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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): My 20, 2011

GRANITE CONSTRUCTION INCORPORATED

(Exact Name of Registrant as Specified in Charter)

Delaware 1-12911 77-0239383
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

585 West Beach Street
Watsonville, California 95076
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area c(#it) 724-1011

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructiéng. below):

O

O
O
O

Written communications pursuant to Rule 425 urlkde Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.140)2(

Pre-commencement communications pursuant te R#-4(c) under the Exchange Act (17 CFR 240.18p-4







Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

On May 20, 2011, the Board of Directors of Gra@tnstruction Incorporated (the “Company”) approgecamendment to the
Company's bylaws to add retirement to the evends wghich a director's term may end before expiratibthe term for which the director
was elected. The effective date of the amendmevitis 20, 2011. A copy of the bylaws, as so amengefiled as Exhibit 3.1 to this Current
Report on Form 8-K.

Item 5.07. Submission of Matters to a Vote of Secity Holders.

On May 20, 2011, the Company held its 2011 Annuaéthg of Shareholders at the Monterey Plaza Hotelonterey, California.
A total of 35,726,590 shares of the Company's comsatock were present or represented by proxy aniwting, representing approximately
92.47% of the Company's shares outstanding asdfldrch 23, 2011 record date. The final resultgodihg on each of the matters submitted
to a vote of the shareholders at the Annual Meediegas follows:

1. The election of three director nominees tosdov the ensuing three-year term and until thedcessors are elected and qualified:

Nominee For Against Abstain Broker Non-Votes
J. Fernando Niebla 29,382,491 2,129,294 257,426 3,957,379
Gary M. Cusumano 29,811,887 1,807,385 149,939 ,9573379
James H. Roberts 30,068,852 1,639,513 60,846 3,957,379

2. Advisory vote on the compensation of the Comgfsanamed executive officers:

For Against Abstain Broker Non-Votes
30,646,653 792,219 330,339 3,957,379

3. Advisory vote on the frequency of holding awiadry vote on the compensation of the Companymeathexecutive officers:

Every One Year Every Two Years Every Three Years Abstain Broker Non-Votes
27,107,510 371,305 3,991,720 298,676 3,957,379

4. Ratification of the appointment of PricewatarbeCoopers LLP as the Company’s independent regispriblic accounting firm for the
year ended December 31, 20

For Against Abstain
35,013,279 629,733 83,578

Pursuant to the foregoing votes, the three direuboninees listed above were elected to serve o@dmepany’s Board of Directors
for the ensuing three-year term, the compensatidimeonamed executive officers was approved ondarsary basis and the appointment of
PricewaterhouseCoopers as the Company’s indeperatgstered public accounting firm was ratifiedm@jority of the shares that voted on
the proposal regarding the frequency of holding@dvisory vote on the compensation of the Compargrsed executive officers voted for a
frequency of every year. Based on the resultsisfativisory vote, the Company’s Board of Directioas determined that the Company will
hold an advisory shareholder vote on the compensafi the Company's named executive officers eae yntil the next vote on the
frequency of such votes.




Iltem 9.01. Financial Statements and Exhibits.

Exhibit
Number  Description
3.1 Amended Bylaws as of November 5, 2009, of @gdDonstruction Incorporated, as

amended May 20, 2011

[Signature page follows.]




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causiscréport to be signed on its behalf by
the undersigned hereunto duly authorized.

GRANITE CONSTRUCTION INCORPORATED

By: /s/ Terry K. Eller
Terry K. Eller
Vice President, General Counsel ande$axy

Date: May 26, 2011




INDEX TO EXHIBITS

Exhibit
Number Description
3.1 Amended Bylaws as of November 5, 2009, of @a@onstruction Incorporated, as

amended May 20, 2011



Exhibit 3.1

GRANITE CONSTRUCTION INCORPORATED
A DELAWARE CORPORATION

AMENDED BYLAWS
as of November 5, 2009, as further amended May 22011

ARTICLE |

OFFICES
Section 1.  Principal Executive Office.

The principal executive office of the Corporatiagsdynated in these Bylaws is located at:

585 West Beach Street
Watsonville, CA 95076

The Board of Directors is hereby granted full powed authority to fix or change the location of gnacipal
executive and business offices without amendmetiitedse Bylaws.

Section 2. Other Offices.

Branch or subordinate offices may at any time babdéished by the Board of Directors at any placplaces
where the Corporation is qualified to do business.

ARTICLE Il

STOCKHOLDERS

Section 1. Annual Meeting.

An annual meeting of the stockholders, for thetedacof directors to succeed those whose termgexgnid fol
the transaction of such other business as may pyopeEme before the meeting, shall be held at qabe, on such
date, and at such time as the Board of Directcalf sach year fix.

Section 2. Special Meetings.

Special meetings of the stockholders, for any psepmr purposes prescribed in the notice of theinggahay
be called only (1) by the Board of Directors purdua a resolution adopted by a majority of thaltoumber of
authorized directors (whether or not there exigt\atancies in previously authorized directorslapthe time any
such resolution is presented to the Board for adopor (2) by the holders of not less than terceet (10%) of all of
the shares entitled to cast votes at the meetimyshall be held at such place, on such date, iasuth time as the
Board of Directors shall fix. Business transactesipecial meetings shall be confined to the purpogrirposes stated
in the notice.




Section 3. Notice of Meetings.

Written notice of the place, date, and time ohadletings of the stockholders shall be given, red than ten
(20) nor more than sixty (60) days before the datevhich the meeting is to be held, to each stolcidreentitled to
vote at such meeting, except as otherwise provigeein or required by law (meaning, here and haftn as
required from time to time by the Delaware Gen@wailporation Law or the Certificate of Incorporatiointhe
Corporation).

When a meeting is adjourned to another place,atdaiene, written notice need not be given of thparched
meeting if the place, date and time thereof ar@anced at the meeting at which the adjournmertkisrt; provided,
however, that if the date of any adjourned meesmngore than thirty (30) days after the date forallihe meeting
was originally noticed, or if a new record datéxed for the adjourned meeting, written noticetted place, date, and
time of the adjourned meeting shall be given infeonity herewith. At any adjourned meeting, anyihass may be
transacted which might have been transacted atripmal meeting.

Section 4. Quorum.

At any meeting of the stockholders, the holdera ofajority of all of the shares of the stock eatltto vote at
the meeting, present in person or by proxy, shaiktitute a quorum for all purposes, unless or gixitethe extent thi
the presence of a larger number may be requirdaviny

If a quorum shall fail to attend any meeting, thaioman of the meeting or the holders of a majasftthe
shares of stock entitled to vote who are presargerson or by proxy, may adjourn the meeting tutlzer place, date,
or time.

Section 5. Conduct of the StockholdersMeeting.

At every meeting of the stockholders, the Presidétite Corporation or the Chairman of the Boafdhe
Board by resolution so designates) shall act asr@ba. Provided, however, if the President andGhairman are
absent, that the Vice President designated by b&dent, or in the absence of such designatiorVare/ President, ¢
in the absence of the President or the ChairmaimeoBoard or any Vice President a chairman chogeghdmajority
of the voting shares represented in person or byypishall act as Chairman. The Secretary of thep@ation or a
person designated by the Chairman shall act agtaegiof the meeting. Unless otherwise approvethbyChairman,
attendance at the Stockholders’ Meeting is restlitd stockholders of record, persons authorizedaordance with
Section 8 of these Bylaws to act by proxy, andcefs of the Corporation.

Section 6. Conduct of Business.

The Chairman shall call the meeting to order, disfalthe agenda, and conduct the business of tletimgen
accordance therewith or, at the Chairman’s dismmeit may be conducted otherwise in accordancle thg wishes of
the stockholders in attendance.

The Chairman shall announce the date and timeeadpening and closing of the polls for each maipen
which the stockholders will vote at the meeting.




The Chairman shall also conduct the meeting inrderty manner, rule on the precedence of, and puree
on, motions and other procedural matters, and eseediscretion with respect to such procedural enattvith fairness
and good faith toward all those entitled to takd.pEhe Chairman- may impose reasonable limitshenaimount of
time taken up at the meeting on discussion in ggm@ron remarks by any one stockholder. Shouldpgngon in
attendance become unruly or obstruct the meetiogggdings, the Chairman shall have the power te kagh person
removed from participation. Notwithstanding anythin the Bylaws to the contrary, no business dtaktonducted at
a stockholders meeting except in accordance wélptbcedures set forth in this Section 6 and Sedjdelow. The
Chairman of a meeting shall, if the facts warrdetermine and declare to the meeting that busimasshot properly
brought before the meeting and in accordance Wétptovisions of this Section 6 and Section 7,i&hd should so
determine, he shall so declare to the meeting apgach business not properly brought before thetimg shall not
be transacted.

Section 7. Notice of Stockholder Business.

At an annual or special meeting of the stockholdemy such business shall be conducted as shad! been
properly brought before the meeting. To be propkrought before a meeting, business must be (&)fsgzbin the
notice of meeting (or any supplement thereto) givgmr at the direction of the Board of Directdis), properly
brought before the meeting by or at the directibthe Board of Directors, or (c) if an annual megtiproperly
brought before the meeting by a stockholder andf @¥pecial meeting, if, and only if, the notmfea special meeting
provides for business to be brought before the imgéty stockholders and such business is propedydht before
the meeting by a stockholder.

For business to be properly brought before a mgdtyna stockholder, the stockholder must have givealy
notice thereof in writing to the Secretary of ther@ration. To be timely, a stockholder proposdieqresented at an
annual meeting shall be received at the Corporatiamncipal executive offices not less than 12@odar days in
advance of the date that the Corporation’s (oiGbgoration’s predecessor’s) proxy statement wiaased to
stockholders in connection with the previous yearisual meeting of stockholders, except that iinoual meeting
was held in the previous year or the date of thrahmeeting has been changed by more than 30dzaldays from
the date contemplated at the time of the previ@as’y proxy statement, or in the event of a speunggting, notice by
the stockholder to be timely must be received atarithan the close of business on the tenth depyiog the day on
which such notice of the date of the meeting waseth@r such public disclosure was made.

A stockholder’s notice to the Secretary shall sehfas to each matter the stockholder proposksrng before
the annual meeting (a) a brief description of theifess desired to be brought before the annuaimgesnd the
reasons for conducting such business at the anmeting, (b) the name and address, as they appeheo
Corporation’s books, of the stockholder proposiaghsbusiness, (c) the class and number of shaibg @orporation
which are beneficially owned by the stockholded &) any material interest of the stockholderunrsbusiness.
Stockholder resolutions shall be no more thantiwiedred (500) words in length.

No resolution shall be put before the stockholders:

a. which is not a proper subject for action by stodébos under Delaware law;
b. which is obstructive, frivolous, dilatory or repugn to good taste;
C. which contains any false or misleading statements;




d. which relates to the redress of a personal claigrievance against the Corporation or .
other person, or if it is designated to result lmeaefit or interest that is not shared by theldtoltlers at large;

e. which relates to operations which account for thas five percent of the Corporation’s total
assets at the end of its most recent fiscal yearfar less than five percent of its net earnings gross sales
for its most recent fiscal year, and is not otheeagignificantly related to the Corporation’s besis;

f. which deals with a matter beyond the Corporatigower to effectuate;

g. which deals with a matter relating to conduct @& ¢ndinary business operations of the
Corporation;

h. which is counter to or substantially duplicatofea proposal to be submitted by the

Corporation at the meeting;

i. if the proposal deals with substantially the sanigesct matter as a prior proposal submitted to
stockholders in the Corporation’s proxy statemerat @ form of proxy related to any annual or spetiakting
of stockholders held within the preceding five calar years, it may be omitted from the agenda pfna@eting
of stockholders held within three calendar yeatsrdhe latest such submission, provideat:

(i) if the proposal was submitted at only one meetungng such preceding period, it
received less than five percent of the total nunabeotes cast in regard thereto; or

(ii) if the proposal was submitted at only two meetidgsng such preceding period, it
received at the time of its second submissiontless eight percent of the total number of votes$ icas
regard thereto; or

(iii) if the prior proposal was submitted at three orenoeetings during such preceding
period, it received at the time of its latest sudsiun less than ten percent of the total numbgotes
cast in regard thereto.

Section 8. Proxies and Voting.

At any meeting of the stockholders, every stocképkhtitled to vote may vote in person or by proxy
authorized by an instrument in writing or by a s@amssion permitted by law filed in accordance wiita procedure
established for the meeting. No stockholder magi@ige more than one proxy for his shares. Any ¢cggsimile
telecommunication or other reliable reproductiomthaf writing or transmission created pursuant i® plaragraph may
be substituted or used in lieu of the original imgtor transmission for any and all purposes foiciithe original
writing or transmission could be used, provided tueh copy, facsimile transmission or other repotidn shall be a
complete reproduction of the entire original wiggiar transmission.




All voting, including on the election of directdosit excepting where otherwise required by law, &y a
voice vote; provided, however, that upon demancetoe by a stockholder entitled to vote, or hisyyca stock vote
shall be taken. Every stock vote shall be takebdipts, each of which shall state the name oftbekholder or
proxy voting and such other information as maydmuired under the procedure established for theingedvery
vote taken by ballots shall be counted by an ingpex inspectors appointed by the Chairman ofntieeting. The
Corporation may, and to the extent required by kivall, in advance of any meeting of stockholdapgpoint one or
more inspectors to act at the meeting and maketeemwreport thereof. The Corporation may desigoate or more
persons as alternate inspectors to replace angatmpwho fails to act. If no inspector or altemat able to act at a
meeting of stockholders, the person presidingatiketing may, and to the extent required by l&aall sappoint one
or more inspectors to act at the meeting. Eaclertsp, before entering upon the discharge of hiedushall take and
sign an oath faithfully to execute the duties ajpiector with strict impartiality and according bhetbest of his ability.

Each director to be elected by the stockholderd Bbhalected by a vote of a majority of the vatest for the
election of directors; provided, however, thahé humber of nominees exceeds the number of disetde elected,
the directors shall be elected by a vote of theéwsl of a plurality of the votes cast. For purpagfedirector elections,
a majority of votes cast for a director means thatnumber of votes “for” a director exceeds theber of votes cast
“against” that director, with abstentions beinglaged. Except as otherwise required by law, aleothatters shall be
determined by a majority of the votes cast affiirey or negatively. Each stockholder shall have gaote for every
share of stock entitled to vote which is registaredis or her name on the record date for the mgeéxcept as
otherwise provided herein or required by law.

Section 9. Stock List.

A complete list of stockholders entitled to voteaay meeting of stockholders, arranged in alpheaktrder
for each class of stock and showing the addresadi such stockholder and the number of sharesteegl in his or
her name, shall be open to the examination of anly stockholder, for any purpose germane to theinggealuring
ordinary business hours for a period of at leas{1€) days prior to the meeting, at the princgate of business of
the Corporation, and may also during that periedkédpt at the place where the meeting is to be held

The stock list shall also be kept at the placéefrheeting during the whole time thereof and dhalbpen to
the examination of any such stockholder who isqaresThis list shall presumptively determine thentity of the
stockholders entitled to vote at the meeting aedntmber of shares held by each of them.




ARTICLE Il

BOARD OF DIRECTORS

Section 1. Number and Term of Office.

The number of directors shall initially be thre¢ &Bd, thereafter, shall be fixed from time to tiexelusively
by the Board of Directors pursuant to a resoluidopted by a majority of the total number of auttest directors
(whether or not there exist any vacancies in prehpauthorized directorships at the time any seclution is
presented to the Board for adoption). The directbied| be divided into three classes, as nearlaldgunumber as
reasonably possible, with the term of office of tingt class to expire at the 1991 annual meetinggackholders, the
term of office of the second class to expire atli®®82 annual meeting of stockholders and the tdroffice of the
third class to expire at the 1993 annual meetingg@tkholders. At each annual meeting of stockhslétdlowing suct
initial classification and election, directors dh# elected to succeed those directors whose texpise for a term of
office to expire at the third succeeding annualtmgeof stockholders after their election. All diters shall hold
office until the expiration of the term for whickeeted and until their successors are elected pt¢xcehe case of the
death, resignation, retirement or removal of amgalor.

Section 2. Vacancies and Newly Created Directorships.

Subject to the rights of the holders of any sesieBreferred Stock then outstanding, newly created
directorships resulting from any increase in thinaxized number of directors or any vacancies @Bbard of
Directors resulting from death, resignation, retiemt, removal from office, disqualification or otleause may be
filled only by a majority vote of the directors than office, though less than a quorum, and dimscso chosen shall
hold office for a term expiring at the annual megtof stockholders at which the term of office fé tlass to which
they have been elected expires. No decrease mutiéer of directors constituting the Board of Diogs shall shorte
the term of any incumbent director.

Section 3. Removal.

Subject to the rights of the holders of any sesieBreferred Stock then outstanding, any directarshe entire
Board of Directors, may be removed from office @ Eme, but only for cause, and only by the affitime vote of the
holders of at least a majority of the voting powegall of the then-outstanding shares of capitatistof the
Corporation entitled to vote generally in the al@atiof directors, voting together as a single class

Section 4. Regular Meetings.

Regular meetings of the Board of Directors shalhélel at such place or places, on such date os,date at
such time or times as shall have been establispéiaebBoard of Directors and publicized among akctors. A
notice of each regular meeting shall not be require




Section 5. Special Meetings.

Special meetings of the Board of Directors maydilked by one-third of the directors then in off{teunded
up to the nearest whole number) or by the chietethee officer and shall be held at such placeswach date, and at
such time as they or he or she shall fix. Noticéhefplace, date, and time of each such speciaimgeghall be given
each director by whom it is not waived by mailingtten notice not fewer than five (5) days befdre ieeting or by
telexing, telecopying or personally delivering #sne not fewer than twenty-four (24) hours befbeereeting.
Unless otherwise indicated in the notice therewy, and all business may be transacted at a spregting.

Section 6.  Quorum.

At any meeting of the Board of Directors, a majodf the total number of authorized directors shalistitute
a quorum for all purposes. If a quorum shall faibttend any meeting, a majority of those preseayt adjourn the
meeting to another place, date, or time, withotthfr notice or waiver thereof.

Section 7. Participation in Meetings by Conference Telepbne.

Members of the Board of Directors, or of any contedtthereof, may participate in a meeting of suchr8 or
committee by means of conference telephone orairndmmunications equipment by means of whiched$@ns
participating in the meeting can hear each othdrsaich participation shall constitute presencesrs@n at such
meeting.

Section 8. Conduct of Business.

At any meeting of the Board of Directors, businglsall be transacted in such order and manner &3dhe
may from time to time determine, and all matteralidte determined by the vote of a majority of tlrectors present,
except as otherwise provided herein or requirethlay Action may be taken by the Board of Directerthout a
meeting if all members thereof consent theretoriting, and the writing or writings are filed withe minutes of
proceedings of the Board of Directors.

Section 9. Lead Director.

In the event the Chairman of the Board does not theendependence requirements of the rules and
regulations of the Securities and Exchange Comaomsaind the listing standards of the New York Stégkhange, th
Directors shall elect a Lead Director. The posisball be filled only by a majority vote of the Bators then in office,
though less than a quorum, and the Directors ssechshall hold office for a term of two yearsdifiring the Lead
Director’s term, an independent Chairman is elebiethe Board, the Presiding Director’s term simthediately
terminate, and the duties of the Lead Directorldgf®bssumed by the Chairman.

The Lead Director shall preside over all execusigssions of the Board of Directors and over alltinge at
which the Chairman of the Board is not presenaddition, the Lead Director shall serve as liaibetween the
Chairman and the Board of Directors, shall disarssapprove the structure and content of the Bagethida, and
exercise and perform such other powers and dusiesay be from time to time assigned to him by tbar of
Directors or prescribed by these Bylaws.




Section 10. Powers.

The Board of Directors may, except as otherwiseired by law, exercise all such powers and dowahsacts
and things as may be exercised or done by the @atrpo, including, without limiting the generalibf the foregoing,
the unqualified power:

1. To declare dividends from time to time in aceorck with law;

2. To purchase or otherwise acquire any propegkis or privileges on such terms as it shall
determine;

3. To authorize the creation, making and issuancgjch form as it may determine, of written

obligations of every kind, negotiable or non-negble, secured or unsecured, and to do all thlngesaaary in
connection therewith;

4. To remove any officer of the Corporation withvathout cause, and from time to time to
devolve the powers and duties of any officer upoyn@her person for the time being;

5. To confer upon any officer of the Corporatioa gower to appoint, remove and suspend
subordinate officers, employees and agents;

6. To adopt from time to time such stock, optidogck purchase, bonus or other compensation
plans for directors, officers, employees and agehtse Corporation and its subsidiaries as it metermine;

7. To adopt from time to time such insurance, eetient, and other benefit plans for directors,
officers, employees and agents of the Corporatnthits subsidiaries as it may determine; and

8. To adopt from time to time regulations, not insistent with these Bylaws, for the
management of the Corporation’s business and affair

Section 11. Compensation of Directors.

Directors, as such, may receive, pursuant to résalof the Board of Directors, fixed fees and othe
compensation for their services as directors, haly, without limitation, their services as membetsommittees of
the Board of Directors.

Section 12. Nomination of Director Candidates.

Subject to the rights of holders of any class oeseof stock having a preference over the ComntonkXs to
dividends or upon liquidation, nominations for #lection of Directors may be made by the Board iot@ors or a
committee appointed for that purpose by the Boaidiectors or by any stockholder entitled to vioteéhe election of
Directors generally. However, any stockholder é&dito vote in the election of Directors generatigy nominate one
or more persons for election as Directors at a imgeinly if timely notice of such stockholder’s émt to make such
nomination or nominations has been given in writlghe Secretary of the Corporation.




To be timely, a stockholder nomination for a dicedb be elected at an annual meeting shall bevedat the
Corporation’s principal executive offices not Iéisan 120 calendar days in advance of the datalbaforporation’s
(or the Corporation’s predecessor’s) proxy statemes released to stockholders in connection vaghprrevious
year’s annual meeting of stockholders, exceptithad annual meeting was held in the previous ygahe date of the
annual meeting has been changed by more than 80dzaaldays from the date contemplated at the tirntteeqoreviou:
year’s proxy statement, or in the event of a notmomafor a director to be elected at a special mgehotice by the
stockholder to be timely must be received not ldtan the close of business on the tenth day fatiguhe day on
which such notice of the date of the special mgetias mailed or such public disclosure was made.

Each such notice shall set forth: (a) the nameaaiulless of the stockholder who intends to make the
nomination and of the person or persons to be natedlh (b) a representation that the stockholdarislder of record
of stock of the Corporation entitled to vote foe #lection of Directors on the date of such natice intends to appear
in person or by proxy at the meeting to nominageg@rson or persons specified in the notice; (gszription of all
arrangements or understandings between the statsktahd each nominee and any other person or Eefsaming
such person or persons) pursuant to which the redrmimor nominations are to be made by the stoddrp(d) such
other information regarding each nominee proposesluich stockholder as would be required to be dedun a prox
statement filed pursuant to the proxy rules ofSkeurities and Exchange Commission, had the nonbieee
nominated, or intended to be nominated, by the oaDirectors; and (e) the consent of each nomioerve as a
director of the Corporation if so elected.

In the event that a person is validly designatea msminee in accordance with this Section 11 &adl s
thereafter become unable or unwilling to standetection to the Board of Directors, the Board ofetors or the
stockholder who proposed such nominee, as thencagde, may designate a substitute nominee upaoredglnot
fewer than five days prior to the date of the mmaefor the election of such nominee, of a writtetice to the
Secretary setting forth such information regardingh substitute nominee as would have been reduaree delivere:
to the Secretary pursuant to this Section had subhtitute nominee been initially proposed as aineea Such notice
shall include a signed consent to serve as a Direétthe Corporation, if elected, of each suchssitdte nominee.

If the Chairman of a meeting where stockholderd@nete for the election of Directors determinestta
nomination of any candidate for election as a Doeat such meeting was not made in accordancethatiapplicable
provisions of this Section 11, such nomination lsh@lvoid; provided, however, that nothing in tBisction 11 shall k
deemed to limit any voting rights upon the occueceeaf dividend arrearages provided to holders efdPred Stock
pursuant to the Preferred Stock designation forsamies of Preferred Stock.




ARTICLE IV

COMMITTEES

Section 1. Committees of the Board of Directors.

The Board of Directors, pursuant to a resolutioopaeld by a majority of the total number of authediz
directors (whether or not there exist any vacanagseviously authorized directorships at the tamg such
resolution is presented to the Board for adoptior@y from time to time designate committees ofBbard, with such
lawfully delegable powers and duties as it theretnyfers, to serve at the pleasure of the Boardshadl, for those
committees and any others provided for hereint@eltirector or directors to serve as the membenembers,
designating, if it desires, other directors asralitee members who may replace any absent or disgdahember at
any meeting of the committee. Any committee sogtestied may exercise the power and authority oBthead of
Directors to declare a dividend, to authorize #seiance of stock or to adopt a certificate of ogmerand merger
pursuant to Section 253 of the Delaware Genergb@ation Law if the resolution which designatestbenmittee or
a supplemental resolution of the Board of Direcsirall so provide. In the absence or disqualifizatf any member
of any committee and any alternate member in lasglthe member or members of the committee praséme
meeting and not disqualified from voting, whethenot he or she or they constitute a quorum, mayranimous vol
appoint another member of the Board of Directoradioat the meeting in the place of the absentsgudlified
member.

Section 2. Conduct of Business.

Each committee may determine the procedural ra@leseeting and conducting its business and shiihac
accordance therewith, except as otherwise provi@eein or required by law. Adequate provision shallnade for
notice to members of all meetings; one-third ofdhthorized members shall constitute a quorum aritesscommittee
shall consist of one or two members, in which ew® member shall constitute a quorum; and allerethall be
determined by a majority vote of the members preggtion may be taken by any committee withouteeting if all
members thereof consent thereto in writing, andathigng or writings are filed with the minutes thfe proceedings of
such committee.

ARTICLE V

OFFICERS

Section 1. Generally.

The officers of the Corporation shall consist ¢frasident, one or more Vice Presidents, a Secretadya
Chief Financial Officer and/or a Treasurer. At thecretion of the Board of Directors, the Corparatshall have a
Chairman of the Board, one or more Assistant Tresspand one or more Assistant Secretaries. Thgo@ation may
also have such other officers as the Board of Bareanay appoint, and such other officers as tlesigent may
appoint in accordance with the provisions of Secfi6 of this Article V. The Board of Directors shabnsider the
election of officers at its first meeting after eg@annual meeting of stockholders. Each officedidi@d office until
his or her successor is elected and qualified o his or her earlier resignation or removal. Amymber of offices
may be held by the same person.
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Section 2. Chairman of the Board.

The Chairman of the Board, if there is a persouinglthat position, shall, if present, presidelatreeetings of
the Board of Directors, and exercise and perforah sither powers and duties as may be from timene assigned to
him by the Board of Directors or prescribed by éhBglaws.

Section 3. President.

Subject to such supervisory powers, if any, as beagiven by the Board of Directors to the Chairroathe
Board, if there is a person holding that posititwe, president shall be the chief executive offafethe Corporation ar
shall, subject to the control of the Board of Dicgs, have general supervision, direction, androbof the business
and the officers of the Corporation. He shall ptesat all meetings of the stockholders and, iratbeence of the
Chairman of the Board and the Lead Director, tinéire be none, at all meetings of the Board of ddines. He shall
have the general powers and duties of managemeallyisested in the office of president of a cogimm, and shall
have such other powers and duties as may be greddry the Board of Directors or these Bylaws.

Section 4. Vice Presidents.

Each Vice President shall have such powers andgla may be delegated to him or her by the Bdard o
Directors. One Vice President shall be designayeithé Board to perform the duties and exercisgotiveers of the
President in the event of the President’s absendesability.

Section 5. Chief Financial Officer.

The Chief Financial Officer shall keep and maintaircause to be kept and maintained adequate aretto
books and records of account of the propertiesbaisthess transactions of the Corporation, includicgpunts of its
assets, liabilities, receipts, disbursements, g#isses, capital, retained earnings, and shahesb®doks of account
shall at all reasonable times be open to inspettyoany director.

The Chief Financial Officer shall deposit all manand other valuables in the name and to the aoéthie
Corporation with such depositaries as may be dategiby the Board of Directors, shall render toRhesident and
Directors, whenever they request it, an accouallalf his transactions as Chief Financial Offieed of the financial
condition of the Corporation, and shall have suttelopowers and perform such other duties as maydseribed by
the Board of Directors or by these Bylaws.
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Section 6. Secretary.

The Secretary shall keep, or cause to be keptpl ominutes in written form of the proceedinggiué Board
of Directors, committees of the Board of Direct@sd stockholders. Such minutes shall include ailars of notice,
consents to the holdings of meetings, or apprasatise minutes of meetings executed pursuant teetBylaws or the
General Delaware Corporation Law. The Secretaril kbap, or cause to be kept at the principal etteewffice or at
the office of the Corporation’s transfer agentegistrar, a record of its stockholders, giving laenes and addresses
of all stockholders and the number and class afeshiaeld by each.

The Secretary shall give or cause to be givenceatf all meetings of the stockholders and of tbar of
Directors required by these Bylaws or by law tagben, and shall keep the seal of the Corporatfmne be adopted,
in safe custody, and shall have such other powetparform such other duties as may be prescripedeoBoard of
Directors or these Bylaws.

Section 7. Delegation of Authority.

The Board of Directors may from time to time dekeghe powers or duties of any officer to any otbfficers
or agents, notwithstanding any provision hereof.

Section 8. Removal.

Any officer of the Corporation may be removed at ame, with or without cause, by the Board of Ri@s.

Section 9. Compensation.

The compensation of the officers shall be fixedrfriime to time by the Board of Directors, and nficef shall
be prevented from receiving such compensation agar of the fact that he is also a director ofGbeporation.

Section 10. Subordinate Officers.

The President may appoint such vice presidentotret subordinate officers as the business of the
Corporation may require, each of whom shall hawd sluties and such tenure as the President de€iesers
appointed by the President under this Section &0 sbt be considered corporate level or executifieers.

Section 11. Action With Respect to Securities of Other Cgyorations.

Unless otherwise directed by the Board of Directtires President or any officer of the Corporatiatharized
by the President shall have power to vote and wiiseract on behalf of the Corporation, in persobyproxy, at any
meeting of stockholders of or with respect to actyoa of stockholders of any other corporation imet this
Corporation may hold securities and otherwise &r@sge any and all rights and powers which thispGration may
possess by reason of its ownership of securitissiéh other corporation.
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ARTICLE VI

STOCK

Section 1. Certificates of Stock.

Shares of the stock of the Corporation may befaated or uncertificated, as provided under thedsal
Corporation Law of the State of Delaware. Everydeolof stock represented by certificates, and upgoest, every
holder of uncertificated shares, shall be entitted certificate signed by, or in the name of tleepO©ration by, the
President or a Vice President, and by the Secretaay Assistant Secretary, or the Treasurer dsaistant Treasure
certifying the number of shares owned by him ot Aery of or all the signatures on the certificataynoe facsimile.

Section 2. Transfers of Stock.

Transfers of certificated and uncertificated stelk&ll be made only upon the transfer books of thig&ration
kept at an office of the Corporation or by transfgents designated to transfer shares of the sfatle Corporation.
Upon issuance, transfer or any transaction of dificated stock, the Corporation shall send todteekholder a
statement that shall set forth the details of saidsaction. If such stock is certificated, exagpere a certificate is
issued in accordance with Section 4 of Article Yiteese Bylaws, an outstanding certificate forrienber of shares
involved shall be surrendered for cancellation befonew certificate or uncertificated stock isiexs therefor.

Section 3. Record Date.

The Board of Directors may fix a record date, whstlall not be more than sixty nor fewer than teysdsefore
the date of any meeting of stockholders, nor mioaa sixty days prior to the time for the other@ctinereinafter
described, as of which there shall be determinedthbckholders who are entitled: to notice of ovdte at any
meeting of stockholders or any adjournment theroéxpress consent to corporate action in writiithout a
meeting; to receive payment of any dividend or othstribution or allotment of any rights; or toeggise any rights
with respect to any change, conversion or exchahgeck or with respect to any other lawful action

Section 4. Lost, Stolen or Destroyed Certificates.

In the event of the loss, theft or destructionmof aertificate of stock, either a new certificateuocertificated
stock may be issued in its place pursuant to seghlations as the Board of Directors may estalgistcerning proof
of such loss, theft or destruction and concerngdiving of a satisfactory bond or bonds of indéyan

Section 5. Regulations.

The issue, transfer, conversion and registratioredificated and uncertificated stock shall beeyoed by
such other regulations as the Board of Directorg establish.
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ARTICLE VI

NOTICES

Section 1. Notices.

Except as otherwise specifically provided hereineguired by law, all notices required to be git@many
stockholder, director, officer, employee or agdalisbe in writing and may in every instance beefively given by
hand delivery to the recipient thereof, by depogisuch notice in the mails, postage paid, or Iogisg such notice k
prepaid telegram or mailgram. Any such notice sbaladdressed to such stockholder, director, offeaployee or
agent at his or her last known address as the appears on the books of the Corporation. The titnenwsuch notice
shall be deemed to be given shall be the time satibe is received by such stockholder, directéircer, employee o
agent, or by any person accepting such notice balbef such person, if hand delivered, or dispati;hf delivered
through the mails or by telegram or mailgram.

Section 2. Waivers.

A written waiver of any notice, signed by a stodkleo, director, officer, employee or agent, whetbhefore or
after the time of the event for which notice ivtogiven, shall be deemed equivalent to the no#igaired to be given
to such stockholder, director, officer, employe@agent. Neither the business nor the purpose ofreegting need be
specified in such a waiver.

ARTICLE ViII

MISCELLANEQOUS

Section 1. Facsimile Signatures.

In addition to the provisions for use of facsinslgnatures elsewhere specifically authorized isd¢hgylaws,
facsimile signatures of any officer or officerstbé Corporation may be used whenever and as ardaopy the Board
of Directors or a committee thereof.

Section 2. Corporate Seal.

The Board of Directors may provide a suitable seahtaining the name of the Corporation, which séall be
in the charge of the Secretary. If and when scctBeby the Board of Directors or a committee tberéuplicates of
the seal may be kept and used by the Treasuregr @n Assistant Secretary or Assistant Treasurer.

Section 3. Reliance Upon Books, Reports and Records.

Each director, each member of any committee detagray the Board of Directors, and each officethef
Corporation shall, in the performance of his dytiesfully protected in relying in good faith upthre books of
account or other records of the Corporation, iniclgaeports made to the Corporation by any of iticers, by an
independent certified public accountant, or by ppraiser selected with reasonable care.
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Section 4. Fiscal Year.

The fiscal year of the Corporation shall be asdikg the Board of Directors.

Section 5. Time Periods.

In applying any provision of these Bylaws whichuggq that an act be done or not done a specifieaben of
days prior to an event or that an act be done dwriperiod of a specified number of days priormeeent, calendar
days shall be used, the day of the doing of theslzal be excluded, and the day of the event &ieaihcluded.

ARTICLE IX

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. Right to Indemnification.

Each person who was or is made a party or is tmedtto be made a party to or is involved in anipagcsuit
or proceeding, whether civil, criminal, adminisivator investigative (“proceeding”), by reason loé fact that he or
she or a person of whom he or she is the lega¢septative, is or was a director, officer or emplopf the
Corporation or is or was serving at the requesh@®iCorporation as a director, officer or emplogéanother
corporation, or of a partnership, joint venturastror other enterprise, including service withpezs to employee
benefit plans, whether the basis of such proceeadiafieged action in an official capacity as adior, officer or
employee or in any other capacity while servin@ arector, officer or employee, shall be indenedfand held
harmless by the Corporation to the fullest extemharized by the Delaware General Corporation Lgairgst all
expenses, liability and loss (including attornefg®s, judgments, fines, ERISA excise taxes or piesabmounts paid
or to be paid in settlement and amounts expendsdaking indemnification granted to such persoreuagplicable
law, this Bylaw or any agreement with the Corpanmaltireasonably incurred or suffered by such pers@onnection
therewith and such indemnification shall continedaa person who has ceased to be a directoreofir employee
and shall inure to the benefit of his or her hagsgecutors and administrators; provided, howevatr élkcept as
provided in Section 2 of this Article 1X, the Comation shall indemnify any such person seeking rimgigy in
connection with an action, suit or proceeding (@t phereof) initiated by such person only if sachion, suit or
proceeding (or part thereof) was authorized byBbard of Directors of the Corporation. Such righalsbe a contract
right and shall include the right to be paid by @m@poration expenses incurred in defending ani pucceeding in
advance of its final disposition; providetiowevetrthat, if the Delaware General Corporation Law teemequires, th
payment of such expenses incurred by a directoffimer of the Corporation in his or her capacisyaadirector or
officer, including, without limitation, service #&n employee benefit plan, in advance of the fingbasition of such
proceeding, shall be made only upon delivery toGbgooration of an undertaking, by or on behaléw¢h director or
officer, to repay all amounts so advanced if ittdtidoe determined ultimately that such directoofbicer is not
entitled to be indemnified under this Section bibrerwise.
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Section 2. Right of Claimant to Bring Suit.

If a claim under Section 1 of this Article IX istnaid in full by the Corporation within twenty (ROays after
written claim has been received by the Corporatioa claimant may at any time thereafter bring agdinst the
Corporation to recover the unpaid amount of tharcknd, if such suit is not frivolous or broughtaad faith, the
claimant shall be entitled to be paid also the agpeof prosecuting such claim. It shall be a deféasany such action
(other than an action brought to enforce a claimef@enses incurred in defending any proceedirsgluvance of its
final disposition where the required undertakifigny, has been tendered to this Corporation)ttietlaimant has n
met the standards of conduct which make it perivlissinder the Delaware General Corporation Laviier
Corporation to indemnify the claimant for the ambeciaimed, but the burden of proving such defemsdl e on the
Corporation. Neither the failure of the Corporat{orcluding its Board of Directors, independentdegounsel, or its
stockholders) to have made a determination pritihéccommencement of such action that indemniboatif the
claimant is proper in circumstances because haehas met the applicable standard of conducbstt ih the
Delaware General Corporation Law, nor an actuardenation by the Corporation (including its BoaiftDirectors,
independent legal counsel, or its stockholders)ttieclaimant has not met such applicable stanofacdnduct, shall
be a defense to the action or create a presumgbi@diciaimant has not met the applicable standacdmduct.

Section 3. NonExclusivity of Rights.

The rights conferred on any person in Sectionsdl2ashall not be exclusive of any other right whscich
persons may have or hereafter acquire under anytestarovision of the Certificate of Incorporatjd@ylaws,
agreement, vote of stockholders or disinterestezttlirs or otherwise.

Section 4. Indemnification Contracts.

The Board of Directors is authorized to enter mtmontract with any director, officer, employeeagent of the
Corporation, or any person serving at the requietsteoCorporation as a director, officer, emploge@gent of another
corporation, partnership, joint venture, trust thves enterprise, including employee benefit plagnsyiding for
indemnification rights equivalent to or, if the Bdaf Directors so determines, greater than, tiposeided for in this
Article IX.

Section 5. Insurance.

The Corporation shall maintain insurance to themixteasonably available, at its expense, to prassif and
any such director, officer, employee or agent ef@worporation or another corporation, partnergbipt venture, trust
or other enterprise against any such expenselitiyati loss, whether or not the Corporation wobklre the power to
indemnify such person against such expense, laloitiloss under the Delaware General Corporatiam.L

Section 6. Effect of Amendment.

Any amendment, repeal or modification of any prmnsof this Article IX by the stockholders and tthieectors
of the Corporation shall not adversely affect aghtror protection of a director or officer of tR®rporation existing
at the time of such amendment, repeal or modibeati
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ARTICLE X

AMENDMENTS

The Board of Directors is expressly empowered tgpgcamend or repeal Bylaws of the Corporation. Any
adoption, amendment or repeal of Bylaws of the Ga@on by the Board of Directors shall require dipproval of a
majority of the total number of authorized direst@whether or not there exist any vacancies iniptsly authorized
directorships at the time any resolution providiagadoption, amendment or repeal is presentede@bard). The
stockholders shall also have power to adopt, amemnepeal the Bylaws of the Corporation. In additio any vote of
the holders of any class or series of stock of@agporation required by law or by these Bylaws, dfffirmative vote
of the holders of at least 66 2/3 percent of thalmwoed voting power of the outstanding sharesafksof all classes
and series of the Corporation entitled to vote gahein the election of directors, voting togetlaera single class,
shall be required to adopt, amend or repeal anyigioms of the Bylaws of the Corporation.
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