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ARTICLE |

Stockholders

SECTION 1. Annual Meetings If required by applicable law, the
annual meeting of Stockholders, as defined below, of EpiCept Corporation (the
“Corporation”) for the election of directors and for the transaction of such other business
as may properly come before the meeting shall be held each year at sushdi@tne,
within or without the State of Delaware, as the Board of Directors of the Ctguofthe
“Board of Directors’) shall determine.

SECTION 2. Special Meetings Special meetings of stockholders of the
Corporation (the Stockholders”) for the transaction of such business as may properly
come before the meeting may be called by order of the Chairman of treedoar
Directors, the Chief Executive Officer or the Board of Directors, and bdield at such
date and time, within or without the State of Delaware, as may be specifsedioy
order.

SECTION 3. Notice of Meetings Whenever Stockholders are required
or permitted to take any action at a meeting, a notice of the meeting shiakkibéhat
shall state the place, if any, date and hour of the meeting and, in the casectdla spe
meeting, the purpose or purposes for which the meeting is called. Unless otherwise
provided by law, the Amended and Restated Certificate of Incorporation of the
Corporation (as amended from time to time, including the terms of anycgitf
designation of any series of preferred stock of the Corporation Ctnéficate”) or
these Amended and Restated By-laws (as amended from time to time Bj&es’),
the notice of any meeting shall be given not less than ten nor more than sixtyfdegs be
the date of the meeting to each Stockholder entitled to vote at such meetingedf mai
such notice shall be deemed to be given when deposited in the United States mail,
postage prepaid, directed to the Stockholder at such Stockholder’'s address asst appea
on the records of the Corporation.

SECTION 4. Stockholder Lists The officer who has charge of the
stock ledger of the Corporation shall prepare and make, at least 10 days before every
meeting of Stockholders, a complete list of the Stockholders entitled to vote at the
meeting, arranged in alphabetical order, and showing the address of each Sevckindl
the number of shares registered in the name of each Stockholder. Such list shall be open
to the examination of any Stockholder, for any purpose germane to the meetingteither
a place within the city where the meeting is to be held, which place shall bigespieci
the notice of the meeting, or, if not so specified, at the place where the mgétirg
held. The list shall also be produced and kept at the time and place of the meeting during
the whole time thereof, and may be inspected by any Stockholder who is present.




The stock ledger shall be the only evidence as to who are the Stockholders
entitled to examine the stock ledger, the list required by this section or the bdlb&s of
Corporation, or to vote in person or by proxy at any meeting of Stockholders.

SECTION 5. Quorum Except as otherwise provided by law, the
Certificate or these By-laws, a quorum for the transaction of business @meating of
Stockholders shall consist of the holders of record of a majority of the issued and
outstanding shares of the capital stock of the Corporation entitled to vote at thgmeet
present in person or by proxy. If there be no such quorum, the holders of a majority of
such shares so present or represented may adjourn the meeting from tinee wottiout
further notice, until a quorum shall have been obtained. When a quorum is once present
it is not broken by the subsequent withdrawal of any Stockholder.

SECTION 6. Organization Meetings of Stockholders shall be presided
over by the Chairman, if any, or if none or in the Chairman’s absence the Naer@n,
if any, or if none or in the Vice-Chairman’s absence the Chief Executivee©fif any,
or if none or in the Chief Executive Officer’'s absence the President, if ariy)asre or
in the President’s absence a Vice-President, or, if none of the foregoingeistpbgsa
chairman to be chosen by the Stockholders entitled to vote who are present in person or
by proxy at the meeting. The Secretary of the Corporation, or in the Sgsratssence
an Assistant Secretary, shall act as secretary of every meetingnéither the Secretary
nor an Assistant Secretary is present, the presiding officer of thengnebkall appoint
any person present to act as secretary of the meeting.

SECTION 7. Voting; Proxies; Required Vote(a) At each meeting of
Stockholders, every Stockholder shall be entitled to vote in person or by proxy appointed
by instrument in writing, subscribed by such Stockholder or by such Stockholder’s duly
authorized attorney-in-fact (but no such proxy shall be voted or acted upon after three
years from its date, unless the proxy provides for a longer period), and, unless the
Certificate provides otherwise, shall have one vote for each share of sto@ddntitbte
registered in the name of such Stockholder on the books of the Corporation on the
applicable record date fixed pursuant to these By-laws. A proxy shall be ilédaa
states that it is irrevocable and if, and only as long as, it is coupled with an interest
sufficient in law to support an irrevocable power. A Stockholder may revoke any proxy
which is not irrevocable by attending the meeting and voting in person or by ihgjitaer
the Secretary of the Corporation a revocation of the proxy or a new proxy beéaieg
date. At all elections of directors the voting may but need not be by ballot andliyplura
of the votes cast there shall elect. Except as otherwise required by |&ertifieate or
these By-laws, any other action shall be authorized by a majority of the astes c

(b) Stockholders may not take any action by written consent in lieu of
a meeting.

SECTION 8. Inspectors The Board of Directors, in advance of any
meeting, may, but need not, appoint one or more inspectors of election to act at the
meeting or any adjournment thereof. If an inspector or inspectors are not so appointed,



the person presiding at the meeting may, but need not, appoint one or more inspectors. In
case any person who may be appointed as an inspector fails to appear or acijitye vac
may be filled by appointment made by the directors in advance of the meeting or at the
meeting by the person presiding thereat. Each inspector, if any, before empennie
discharge of his or her duties, shall take and sign an oath faithfully to exezuhaties

of inspector at such meeting with strict impartiality and according to steobais

ability. The inspectors, if any, shall determine the number of shares of stockdiuigta

and the voting power of each, the shares of stock represented at the meeting, the
existence of a quorum, and the validity and effect of proxies, and shall receive votes or
ballots, hear and determine all challenges and questions arising in connedtitrewit

right to vote, count and tabulate all votes or ballots, determine the result, and do such acts
as are proper to conduct the election or vote with fairness to all Stockholders. G reque
of the person presiding at the meeting, the inspector or inspectors, if any, akakhm

report in writing of any challenge, question or matter determined by such mspect
inspectors and execute a certificate of any fact found by such inspertspectors. No

person who is a candidate for an office in an election may serve as an inspectior at suc
election.

SECTION 9._AdjournmentsAny meeting of Stockholders, annual or
special, may adjourn from time to time to reconvene at the same or some otbgr plac
and, subject to the second succeeding sentence, notice need not be given of any such
adjourned meeting if the time, date and place thereof are announced at the ateeting
which the adjournment is taken. At the adjourned meeting the Corporation mayttransac
any business which might have been transacted at the original meeting. If the
adjournment is for more than thirty (30) days, or if after the adjournment a new recor
date is fixed for the adjourned meeting, notice of the adjourned meeting shiakéay
each Stockholder of record entitled to vote at the meeting.

SECTION 10._Conduct of Meetingd he date and time of the opening
and the closing of the polls for each matter upon which the Stockholders will vote at a
meeting shall be announced at the meeting by the person presiding over the. mideting
Board of Directors may adopt by resolution such rules and regulations for the conduct of
the meeting of Stockholders as it shall deem appropriate. Except to the extent
inconsistent with such rules and regulations as adopted by the Board of Dirbetors, t
person presiding over any meeting of Stockholders shall have the right and authority t
convene the meeting, to prescribe such rules, regulations and procedures and to do all
such acts as, in the judgment of such presiding person, are appropriate for the proper
conduct of the meeting. Such rules, regulations or procedures, whether adopted by the
Board of Directors or prescribed by the presiding person of the meeting, majeincl
without limitation, the following: (i) the establishment of an agenda or order ofdass
for the meeting; (ii) rules and procedures for maintaining order at thengneet the
safety of those present; (iii) limitations on attendance at or partmipetithe meeting to
Stockholders of record of the Corporation, their duly authorized and constituted proxies
or such other persons as the presiding person of the meeting shall detexnine; (i
restrictions on entry to the meeting after the time fixed for the commentémeeeof;




and (v) limitations on the time allotted to questions or comments by participdms. T
presiding person at any meeting of Stockholders, in addition to making any other
determinations that may be appropriate to the conduct of the meeting, shalladtghe f
warrant, determine and declare to the meeting that a matter or business waperly
brought before the meeting and if such presiding person should so determine, such
presiding person shall so declare to the meeting and any such matter orsusines
properly brought before the meeting shall not be transacted or considered. bDdless a
the extent determined by the Board of Directors or the person presiding over timgmeet
meetings of Stockholders shall not be required to be held in accordance with the rules of
parliamentary procedure.

SECTION 11._Notice of Stockholder Business and Nominatiga)
Annual Meetings of Stockholders. (1) Except as may otherwise be required lmablapli
law, nominations of persons for election to the Board of Directors of the Corporation and
the proposal of business to be considered by the Stockholders may be made at an annual
meeting of Stockholders only (A) pursuant to the Corporation’s notice of meetiagy(or
supplement thereto), (B) by or at the direction of the Board of Directors ty(&)y
Stockholder who was a Stockholder of record of the Corporation at the time the notice
provided for in this Section 11 is delivered to the Secretary of the Corporation, who is
entitled to vote at the meeting and who complies with the notice procedurestsat fort
this Section 11.

(2) For nominations or other business to be properly brought
before an annual meeting by a Stockholder pursuant to clause (C) of paragraph (a)(1) of
this Section 11, the Stockholder must have given timely notice thereof in watihg t
Secretary of the Corporation and any such proposed business other than the nominations
of persons for election to the Board of Directors must constitute a proper foatte
Stockholder action. To be timely, a Stockholder’s notice shall be delivered to the
Secretary at the principal executive offices of the Corporation not haterthe close of
business on the sixtieth day nor earlier than the close of business on the ninetieth day
prior to the first anniversary of the preceding year’s annual meeting (provideeyémnw
that in the event that the date of the annual meeting is more than thirty daysobefore
more than seventy days after such anniversary date, notice by the Stockholds saust
delivered not earlier than the close of business on the sixtieth day prior to such annual
meeting and not later than the close of business on the later of the ninetiettoday pri
such annual meeting or the tenth day following the day on which public announcement of
the date of such meeting is first made by the Corporation). In no event shalbtlze
announcement of an adjournment or postponement of an annual meeting commence a
new time period (or extend any time period) for the giving of a Stockholderterasti
described above. Such Stockholder’s notice shall set forth: (A) as to each person whom
the Stockholder proposes to nominate for election as a director (i) all informasitngel
to such person that is required to be disclosed in solicitations of proxies for election of
directors in an election contest, or is otherwise required, in each case pursuanhto and i
accordance with Regulation 14A under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) and (ii) such person’s written consent to being namied praxy



statement as a nominee and to serving as a director if elected; (B) gotharbusiness

that the Stockholder proposes to bring before the meeting, a brief description of the
business desired to be brought before the meeting, the text of the proposal or business
(including the text of any resolutions proposed for consideration and in the event that
such business includes a proposal to amend the bylaws of the Corporation, the language
of the proposed amendment), the reasons for conducting such business at the meeting and
any material interest in such business of such Stockholder and the beneficial bwner, i
any, on whose behalf the proposal is made; and (C) as to the Stockholder giving the
notice and the beneficial owner, if any, on whose behalf the nomination or proposal is
made (i) the name and address of such Stockholder, as they appear on the Corporation’s
books, and of such beneficial owner, (ii) the class and number of shares of caghtal st

of the Corporation which are owned beneficially and of record by such Stockholder and
such beneficial owner, (iii) a representation that the Stockholder is a holéeood of

stock of the Corporation entitled to vote at such meeting and intends to appear in person
or by proxy at the meeting to propose such business or nomination, and (iv) a
representation whether the Stockholder or the beneficial owner, if any, intesdsaar i

of a group which intends (a) to deliver a proxy statement and/or form of proxy tosholder
of at least the percentage of the Corporation’s outstanding capital stockaequire

approve or adopt the proposal or elect the nominee or (b) otherwise to solicit proxies
from Stockholders in support of such proposal or nomination. The foregoing notice
requirements shall be deemed satisfied by a Stockholder if the Stockholdetified

the Corporation of his or her intention to present a proposal at an annual meeting in
compliance with Rule 14a-8 (or any successor thereof) promulgated under thagexcha
Act and such Stockholder’s proposal has been included in a proxy statement that has been
prepared by the Corporation to solicit proxies for such annual meeting. The Corporati
may require any proposed nominee to furnish such other information as it may
reasonably require to determine the eligibility of such proposed nominee to sarve as
director of the Corporation.

3) Notwithstanding anything in this Section 11 to the
contrary, in the event that the number of directors to be elected to the Board trBirec
of the Corporation at an annual meeting is increased and there is no public announcement
by the Corporation naming the nominees for the additional directorships at least one
hundred days prior to the first anniversary of the preceding year’s annual maeting
Stockholder’s notice required by this Section 11 shall also be considered timely, but only
with respect to nominees for the additional directorships, if it shall be delivetied t
Secretary at the principal executive offices of the Corporation not laterthe close of
business on the tenth day following the day on which such public announcement is first
made by the Corporation.

(b) Special Meetings of Stockholders. Only such business shall be
conducted at a special meeting of Stockholders as shall have been brought before th
meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for
election to the Board of Directors may be made at a special meetingckh8iders at
which directors are to be elected pursuant to the Corporation’s notice of m@gtygor



at the direction of the Board of Directors or (2) provided that the Board of Dsdwsr
determined that directors shall be elected at such meeting, by any Stockituide a
Stockholder of record at the time the notice provided for in this Section 11 is delivered to
the Secretary of the Corporation, who is entitled to vote at the meeting and upon such
election and who complies with the notice procedures set forth in this Section 11. In the
event the Corporation calls a special meeting of Stockholders for the purposgingele

one or more directors to the Board of Directors, any such Stockholder entitled to vote in
such election of directors may nominate a person or persons (as the case may be) f
election to such position(s) as specified in the Corporation’s notice of meetimg, if t
Stockholder’s notice required by paragraph (a)(2) of this Section 11 shall beatklive

the Secretary at the principal executive offices of the Corporation narehdn the

close of business on the sixtieth day prior to such special meeting and not later than the
close of business on the later of the ninetieth day prior to such special meeting or the
tenth day following the day on which public announcement is first made of the date of the
special meeting and of the nominees proposed by the Board of Directors to lbalecte
such meeting. In no event shall the public announcement of an adjournment or
postponement of a special meeting commence a new time period (or extendeany tim
period) for the giving of a Stockholder’s notice as described above.

(c) General. (1) Only such persons who are nominated in accordance
with the procedures set forth in this Section 11 or the Certificate shall Heestmibe
elected at an annual or special meeting of Stockholders to serve awrsliagct only
such business shall be conducted at a meeting of Stockholders as shall have been brought
before the meeting in accordance with the procedures set forth in this Sdctigmcept
as otherwise provided by law, the chairman of the meeting shall have the poweryand dut
(a) to determine whether a nomination or any business proposed to be brought before the
meeting was made or proposed, as the case may be, in accordance with the greeedure
forth in this Section 11 (including whether the Stockholder or beneficial owner,,ibany
whose behalf the nomination or proposal is made solicited (or is part of a group which
solicited) or did not so solicit, as the case may be, proxies in support of such
Stockholder’s nominee or proposal in compliance with such Stockholder’s representati
as required by this Section 11) and (b) if any proposed nomination or business was not
made or proposed in compliance with this Section 11, to declare that such nomination
shall be disregarded or that such proposed business shall not be transacted.
Notwithstanding the foregoing provisions of this Section 11, if the Stockholder (or a
qualified representative of the Stockholder) does not appear at the annual dr specia
meeting of Stockholders to present a nomination or business, such nomination shall be
disregarded and such proposed business shall not be transacted, notwithstanding that
proxies in respect of such vote may have been received by the Corporation.

(2) For purposes of this Section 11, “public announcement”
shall include disclosure in a press release reported by the Dow Joneséfews, S
Associated Press or comparable national news service or in a document pudxdiddy fi
the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14
or 15(d) of the Exchange Act.



3) Notwithstanding the foregoing provisions of this Section
11, a Stockholder shall also comply with all applicable requirements of the Excheinge A
and the rules and regulations thereunder with respect to the matters set tiogh i
Section 11. Nothing in this Section 11 shall be deemed to affect any rights (a) of
Stockholders to request inclusion of proposals in the Corporation’s proxy statement
pursuant to Rule 14a-8 under the Exchange Act or (b) of the holders of any series of
Preferred Stock to elect directors pursuant to any applicable provisions ofrtifiea@e.

ARTICLE Il

Board of Directors

SECTION 1. General PowersThe business, property and affairs of the
Corporation shall be managed by, or under the direction of, the Board of Directors, who
may exercise all the powers of the Corporation except as otherwise provided thela
Certificate or these By-laws.

€)) Qualification; Number; Term; Remuneratiofll) Each director
shall be at least 18 years of age. A director need not be a Stockholder naofitize
United States, or a resident of the State of Delaware. The number of directors
constituting the entire Board shall be from two to nine, or such number within that range
as may be fixed from time to time by action of the Stockholders or Board ot@sgec
one of whom may be selected by the Board of Directors to be its Chairman. The
directors shall be elected at the annual meeting of Stockholders by sudmo&ters as
have the right to vote on such election, and shall hold office as provided in ARTICLE
FIFTH of the Certificate. The use of the phrase “entire Board” hereirsrief¢he total
number of directors which the Corporation would have if there were no vacancies.

(b) Directors may be paid reimbursement of their expenses, if any, of
attendance at each meeting of the Board of Directors and may be paid a fixes sum f
attendance at each meeting of the Board of Directors or a stated compessdirector.
No such payment shall preclude any director from serving the Corporation in any oth
capacity and receiving compensation therefor. Members of special ongtandi
committees may be allowed like compensation for attending committéagsee

SECTION 2. Quorum and Manner of Votingexcept as otherwise
provided by law, the Certificate or these By-laws, a majority of the edtiaed or the
directors entitled to cast a majority of votes shall constitute a quorum.jokityaf the
directors present, whether or not a quorum is present, may adjourn a meeting from time
to time to another time and place without notice. Except as otherwise provided by law
the Certificate or these By-laws, the vote of the majority of the direptesent at a
meeting at which a quorum is present shall be the act of the Board of Directors

SECTION 3. Places of MeetingsMeetings of the Board of Directors
may be held at any place within or without the State of Delaware, as matirfrerto




time be fixed by resolution of the Board of Directors, or as may be specifiednotibe
of meeting.

SECTION 4. Regular Meetings Regular meetings of the Board of
Directors shall be held at such times and places as the Board of Directbfitoshtime
to time by resolution determine.

SECTION 5. Special Meetings Special meetings of the Board of
Directors shall be held whenever called by the Chairman of the Board, Chmithne
Officer, President or by a majority of the directors then in office.

SECTION 6. Notice of Meetings A notice of the place, date and time
and the purpose or purposes of each meeting of the Board of Directors shall be given to
each director by mailing the same at least 24 hours before the meetingelegbgphing
or telephoning the same or by delivering the same personally not later tltay thefore
the day of the meeting.

SECTION 7. Organization At all meetings of the Board of Directors,
the Chairman, if any, or if none or in the Chairman’s absence or inability to act the
President, or in the President’s absence or inability to act any Vicel&resiho is a
member of the Board of Directors, or in such Vice-President’'s absencdilityria act
a chairman chosen by the directors, shall preside. The Secretary of theaGompsirall
act as secretary at all meetings of the Board of Directors when prasgnt) the
Secretary’s absence, the presiding officer may appoint any person sosacretary.

SECTION 8. Resignation Any director may resign at any time upon
written notice to the Corporation and such resignation shall take effect upon receipt
thereof by the Chief Executive Officer, President or Secretary, unlessishapecified
in the resignation.

SECTION 9. Vacancies Unless otherwise provided in these By-laws,
vacancies on the Board of Directors, whether caused by resignation, death,
disqualification, removal, an increase in the authorized number of directors or etherwi
may be filled by the affirmative vote of a majority of the remaining dirscialthough
less than a quorum, or by a sole remaining director, or at a special meeting of the
Stockholders, by the holders of shares entitled to vote for the election of direktors.
director elected to fill a vacancy shall be elected for the unexpired teris of her
predecessor in office, and a director chosen to fill a position resulting from aasaedn
the number of directors shall hold office until the next election of the class fan adnit
director shall have been chosen, subject to the election and qualification of his or her
successor and to his or her earlier death, resignation or removal.

SECTION 10. Action by Written ConsentUnless otherwise provided by
law, the Certificate or these By-laws, any action required or permittediadre at any
meeting of the Board of Directors may be taken without a meeting featlitectors
consent thereto in writing or electronic transmission, and the writing onggior




electronic transmission or electronic transmissions are filed with that@si of
proceedings of the Board of Directors.

SECTION 11. Meetings by Telephone Conference Callse Board of
Directors or any members of any committee of the Board of Directors diesignathe
directors may participate in a meeting of the Board of Directors or suchittee by
means of conference telephone or similar communications equipment by means of which
all persons patrticipating in the meeting can hear each other. Paricipgtsuch means
shall constitute presence in person at such meeting.

SECTION 12. Removal The directors of the Corporation may not be
removed without cause and may be removed for cause only by the affirmative vote of the
holders of at least 75% of the shares of the capital stock of the Corporation issued and
outstanding and entitled to vote generally in the election of directors cast dtirrgnoée
the Stockholders called for that purpose, notwithstanding the fact that a lesseitaups
may be specified by law.

ARTICLE IlI

Committees

SECTION 1. Appointment Unless otherwise provided by law, the
Certificate or these By-laws, from time to time the Board of Diredigra resolution
adopted by a majority of the entire Board may appoint any committee oritteasrior
any purpose or purposes, to the extent lawful, which shall have powers as shall be
determined and specified by the Board of Directors in the resolution of appointment

SECTION 2. Procedures, Quorum and Manner of Actirigach
committee shall fix its own rules of procedure, and shall meet where and as goyide
such rules or by resolution of the Board of Directors. Except as otherwise proyided b
law, the presence of a majority of the then-appointed members of a committee sha
constitute a quorum for the transaction of business by that committee, and in egery cas
where a quorum is present the affirmative vote of a majority of the membées of t
committee present shall be the act of the committee. Each committekegipathinutes
of its proceedings, and actions taken by a committee shall be reported to th@Boar
Directors.

SECTION 3. Action by Written ConsentAny action required or
permitted to be taken at any meeting of any committee of the Board ofddsretay be
taken without a meeting if all the members of the committee consent theretiting,
and the writing or writings are filed with the minutes of proceedings ofdimsttee.

SECTION 4. Term; Termination In the event any person shall cease to
be a director of the Corporation, such person shall simultaneously therewithockase t
member of any committee appointed by the Board of Directors.

10



ARTICLE IV

Officers

SECTION 1. Election and QualificationsThe Board of Directors shall
elect the officers of the Corporation, which shall include a President andeta®gcand
may include, by election or appointment, a Chief Executive Officer, one or mae Vic
Presidents (any one or more of whom may be given an additional designation of rank or
function), a Treasurer and such Assistant Secretaries, such Assistaotrdieand such
other officers as the Board of Directors may from time to time deem propein. oEecer
shall have such powers and duties as may be prescribed by these By-laws apbes ma
assigned by the Board of Directors, the Chief Executive Officer, or dsedent.

SECTION 2. Term of Office and Remuneratiohe term of office of
all officers shall be one year and until their respective successors leavelbeeted and
gualified, but any officer may be removed from office, either with or withoutecais
any time by the Board of Directors. Any vacancy in any office ayigimm any cause
may be filled for the unexpired portion of the term by the Board of Directors. The
remuneration of all officers of the Corporation may be fixed by the Board eftns or
in such manner as the Board of Directors shall provide.

SECTION 3. Resignation; RemovalAny officer may resign at any
time upon written notice to the Corporation and such resignation shall take effect upon
receipt thereof by the Chief Executive Officer, President or Secretaggsuotherwise
specified in the resignation. Any officer shall be subject to removal, witlitleout
cause, at any time by vote of a majority of the entire Board.

Except as the Board of Directors may otherwise determine, no officer who
resigns or is removed shall have any right to any compensation as an officer for a
period following his or her resignation or removal, or any right to damages on account of
such removal, whether his of her compensation be by the month or by the year or
otherwise, unless such compensation is expressly provided in a duly authorizead writ
agreement with the Corporation.

SECTION 4. Chairman of the BoardThe Chairman of the Board of
Directors, if there be one, shall preside at all meetings of the Boardeaft®@® and shall
have such other powers and duties as may from time to time be assigned by ¢hef Boar
Directors.

SECTION 5. Chief Executive Officer The Board of Directors may
designate a chief executive officer. The chief executive officer shadl $ech duties as
customarily pertain to that office, including the implementation of the poliditse
Corporation as determined by the Board of Directors, and shall have such otheryauthorit
as from time to time may be assigned by the Board of Directors.

11



SECTION 6. President The President shall have such duties as
customarily pertain to that office, including the general management andisigreof
the property, business and affairs of the Corporation and shall have such other authority
as from time to time may be assigned by the Board of Directors.

SECTION 7. Vice-President A Vice-President may execute and deliver
in the name of the Corporation contracts and other obligations and instruments pertaining
to the regular course of the duties of said office, and shall have such other authority as
from time to time may be assigned by the Board of Directors, the Presideat@hnief
Executive Officer.

SECTION 8. Treasurer The Treasurer shall in general have all duties
incident to the position of Treasurer and such other duties as may be assigresd by th
Board of Directors, the President or the Chief Executive Officer.

SECTION 9. Secretary The Secretary shall in general have all the
duties incident to the office of Secretary and such other duties as may bedbygitime
Board of Directors, the President or the Chief Executive Officer.

SECTION 10. Assistant Officers Any assistant officer shall have such
powers and duties of the officer such assistant officer assists as soehafthe Board
of Directors shall from time to time prescribe.

ARTICLE V

Books and Records

SECTION 1. Location The books and records of the Corporation may
be kept at such place or places within or outside the State of Delaware as thefBoar
Directors or the respective officers in charge thereof may fromttrtimme determine.

The record books containing the names and addresses of all Stockholders, the number
and class of shares of stock held by each and the dates when they respectawetythec
owners of record thereof shall be kept by the Secretary as prescribedizldves and

by such officer or agent as shall be designated by the Board of Directors.

SECTION 2. Addresses of Stockholder®otices of meetings and all
other corporate notices may be delivered personally or mailed to each Stockihtheer
Stockholder’s address as it appears on the records of the Corporation.

SECTION 3. Fixing Date for Determination of Stockholders of Record
(@) In order that the Corporation may determine the Stockholders entitledc® afobir
to vote at any meeting of Stockholders or any adjournment thereof, the Board of
Directors may fix a record date which record date shall not be more than 60srbales
10 days before the date of such meeting. If no record date is fixed by the Board of
Directors, the record date for determining Stockholders entitled to noticemfote at a
meeting of Stockholders shall be at the close of business on the day next preceding the

12



day on which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held.

(b) In order that the Corporation may determine the Stockholders
entitled to receive payment of any dividend or other distribution or allotment of any
rights or the Stockholders entitled to exercise any rights in respect ohange,
conversion or exchange of stock, or for the purpose of any other lawful action, the Board
of Directors may fix a record date which record date shall be not more than 60 days pri
to such action. If no record date is fixed, the record date for determining StockHolder
any such purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

ARTICLE VI

Certificates Representing Stock

SECTION 1. Certificates; SignaturesThe shares of the Corporation
shall be represented by certificates, provided that the Board of Directbies of
Corporation may provide by resolution or resolutions that some or all of any assibsl
or series of its stock shall be uncertificated shares. Any such resolutibnattedply to
shares represented by a certificate until such certificate is sareehith the Corporation.
Notwithstanding the adoption of such a resolution by the Board of Directors, every holder
of stock represented by certificates and upon request every holder of uratedibares
shall be entitled to have a certificate, signed by or in the name of the Corpoyetinen b
Chairman or Vice-Chairman of the Board of Directors, or the President or Vice
President, and by the Treasurer or an Assistant Treasurer, or the SexrataAssistant
Secretary of the Corporation, representing the number of shares registemtificatee
form. Any and all signatures on any such certificate may be facsinmesnse any
officer, transfer agent or registrar who has signed or whose facsigniwse has been
placed upon a certificate shall have ceased to be such officer, transfeoraggstrar
before such certificate is issued, it may be issued by the Corporatiohe&ghrne effect
as if he were such officer, transfer agent or registrar at the datief i$he name of the
holder of record of the shares represented thereby, with the number of suchrsthéines a
date of issue, shall be entered on the books of the Corporation.

SECTION 2. Transfers of StockUpon compliance with provisions
restricting the transfer or registration of transfer of shares of staaky, shares of
capital stock shall be transferable on the books of the Corporation only by the holder of
record thereof in person, or by duly authorized attorney, upon surrender and dancellat
of certificates for a like number of shares, properly endorsed, and the payrabnaxdés
due thereon.

SECTION 3. Fractional SharesThe Corporation may, but shall not be
required to, issue certificates for fractions of a share where necessdigct authorized
transactions, or the Corporation may pay in cash the fair value of fractionbarkeaas
of the time when those entitled to receive such fractions are determined, grissoma
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scrip in registered or bearer form over the manual or facsimile sign&tameofficer of
the Corporation or of its agent, exchangeable as therein provided for full shamas;but
scrip shall not entitle the holder to any rights of a Stockholder except as thenadegdr

The Board of Directors shall have power and authority to make all such
rules and regulations as it may deem expedient concerning the issue, ttadsfer
registration of certificates representing shares of the Corporation.

SECTION 4. Lost, Stolen or Destroyed CertificateShe Corporation
may issue a new certificate of stock in place of any certificatesttifere issued by it,
alleged to have been lost, stolen or destroyed, and the Board of Directors magtreqjuir
owner of any lost, stolen or destroyed certificate, or his legal repragentatgive the
Corporation a bond sufficient to indemnify the Corporation against any claim thddema
made against it on account of the alleged loss, theft or destruction of any sdidateerti
or the issuance of any such new certificate.

ARTICLE VI

Dividends

Subject to the provisions of law and the Certificate, the Board of Directors
shall have full power to determine whether any, and, if any, what part ofusualg, f
legally available for the payment of dividends shall be declared as dividends @nal pai
Stockholders; the division of the whole or any part of such funds of the Corporation shall
rest wholly within the lawful discretion of the Board of Directors, and it shalbaot
required at any time, against such discretion, to divide or pay any part of such funds
among or to the Stockholders as dividends or otherwise; and before payment of any
dividend, there may be set aside out of any funds of the Corporation available for
dividends such sum or sums as the Board of Directors from time to time, in its absolute
discretion, thinks proper as a reserve or reserves to meet contingenciesqoaliarre
dividends, or for repairing or maintaining any property of the Corporation, or for such
other purpose as the Board of Directors shall think conducive to the interest of the
Corporation, and the Board of Directors may modify or abolish any such reserve in the
manner in which it was created.

ARTICLE VIII

Ratification

Any transaction, questioned in any law suit on the ground of lack of
authority, defective or irregular execution, adverse interest of directorgrodiic
Stockholder, non-disclosure, miscomputation, or the application of improper principles or
practices of accounting, may be ratified before or after judgment, [Bodwe of
Directors or by the Stockholders, and if so ratified shall have the same roreffect as
if the questioned transaction had been originally duly authorized. Such ratification sha
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be binding upon the Corporation and its Stockholders and shall constitute a bar to any
claim or execution of any judgment in respect of such questioned transaction.

ARTICLE IX

Fiscal Year

The fiscal year of the Corporation shall be fixed, and shall be subject to
change, by the Board of Directors. Unless otherwise fixed by the Boardeotds, the
fiscal year of the Corporation shall be the calendar year.

ARTICLE X

Waiver of Notice

Whenever any notice whatsoever is required to be given by law, by the
Certificate or by these By-laws, a waiver of such notice either tingrsigned by the
person entitled to such notice or such person’s duly authorized attorney, or by telegraph,
cable or any other available method, whether before, at or after thedied is such
waiver, or by the appearance of such person at such meeting in person or by prbxy, shal
be deemed equivalent to such notice. Any member of the Board of Directors or any
committee thereof who is present at a meeting shall be conclusively presuhaee t
waived notice of such meeting except when such member attends for the exgess pur
of objecting at the beginning of the meeting to the transaction of any businassé#te
meeting is not lawfully called or convened. Such member shall be conclusivelyngcs
to have assented to any action taken unless his or her dissent shall be entered in the
minutes of the meeting or unless his or her written dissent to such action shald be fil
with the person acting as the secretary of the meeting before the adjoutineneat or
shall be forwarded by registered mail to the Secretary of the Corporaticdiately
after the adjournment of the meeting. Such right to dissent shall not apply to abgmem
who voted in favor of such action.

ARTICLE XI

Bank Accounts, Drafts, Contracts, Etc.

SECTION 1. Bank Accounts and Draftsin addition to such bank
accounts as may be authorized by the Board of Directors, the primary dinafficier or
any person designated by said primary financial officer, whether or nat@oyee of
the Corporation, may authorize such bank accounts to be opened or maintained in the
name and on behalf of the Corporation as he may deem necessary or appropriate,
payments from such bank accounts to be made upon and according to the check of the
Corporation in accordance with the written instructions of said primary filaftcer,
or other person so designated by the Treasurer.
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SECTION 2. Contracts The Board of Directors may authorize any
person or persons, in the name and on behalf of the Corporation, to enter into or execute
and deliver any and all deeds, bonds, mortgages, contracts and other obligations or
instruments, and such authority may be general or confined to specific instances.

SECTION 3. Proxies; Powers of Attorney; Other Instrumenie
Chairman, the Chief Executive Officer, the President or any other personateditpy
any of them shall have the power and authority to execute and deliver proxiess pbwer
attorney and other instruments on behalf of the Corporation in connection with the rights
and powers incident to the ownership of stock by the Corporation. The Chairman, the
Chief Executive Officer, the President or any other person authorized by proxwer po
of attorney executed and delivered by either of them on behalf of the Corporation may
attend and vote at any meeting of Stockholders of any company in which the Corporation
may hold stock, and may exercise on behalf of the Corporation any and all of the rights
and powers incident to the ownership of such stock at any such meeting, or otherwise as
specified in the proxy or power of attorney so authorizing any such person. TldeoBoar
Directors, from time to time, may confer like powers upon any other person.

Financial Reports The Board of Directors may appoint the primary
financial officer or other fiscal officer and/or the Secretary orahgr officer to cause to
be prepared and furnished to Stockholders entitled thereto any special financ&l notic
and/or financial statement, as the case may be, which may be required bg\asigipr
of law.

ARTICLE XIi

Transactions with Interested Parties

No contract or transaction between the Corporation and one or more of the
directors or officers, or between the Corporation and any other corporationygapgne
association, or other organization in which one or more of the directors or officers are
directors or officers, or have a financial interest, shall be void or voidable smidhys
reason, or solely because the director or officer is present at or péesdipghe meeting
of the Board of Directors or a committee of the Board of Directors which azxgisdhe
contract or transaction or solely because his, her or their votes are counted for such
purpose, if:

(1) The material facts as to his, her or their relationship or interest and as
to the contract or transaction are disclosed or are known to the Board of
Directors or the committee, and the Board of Directors or committee of
the Board of Directors in good faith authorizes the contract or transaction
by the affirmative votes of a majority of the disinterested directors, eve
though the disinterested directors be less than a quorum;
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(2) The material facts as to his, her or their relationship or interest and as
to the contract or transaction are disclosed or are known to the
Stockholders entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the Stockholders; or

(3) The contract or transaction is fair as to the Corporation as of the time it
is authorized, approved or ratified by the Board of Directors, a committee
of the Board of Directors, or the Stockholders.

Common or interested directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of a coewvtiiteh
authorizes the contract or transaction.

ARTICLE XIllI

Amendments

SECTION 1. _By the Board of Director§hese By-laws may be altered,
amended or repealed or new By-laws may be adopted by the affirmative vote of a
majority of the directors present at any regular or special meetihg &oard of
Directors at which a quorum is present.

SECTION 2. _By the Stockholdermsotwithstanding any other provision
of law, the Certificate or these By-laws, and notwithstanding the fact lbsdex
percentage may be specified by law, the affirmative vote of the holderssaka7b% of
the shares of the capital stock of the Corporation issued and outstanding and entitled to
vote shall be required to alter, amend or repeal any provision of these By-lanadopt
new By-laws, unless such alteration, amendment or repeal has been approved by a
majority of those directors of the Corporation who are not affiliated or assdeigth
any person or entity holding 10% or more of the voting power of the outstanding capital
stock of the Corporation.

ARTICLE XIV

Emergency Bylaws

SECTION 1. _Effective Time This Emergency By-law shall become
effective if a state of national emergency is declared by the govetmmingne United
States and shall cease to be effective when the government of the Unitedisdite
declare that the state of national emergency no longer exists. ThisdaaeRBy-law
may also become effective in the manner outlined in Section 5 of this Article.

SECTION 2._Managementn the event this Emergency By-law shall
become effective, the business of the Corporation shall continue to be managed by those
members of the Board of Directors in office at the time the emergeseg avho are
available to act during the emergency. If less than three such directarsadable to
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act, additional directors, in whatever number is necessary to constitutedadBtianee
directors, shall be selected automatically from the first availahieecdfor employees in
the order provided in the emergency succession list established by the Boasttir®
and in effect at the time an emergency arises.

SECTION 3. _Unavailability of DirectorsFor the purposes of Sections 2
and 4(c) of this Article, a director shall be deemed unavailable to act if héadHha
attend a directors meeting called in the manner provided in Section 4(a) of ttlis. Art
This section, however, shall not affect in any way the right of a director ce alfithe
time an emergency arises to continue as a director.

SECTION 4. _ProceduresThe Board of Directors shall be governed by
the following basic procedures and shall have the following specific powers in addition t
all other powers which it would otherwise have.

(a) Meetings of the Board of Directors may be called by any director, or
by the first available officer or employee in the order provided in the em@yrge
succession list referred to in Section 2 of this Article, notice of any meddtthg Board
of Directors during such an emergency may be given only to such of the diraditors a
may be feasible to reach at the time and by such means as may be féedsttare,
including publication or radio.

(b) Three directors shall constitute a quorum which may in all cases act
by majority vote.

(c) If the number of directors who are available to act shall drop below
three, additional directors, in whatever number is necessary to constitute a Bbaee o
directors, shall be selected automatically from the first availahileeodfor employees in
the order provided in the emergency succession list referred to in Section< of thi
Article.

(d) Additional directors, beyond the minimum number of three directors,
but not more than three additional directors, may be elected from any officers or
employees on the emergency succession list referred to in Section 2 of itles Art

(e) The Board of Directors may establish any additional procedures and
may amend any of the provisions of this Article concerning the interim manageme
the affairs of the Corporation in an emergency if it considers it to be in the besstate
of the Corporation to do so, except that it may not change Sections 3 or 4(e) of this
Article in any manner which excludes from participation any person who wasctodir
in office at the time an emergency arises.

(N To the extent that it considers it practical to do so, the Board of
Directors shall manage the business of the Corporation during an emergencynimea ma
which is consistent with the Certificate and these By-laws. It iggrezed, however, that
in an emergency it may not always be practical to act in this manner andninigeicy
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By-law is intended to and hereby empowers the Board of Directors with thenom
authority possible under the General Corporation Law of the State of Delawaré, and a
other applicable law, to conduct the interim management of the affairs of the Giorpora
in an emergency in what it considers to be in the best interests of the Corporation.

SECTION 5. _Obvious Emergencylf an obvious defense emergency
exists because of an enemy attack and, if by reason of or related to the eméehgency
government of the United States is itself unable to declare a state of natrergency
as contemplated by Section 1 of this Article, then:

(a) A quorum of the Board of Directors pursuant to Article 1l of these
bylaws may order the effectiveness of this Emergency By-law; or

(b) If a quorum of the Board of Directors pursuant to Article Il of these
bylaws is not present at the first Board of Directors meeting called, mahaer
provided in Section 4(a) of this Article, after an emergency arises, then thaqrsuaé
this Emergency By-law shall automatically become effective arltirehaain in effect
until it is practical for a normally constituted Board of Directors to resoranagement
of the business of the Corporation.
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