can be adequatefpipeed by the same person and to the
extent permitted by the DGCL.

The Board of Directors, in its discretion, may adéa@ny time elect or appoint one or
more Senior or Executive Vice Presidents, one or mare Rresidents, a Chief Operating
Officer, a Chief Financial Officer, a Treasurer and onenore Assistant Secretaries and



Assistant Treasurers and such other officers as itdeasn advisable, each of whom shall hold
office at the pleasure of the Board of Directors, exesphay otherwise be approved by the
Board of Directors, or until his or her earlier deatBjgeation, retirement, removal or other
termination of employment, and shall have such authantl shall perform such duties as may
be prescribed or determined from time to time by the BoBdrectors or in case of officers, if
not prescribed or determined by the Board of Directorhea€hief Executive Officer or the
then senior executive officer may prescribe or determirfe Board of Directors may require
any officer or other employee or agent to give bondHerfaithful performance of his or her
duties in such form and with such sureties as the Boaydreguire.

4.2. Duties Subject to such limitations and other conditions aBibard of Directors
may from time to time prescribe or determine, the foite officers shall have the following
powers and duties:

(@) Chief Executive Officer The Chief Executive Officer shall be charged
with general supervision of the management, businessrsafind policy of the Corporation,
shall be the senior executive of the Corporation, sbptrt directly to the Board of Directors
and shall have such other powers and perform such othes @stihe Board of Directors may
prescribe from time to time. The Chief Executive GHfishall (in the absence of the Chairman
of the Board of Directors) preside at all meetingthefstockholders and, if he is a director, of
the Board of Directors.

(b) President The President shall exercise the powers and autlaity
perform all of the duties commonly incident to his or ¢#ice, shall report to the Chief
Executive Officer and shall perform such other dutieh@®8bard of Directors or Chief
Executive Officer shall specify from time to time.

() Vice Presidents The Vice President or Vice Presidents shall perfarch s
duties as may be assigned to them from time to timeéBdlard of Directors or by the Chief
Executive Officer if the Board of Directors does notsgo In the absence or disability of the
Chief Executive Officer, President, the Executive \Heesidents in order of seniority, or if
none, the Senior Vice Presidents in order of seniarityf, none, the Vice Presidents in order of
seniority, may, unless otherwise determined by the Boabdrettors, exercise the powers and
perform the duties pertaining to the office of Presidetept that if one or more Vice
Presidents has been elected or appointed, the persamghsleth office in order of seniority
shall exercise the powers and perform the duties offfloe of President.

(d) Secretary The Secretary or in his or her absence an AstiSearetary
shall keep the minutes of all meetings of stockholderétite Board of Directors and any
committee thereof, give and serve all notices, dttersuch correspondence as may be assigned
to him or her, keep in safe custody the seal of the @atipn, and affix such seal to all such
instruments properly executed as may require it, shdtmerall of the duties commonly
incident to his or her office and shall have such othgesland powers as may be prescribed or
determined from time to time by the Board of Directorbythe Chief Executive Officer if the
Board of Directors does not do so.



(e) Treasurer The Treasurer or in his or her absence an Assistaasurer,
subject to the order of the Board of Directors, shaienthe care and custody of the monies,
funds, securities, valuable papers and related documettts Gbrporation (other than his or her
own bond, if any, which shall be in the custody of thee€CBKkecutive Officer), and shall have,
under the supervision of the Board of Directors, allgbeers and duties commonly incident to
his or her office. He or she shall deposit all fuafithe Corporation in such bank or banks, trust
company or trust companies, or with such firm or firmsga banking business as may be
designated by the Board of Directors or by the Chief Exex@fficer if the Board of Directors
does not do so. He or she may endorse for deposit ectoti all checks, notes and similar
instruments payable to the Corporation or to its ordex.otshe shall keep accurate books of
account of the Corporation’s transactions, which shalhberoperty of the Corporation, and
together with all of the property of the Corporatiorhis or her possession, shall be subject at all
times to the inspection and control of the Board oé&liors. The Treasurer shall be subject in
every way to the order of the Board of Directors, drallsender to the Board of Directors
and/or the Chief Executive Officer of the Corporativhgnever they may require it, an account
of all his or her transactions and of the financialdibon of the Corporation. In addition to the
foregoing, the Treasurer shall have such duties as mpseberibed or determined from time to
time by the Board of Directors or by the Chief Execu@fécer if the Board of Directors does
not do so.

) Assistant Secretaries and Treasur@ssistants to the Secretaries and
Treasurers may be appointed by the Chief Executive Officelected by the Board of Directors
and shall perform such duties and have such powers advsludlegated to them by the
President or the Board of Directors.

4.3. Delegation of Authority The Board of Directors may at any time delegate the
powers and duties of any officer for the time beingrtp ather officer, director or employee.

4.4. Compensation The compensation of the officers of the Corporasiball be
fixed by the Board of Directors or a committee theraaf the fact that any officer is a director
shall not preclude such officer from receiving compensatidrom voting upon the resolution
providing the same.

ARTICLE V
RESIGNATIONS, VACANCIES AND REMOVALS

5.1. Resignations Any director or officer may resign at any time byigg written
notice or by sending an electronic transmission thecetife Board of Directors, the Chairman
of the Board of Directors, the Chief Executive Offioethe Secretary. Any such resignation
shall take effect at the time specified therein aiheftime be not specified, upon receipt thereof;
and unless otherwise specified therein or in these Byldve acceptance of any resignation shall
not be necessary to make it effective.



5.2. Vacancies

(a) Directors Any vacancy in the Board of Directors caused by rea$on
death, disqualification, incapacity, resignation, renhaumarease in the authorized number of
directors or otherwise, shall be filled in the mannewidied in the Certificate of Incorporation.

(b) Officers The Board of Directors may at any time or fromdito time fill
any vacancy among the officers of the Corporation.

5.3. Removals

(a) Directors Except as may otherwise be provided by the DGCL or the
Certificate of Incorporation, any director or theienBoard of Directors may be removed, with
or without cause, by the affirmative vote of the holddra majority of all outstanding shares
entitled to be voted at an election of directors.

(b) Officers Subject to the provisions of any validly existing agredthe
Board of Directors may at any meeting remove from otiieg officer, with or without cause,
and may appoint a successor.

ARTICLE VI
CAPITAL STOCK

6.1. Shares of StockThe shares of the capital stock of the Corponaghall be
represented by a certificate or shall be uncertificateldshall be entered in the books of the
Corporation and registered as they are issued. ICaté$ shall be signed by, or in the name of
the Corporation by the Chief Executive Officer, PresiaerVice-President, and by the
Treasurer or an Assistant Treasurer, or the Secretamy Assistant Secretary. Any or all the
signatures on the certificate may be a facsimilecase any officer, transfer agent or registrar
who has signed or whose facsimile signature has daeedoupon a certificate shall have ceased
to be such officer, transfer agent or registrar bedaah certificate is issued, such certificate may
be issued by the Corporation with the same effedtreswere such officer, transfer agent or
registrar at the date of issue.

Within a reasonable time after the issuance or teamgfuncertificated stock, the
Corporation shall send to the registered owner thexe@aftten notice containing the information
required to be set forth or stated on certificates pursodhe Delaware General Corporation
Law or a statement that the Corporation will furnisthaut charge to each stockholder who so
requests the powers, designations, preferences andegdatticipating, optional or other special
rights of each class of stock or series thereofthedjualifications, limitations or restrictions of
such preferences and/or rights.

6.2. Transfer of Stock Upon surrender to the Corporation or the trarefent of the
Corporation of a certificate for shares duly endoxseaccompanied by proper evidence of
succession, assignation or authority to transferQbrporation shall issue a new certificate or
evidence of the issuance of uncertificated shares tpefsdn entitled thereto, cancel the old
certificate and record the transaction upon the Cotipora books. Upon the receipt of proper
transfer instructions from the registered owner of tif@ated shares, such uncertificated shares




shall be cancelled, issuance of new equivalent uncattiftl shares or certificated shares shall be
made to the person entitled thereto and the transact#inhe recorded upon the books of the
Corporation. If the Corporation has a transfer agemegistrar acting on its behalf, the signature
of any officer or representative thereof may be asiiaile.

The Board of Directors may appoint a transfer ageditosie or more co-transfer agents
and registrar and one or more co-registrars and may arakghorize such agents to make all
such rules and regulations deemed expedient concerningtiee tsansfer and registration of
shares of stock.

6.3. Record Dates For the purpose of determining stockholders entitledticerof
or to vote at any meeting of stockholders or any adjounhthereof, or entitled to receive
payment of any dividend, or to express consent to coardion in writing without a meeting,
or in order to make a determination of stockholders forcaingr proper purposes, the
Corporation’s stock transfer books shall not beedo$ut a record date shall be set by the Board
of Directors and, upon that date, the Corporationsarénsfer agent shall take a record of the
stockholders without actually closing the stock transéeks. Such record date shall not
precede the date upon which the resolution fixing the dedate is adopted by the Board of
Directors, and such record date: (1) in the case ofrdetation of stockholders entitled to vote
at any meeting of stockholders or adjournment thereafi, smless otherwise required by law,
not be more than sixty (60) nor less than ten (10) Hajare the date of such meeting; (2) in the
case of determination of stockholders entitled to egpressent to corporate action in writing
without a meeting, shall not be more than ten (10) days the date upon which the resolution
fixing the record date is adopted by the Board of Directordg;(3) in the case of any other
action, shall not be more than sixty (60) days pricuich other action.

If no such record date is fixed by the Board, the recotel sfzall be that prescribed by
the DGCL.

A determination of stockholders of record entitled togetf or to vote at a meeting of
stockholders shall apply to any adjournment of the mgepirovided, however, that the Board of
Directors may, in their discretion, fix a new redalate for the adjourned meeting.

6.4. Lost Certificates The Corporation may issue a new certificate oifcates of
stock or uncertificated shares in place of any ceatéi®or certificates theretofore issued by the
Corporation alleged to have been lost, stolen or desiraypon such terms as may be
determined or authorized by the Board of Directors or tleelitive Committee (if one has been
appointed), or by the Chief Executive Officer, Presider§exretary if the Board of Directors or
the Executive Committee does not do so.

ARTICLE VII
FISCAL YEAR, BANK DEPOSITS, CHECKS, ETC.

7.1. Fiscal Year The fiscal year of the Corporation shall be themddr year, unless
otherwise fixed by resolution of the Board of Directors.

10



7.2. Bank Deposit, Checks, EtcThe funds of the Corporation shall be deposited in
the name of the Corporation or of any division tbére such banks or trust companies in the
United States or elsewhere as may be designated framdithme by the Board of Directors or
by such officer or officers as the Board of Directaisy authorize to make such designations.

All checks, drafts or other orders for the withdrawalusids from any bank account shall
be signed by such person or persons as may be desigmatetihfe to time by the Board of
Directors. The signatures on checks, drafts or otldarsifor the withdrawal of funds may be in
facsimile if authorized in the designation.

ARTICLE VI
BOOKS AND RECORDS

8.1. Place of Keeping BooksThe books and records of the Corporation may be kept
within or outside of the State of Delaware and may Ip¢ kepaper form or by means of any
information storage device that can be converted inarlgléegible paper form within a
reasonable period of time.

8.2. Examination of Books Except as may otherwise be provided by the DGCL, the
Certificate of Incorporation or these Bylaws, the Bbaf Directors shall have the power to
determine from time to time whether and to what eximadk at what times and places and under
what conditions any of the accounts, records and booke&drporation (converted into paper
form as necessary) are to be open to the inspectianyatackholder. No stockholder shall
have any right to inspect any account or book or docuofahte Corporation except as
prescribed by law or authorized by express resolutioheo$tockholders or of the Board of
Directors.

ARTICLE IX
NOTICES AND WAIVERS

9.1. Requirements of NoticeWhenever notice is required to be given by stathée, t
Certificate of Incorporation or these Bylaws, excapbtherwise provided in Section 3.4 hereof,
it shall not mean personal notice unless so spechliigtdsuch notice may be given (i) in writing
by depositing the same in a post office, letter box ait alnute postage prepaid and addressed to
the person to whom such notice is directed at the asldfessich person on the records of the
Corporation, and such notice shall be deemed given éitbevhen the same shall be thus
mailed or (i) if applicable, as provided in Section 2.8bé

9.2. Waivers Any stockholder, director or officer may, in writing lny electronic
transmission, at any time waive any notice or othen#&ity required by law, the Certificate of
Incorporation or these Bylaws. Such waiver of notwgeether given before or after any meeting
or action, shall be deemed equivalent to notice. Pcesafra stockholder either in person or by
proxy at any meeting of stockholders and presence of aggtdirat any meeting of the Board of
Directors shall constitute a waiver of such noticenay be required by law, the Certificate of
Incorporation or these Bylaws, unless such presersmddly for the purpose of objecting to the
lack of notice and such objection is stated at the coroemeent of the meeting.
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ARTICLE X
SEAL

The corporate seal of the Corporation shall be ih $oiom as the Board of Directors
shall determine from time to time and may consist @fcaifmile thereof or the word “SEAL”
enclosed in parentheses or brackets. The corporatef$ka Corporation shall not be necessary
to validate or authenticate any instrument duly executatidoorporation or to render any such
instrument enforceable against the Corporation.

ARTICLE Xl
POWERS OF ATTORNEY

The Board of Directors may authorize one or mordnefdfficers of the Corporation to
execute powers of attorney delegating to named représestar agents power to represent or
act on behalf of the Corporation, with or without gwaver of substitution.

In the absence of any action by the Board of Directorg officer of the Corporation
may execute, for and on behalf of the Corporationyevaiof notice of meetings of stockholders
and proxies, or may vote shares directly, for such ngetihany company in which the
Corporation may hold voting securities.

ARTICLE XlI
INDEMNIFICATION

12.1. Indemnification The Corporation, to the fullest extent permittedexuired by
the DGCL or other applicable law, as the same existmay hereafter be amended, shall
indemnify and hold harmless any person who is or waseatdir or officer of the Corporation
and who is or was involved in any manner (including, withioutation, as a party or a witness)
or is threatened to be made so involved in any threatenedingeor completed investigation,
claim, action, suit or proceeding, whether civil, nunal, administrative or investigative
(including, without limitation, any action, suit or peedings by or in the right of the
Corporation to procure a judgment in its favor) (aoteding”) by reason of the fact that such
person is or was a director or officer of the Corporgtior, while a director or officer of the
Corporation, is or was serving at the request of thep@ation as a director, officer, employee
or agent of another corporation, partnership, limitedillig company, joint venture, trust or
other entity or enterprise (including, without limitatiamy employee benefit plan) (a "Covered
Entity") against all liability and loss suffered andoerses (including attorneys' fees), actually
and reasonably incurred by such person in connection withRuwxceeding; provided, however,
that the foregoing shall not apply (i) to a directoofiicer of the Corporation with respect to a
Proceeding that was commenced by such director oreoffimless the proceeding was
commenced after either (x) the Indemnitee has olataime approval thereof by the Board, or (y)
a Change in Control (as hereinafter defined in Section dRlads occurred), or (i) under
circumstances in which such indemnification is prohibiigdhe DGCL or other applicable law.
Any director or officer of the Corporation entitleal indemnification as provided in this Section
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12.1 is hereinafter called an "Indemnitee”. Any right olrademnitee to indemnification under
this Article XII shall be a contract right.

12.2. Prepayment of ExpensesThe Corporation, to the fullest extent permitted or
required by the DGCL or other applicable law, shall pay ¥pemses incurred by an Indemnitee
in connection with a Proceeding, consistent with tlevigions of the DGCL or other applicable
law, as the same exists or may hereafter be amenathe other provisions of this Article XIlI,
provided, however, that, to the extent required by law, pagiment of expenses in advance of
the final disposition of the proceeding shall be madg opbn receipt of an undertaking by the
Indemnitee to repay all amounts advanced if it should timatkly determined that Indemnitee
is not entitled to be indemnified under this Article ¥totherwise.

12.3. Insurance, Contracts and Fundinghe Corporation may purchase and maintain
insurance to protect itself and any director, officer, logg®e or agent of the Corporation or of
any Covered Entity against any expenses, judgments, finearaadnts paid in settlement as
specified in Section 12.1 or incurred by any such directorcesffiemployee or agent in
connection with any Proceeding referred to in suchi@gctvhether or not the Corporation
would have the power to indemnify such person against syEnse, liability or loss under the
DGCL. The Corporation may enter into contracts witl director, officer, employee or agent of
the Corporation or of any Covered Entity providing indemation and advancement of
expenses and may create a trust fund, grant a secuatgshtor use other means (including,
without limitation, a letter of credit) to ensure fg@yment of such amounts as may be necessary
to effect indemnification as provided or authorized in #uscle Xll, by statute, by agreement
or otherwise.

12.4. Indemnification Not Exclusive Right; Beneficiaries &fights The rights
conferred on any Indemnitee by this Article Xl shall met exclusive of any other rights to
which an Indemnitee may otherwise be entitled or providetker any statute, provision of the
certificate of incorporation or these bylaws, agreemeuitte vf stockholders or Disinterested
Directors (as hereinafter defined in Section 12.5(e)) beretise, and the provisions of this
Article XII shall inure to the benefit of the heirsdategal representatives of any Indemnitee
under this Article XII and shall be applicable to Procegslicommenced or continuing after the
adoption of this Article XII, whether arising from aats omissions occurring before or after
such adoption.

12.5. Advancement of Expenses; Procedures; Presumptions andt BffeCertain
Proceedings; Remediesn furtherance, but not in limitation, of the foregmiprovisions of this
Article XII, the following procedures, presumptions amenedies shall apply with respect to
advancement of expenses and the right to indemnificatider this Article XII:

(@) Advancement of ExpenseAll reasonable expenses (including attorneys'
fees) incurred by or on behalf of the Indemnitee in commeatith any Proceeding shall be
advanced to the Indemnitee by the Corporation within 20 d&gs the receipt by the
Corporation of a statement or statements from tiderhnitee requesting such advance or
advances from time to time, whether prior to or diteal disposition of such Proceeding. Such
statement or statements shall reasonably evidenaexgenses incurred by the Indemnitee and,
shall include or be accompanied by an undertaking by or lnedfbef the Indemnitee to repay the
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amounts advanced if ultimately it should be determihetl the Indemnitee is not entitled to be
indemnified against such expenses pursuant to this Article Néitwithstanding the foregoing,

unless a Change in Control has occurred, the Corporatgirefrain from, or suspend, payment
of expenses in advance if at any time before the ma&inthe determination described in
subparagraph (b)(ii) of this Section 12.5, the Board or Intigp@ Counsel (as hereinafter
defined in Section 12.5(e)), find by a preponderance of the eaddm®n available that the

Indemnitee has not met the required standards of condapeesied in the DGCL.

(b) Procedure for Determination of Entitlement to Indemnifaa

(1) To obtain indemnification under this Article Xll, an Indeitee
shall submit to the Secretary a written request, includirddy documentation and
information as is reasonably available to the Indesenidescribing such
indemnification claim or loss as resulted from finspasition of the Proceeding
and reasonably necessary to determine whether and to vibat #re Indemnitee
is entitled to indemnification (the "Supporting Documeintaf). The Secretary
shall, promptly upon receipt of such a request for indenatifin, advise the
Board in writing that the Indemnitee has requested indésatidn.

(i) The Indemnitee's entitlement to indemnification urtties Article

XII shall be determined in one of the following ways) 8y a majority vote of
the Disinterested Directors (as hereinafter define8ecation 12.5(e)), whether or
not they constitute a quorum of the Board, or by a coramitf Disinterested
Directors designated by a majority vote of the Disesgéed Directors; (B) by a
written opinion of Independent Counsel (as hereinaftene@fin Section 12.5(¢e))
if (x) a Change in Control shall have occurred and thenmitee so requests, or
(y) there are no Disinterested Directors or a mjoof such Disinterested
Directors so directs; or (C) as provided in Section 12.5(c).

(i) In the event the determination of entitlement to inddication is
to be made by Independent Counsel pursuant to Section 1R)5éijajority of
the Disinterested Directors shall select the Indepan@aunsel, but only an
Independent Counsel to which the Indemnitee does not reagoaobjsct;
provided, however, that if a Change in Control shall haceuwed, the
Indemnitee shall select such Independent Counsel, but amlyndependent
Counsel to which a majority of the Board does notaeably object.

(c) Presumptions and Effect of Certain Proceedingsxcept as otherwise
expressly provided in this Article Xll, the Indemnitee $Haz¢ presumed to be entitled to
indemnification under this Article XII upon submissionaofequest for indemnification together
with the Supporting Documentation in accordance with 8ecti2.5(b)(i), and thereafter the
Corporation shall have the burden of proof to overcdme presumption in reaching a contrary
determination. In any event, if the person or personpogmared under Section 12.5(b) to
determine entitlement to indemnification shall not hasen appointed or shall not have made a
determination within 45 days after receipt by the Corpanatibthe request therefor, together
with the Supporting Documentation, the Indemnitee df@tleemed to be, and shall be, entitled
to indemnification unless such indemnification is prohditey law. The termination of any
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Proceeding described in Section 1 of this Article Xllpbany claim, issue or matter therein, by
judgment, order, settlement or conviction, or upon a pfeaolo contendere or its equivalent,
shall not, of itself, create a presumption that trdemnitee did not meet the required standards
of conduct as specified in the DGCL.

(d) Remedies of Indemnitee

(1) In the event that a determination is made pursuant too8ect
12.5(b) that the Indemnitee is not entitled to indemrtificaunder this Article
XIl, (A) the Indemnitee shall be entitled to seek djudication of entitlement to
such indemnification either, at the Indemnitee's sol@optn (x) the Chancery
Court of the State of Delaware or any other courtoohgetent jurisdiction or (y)
an arbitration to be conducted by a single arbitrator potdiwathe rules of the
American Arbitration Association; (B) any such judiciabpeeding or arbitration
shall be de novo and the Indemnitee shall not be prejudigegason of such
adverse determination; and (C) in any such judicial prongeai arbitration, the
Corporation shall have the burden of proving by a preponderainevidence that
the Indemnitee is not entitled to indemnification undis Article XIlI.

(i) If a determination shall have been made or deemed to e
made, pursuant to Section 12.5(b) or (c), that the Indeengteentitled to
indemnification, the Corporation shall be obligated to pag tamounts
constituting such indemnification within five business dayserafsuch
determination has been made or deemed to have been rmideCorporation
shall be conclusively bound by such determination or deemedndedtion
unless (A) the Indemnitee misrepresented or failed tdodie in the request for
indemnification or in the Supporting Documentation a mmtéact that if not
misrepresented or failed to be disclosed would have edtadl that the
Indemnitee has not met the required standards of coruspecified by the
DGCL or (B) such indemnification is prohibited by law. e event that (X)
advancement of expenses is not timely made pursuantctorsé2.5(a) or (Y)
payment of indemnification is not made within five busthetays after a
determination of entitlement to indemnification hasrbenade or deemed to have
been made pursuant to Section 12.5(b) or (c), the Indenstiedebe entitled to
seek judicial enforcement of the Corporation's obligatipay to the Indemnitee
such advancement of expenses or indemnification.

(i)  The Corporation shall be precluded from asserting in anyigddic
proceeding or arbitration commenced pursuant to this Secti&fd)l2hat the
procedures and presumptions of this Article XllI are noidyabinding and
enforceable and shall stipulate in any such court or befoyesuch arbitrator that
the Corporation is bound by all the provisions of thigcletXIl.

(iv)  In the event that the Indemnitee, pursuant to this @ed2.5(d),
seeks a judicial adjudication of or an award in arbidrato enforce rights under,
or to recover damages for breach of, this Article Xhe Indemnitee shall be
entitled to recover from the Corporation, and shal ihdemnified by the
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Corporation against, any expenses actually and reasomatlyred by the
Indemnitee if the Indemnitee prevails in such judiciabidaijation or arbitration.
If it shall be determined in such judicial adjudication arbitration that the
Indemnitee is entitled to receive part but not all of thdemnification or
advancement of expenses sought, the expenses incurred hydémnitee in
connection with such judicial adjudication or arbiwatishall be prorated
accordingly.

(e) Definitions For purposes of this Article XII:

(1) “Authorized Officer" means any one of the Chief Executive
Officer, the President, or any Executive Vice President.

(i) “Change in Control” means the occurrence of any ofdhewing:

(i)(a) the Corporation consolidates with, or mergéthwr into, another Person,
(b) there is a merger, reorganization, consolidatiomreslexchange or other
transaction involving the Voting Stock of the Corporati¢r) the Corporation
sells, assigns, conveys, transfers, leases or otlerdisposes of all or
substantially all of the assets of the Corporationrty Rerson, (d) any Person
consolidates with, or merges with or into, the Corponaor (e) any similar event
where with respect to each of the events describe@)nthrough (e) the
outstanding Voting Stock of the Corporation is converted or exchanged for
cash, securities or other property, except that nonbeofdregoing events will
constitute a Change in Control where the outstandingingoStock of the
Corporation is converted into or exchanged for VotingclStof the surviving or
transferee Person and the beneficial owners of tla¢iny Stock of the
Corporation immediately before such event own, dyect indirectly, Voting
Stock representing more than 50 percent of the aggregate vmtiwer of the
Voting Stock of the surviving or transferee Person immetjiafter such event;
(i) any transaction that results in any Person, othanta trustee or other
fiduciary holding securities under an employee benefih piathe Corporation,
beneficially owning Voting Stock of the Corporation represeg, directly or
indirectly, more than 50 percent of the aggregate vopiogrer of the Voting
Stock of the Corporation; (iii) the approval by the haddef the Voting Stock of
the Corporation of any plan or proposal for liquidation dissolution of the
Corporation; (iv) a majority of the Directors on tB®ard are not Incumbent
Directors; or (v) the consummation of any other taation that a majority of the
Board, in its sole and absolute discretion, determimgsttutes a Change in
Control.

(i)  “Disinterested Director” means a director of the @omation who
IS not or was not a party to the Proceeding in respleahich indemnification is
sought by the Indemnitee.

(iv)  “Incumbent Directors” means the individuals who, as afuday
22, 2004, are directors of the Corporation and any indivibkeedming a Director
subsequent to such date whose election, nomination fatiogle by the
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Corporation’s stockholders or appointment was approved ajarity of the
Incumbent Directors.

(V) “Independent Counsel,” with respect to a claim for indéoation
as to any particular Proceeding, means a law firm oember of a law firm that
neither presently is, nor in the past five years has beetained to represent: (x)
the Corporation (other than in a similar role witbpect to others determinations
of eligibility for indemnification) or the Indemnitem any matter material to
either such party or (y) any other party to the Proceegiwving rise to a claim for
indemnification under this Article Xll. Notwithstanditbe foregoing, the term
"Independent Counsel" shall not include any person who,ruhe@eapplicable
standards of professional conduct then prevailing undelatheof the State of
Delaware, would have a conflict of interest in représgreither the Corporation
or the Indemnitee in an action to determine the Indexaisitrights under this
Article XII.

(vi)  “Person” means any individual, corporation, partnershipitdiin
liability company, joint venture, incorporated or unincogtied association, joint-
stock company, trust, unincorporated organization or governomether agency
or political subdivision thereof or any other enttiyany kind.

(vii)  “Voting Stock” means with respect to any specified Peraon
class or classes of stock of the specified Person pursoamhich the holders
thereof have the general voting power under ordinary cstames to elect at
least a majority of the Board of Directors, managergustees of the specified
Person.

12.6. Severability If any provision or provisions of this Article Xl shale held to be
invalid, illegal or unenforceable for any reason whatsoe&y the validity, legality and
enforceability of the remaining provisions of this Artici® (including, without limitation, all
portions of any paragraph of this Article XII containing awch provision held to be invalid,
illegal or unenforceable, that are not themselves invidledal or unenforceable) shall not in any
way be affected or impaired thereby; and (b) to thiedtiextent possible, the provisions of this
Article XII (including, without limitation, all portias of any paragraph of this Article Xll
containing any such provision held to be invalid, illegal e@niorceable, that are not themselves
invalid, illegal or enforceable) shall be construed smagve effect to the intent manifested by
the provision held invalid, illegal or unenforceable.

12.7. Indemnification of Employees Serving as Director§he Corporation, to the
fullest extent provided in this Article XII with respett the indemnification of directors and
officers of the Corporation, shall indemnify any persorows$ or was an employee of the
Corporation and who is or was involved in any manneiydiag, without limitation, as a party
or a witness) or is threatened to be made so invalvedhy threatened, pending or completed
Proceeding by reason of the fact that such employee wgas serving (a) as a director of a
corporation in which the Corporation had at the time ohsservice, directly or indirectly, a
50% or greater equity interest (a "Subsidiary Director')(lm at the written request of an
Authorized Officer, as a director of another corporain which the Corporation had at the time
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of such service, directly or indirectly, a less th&36 equity interest (or no equity interest at all)
or in a capacity equivalent to that of a director foy partnership, joint venture, trust or other
enterprise (including, without limitation, any employesnéfit plan) in which the Corporation
has an interest (a "Requested Employee"), againstahllity and loss suffered and expenses
(including attorneys' fees), actually and reasonably mreduby such Subsidiary Director or
Requested Employee in connection with such Proceeding. Thm@ton may also advance
expenses incurred by any such Subsidiary Director or Requesiplbyee in connection with
any such Proceeding, consistent with the provisionshisf Article XII with respect to the
advancement of expenses of directors and officerseaCtrporation.

12.8. Indemnification of Employees and Agentdlotwithstanding any other provision
or provisions of this Article XlI, the Corporation, maydemnify any person other than a
director or officer of the Corporation, a Subsidiaryeldtor or a Requested Employee, who is or
was an employee or agent of the Corporation and whoriwas involved in any manner
(including, without limitation, as a party or a witness)is threatened to be made so involved in
any threatened, pending or completed Proceeding by reasioa faict that such person is or was
a director, officer, employee or agent of the Corponabr of a Covered Entity against all
liability and loss suffered and expenses (including attornees), actually and reasonably
incurred by such person in connection with such ProceedirggCohporation may also advance
expenses incurred by such employee or agent in connedtloany such Proceeding, consistent
with the provisions of this Article XIl with respect thet advancement of expenses of directors
and officers of the Corporation.

ARTICLE Xl
AMENDMENTS

Except as provided otherwise by the laws of the StaDetaware or the Certificate of
Incorporation, these Bylaws may be amended or repedlestei

(&) At any meeting of stockholders at which a quorum is prdseubte of a
majority of the number of shares of stock entitled t@\wesent in person or by proxy at such
meeting as provided in Article Il of these Bylaws; provideat the notice of such meeting of
stockholders or waiver of notice thereof contaissadement of the substance of the proposed
amendment or repeal; or

(b) At any meeting of the Board of Directors by a majovitye of the
directors then in office, except for the provisions atay actions by more than a majority of
the directors in which case such provision may be amemdexpealed by such number of
directors as are required at act pursuant to such provision.
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